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ed Liability Company Act, VT X bk - 77— =7 D Uniform Limit-
ed Liability Company Act, 7 4 X3 > ¥ M ®d Wysconsin Limited Lia-
bility Company, 74 # I » 7 #|{® Wyoming Limited Liability Compa-
ny Act R ETHERHIh T 3,

ZDiEH, 7T I AHMHD Alaska Revised Limited Liability Company
Act id, EEODO &S BKIBLHERERET 5(%3?3 TR, BEOHIFPCHE
BEOEIMFRLUEEENOAEREL TS, F/2, A1 D Maine
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Limited Liability Company Act &, FIBYFHREEHOIIH, EEORIE

(114)
PEEEABREST B, —a— - AF 3D New Mexico Limited Liability
(115)
Company Act®, R IV 7> =TH®D Pennsylvania Limited Liability

Company Law of 1994 b FEHBOHELZHEL TS, 4B, TFHZMD
Texas Limited Liability Company Act (2, ¥ % XpEHhRLtEcs
WTHRHR &4 HH T % HERE® Limited Partnership # 12 & - T Limited
Partnership (LIF [LP] &WvH,) WRETIHEREEEITAEHEELTE
D, ZOFPIILHIC K

(53) #EHTEE [KE Limited Liability Company 7 S DB EE ST %38
(1) —HBiE: LoEABS EKEBICE T 2HEAFTYE— HEEHTFZE29531H
UToBEETI, WEREOHTHITH -7/c/cwd, RiEI6RERL LN, FFE
RBREERITHTH 570, RE3dRET S,

(54) HIBIFRE LT, HOEE M) 22 V5235 149HU TR,

(55) HBIFFRE LT, BRE Mt U2 V615522THLUT, KEER M)
U2 V6055115 HLLT, #kGdE— ML) HH3B2F1I9EUT R LB, k.
R AERIS 4 3 H23H B E/MNEEHIR (BRITH26TH) B80T LREEEY
IhTH3,

(56) See, New Horizons Supply Co-op v. Haack, 590 N. W. 2d 282 (Wis. App.
1999).

(57) Morrissey v. Commissioner, 296 U.S. 344.

(58) “Trusts created as mediums for carrying on business enterprise and shar-
ing its gains held sufficiently analogous to corporate organization to justify
conclusion that Congress intended that income of enterprise should be taxed
in same manner as that of corporations, since trust method permits continui-
ty, centralized management, and limited liability, and facilitates transfer of
beneficial interests and introduction of large numbers of participants.”

(59) Kintner et ux. v. U.S.. 107 F.supp. 976.

(60) WKBEOBEBRMTI2FNHGD 3, HIAIE, FINEHRIZ, HREHL &
HEERBEICE, BREOSHOIEFMEENHE R LA VHREOBEESER
ShiWERTH S E LT, HRREN SHEBEOLEMRIC ST, [THEREM
ZHCAAKEGAEBSARE LoD I 0 L5 HHEICOLEELES - T BES
REENEZRD BV EHEED C ZERMROBYLAEATERN E2HSH
IZLU, CHICHIERRS - TRIERLENEZED D LI NEELERETIHN
DTHB,] LML OIS (MNE MFleHE &M - MEOHBIBE®H) 58
(B1i4k2004)), F72, HEAF¥ L BOTHOMERIRAOHEREICOVTEE
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NEHEETHIEL, ChCBIGUTERBRICBL T HoMBEREICE
BERITTETAHUBE LT, BEHIE MRSt oERER) 122HUT (B
#E1943), A MER&HEoBER) 18EUT (BiHHIEL62), BH, HFRAEHK
BoRILASI NS GRR [EREE G StMicis 201%E) B (E&ED
FHRE) 58H (—Hhrtk1971)),

(61) Kintner Hlii%, &D & 512 Morrissey HHRiZ%F 5 the test of corporate
or partnership %<5 14 XL T3,

1. A corporation, as an entity, holds the title to the property embarked
in the corporate undertaking.

2. Corporate organization furnishes the opportunity for a centralized man-
agement through representatives of the members of the corporation.

3. Security of the enterprise from termination or interruption by the
death or withdrawal of owners of participating interests.

4. Corporate organization facilitates the transfer of beneficial interests
without affecting the continuity of enterprise.

5. The corporation organization permits the limitation of personal liabili-
ty of participants to the property embarked in the undertaking.

(62) id. 37, 701 (1) ##L, &I BWAMNBERERRPARLV—F 1 v FREIC
B E N TR NEEITE, LLC Ik AMICEST S Gd 37, 701 (1) but if
#i)o

(63) 1d. 37,701 (b).

(64) id. 37,701 (b).

(65) 1id. 37,701 (a) (4).

(66) id. 37,603 (a) (2).

(67) id. 37,202 (d).

(68) Trust may constitute association within tax statute even though bene-
ficiaries do not hold meetings or elect their representatives.

(69) Bryan A. Garner, Black’s Law Dictionary, Abridged Seventh Edition,
West Group, 20003, “Limited Liability Company” %, “A company — statu-
torily authorized in certain states — that is characterized by limited liabili-
ty, management by members or managers, and limitations on ownership trans-
fer. — Abbr. L.L.C. — Also termed limited-liability corporation.” & U, LLC
i, BREEZEICL > THEMFT OIS LT3, /1, BER=ILREER
TFRRGEEEEI (0] 564 (RFFEER51998) T3, Limited Liability Compa-
ny % [[BRZFELH]] ERL, ROLSICHATE, T4bb, [TAUVHE
wEICB Y A RFOL¥ELET, dXMEREL #4 (partnership) ORI %
RT3 LRIMRIC, Mkl HEOFMRAME (imited liability) OFZEEERZT
B LAEARRICT B0, BEOFHIETREAD ShicbD, LLC LHEh 3,
HER BB L ERETONSF 2L S 5.1 &£T 5, See, also, Richard A.



Booth, The Limited Liability Company and the Search for a Bright Line be-
tween Corporations and Partnerships, 32 Wake Forest L. Rev. 79, 1997, Robert
R. Keatinge, Larry E. Ribstein, Usan Pace Hamill, Micheal L. Gravelle,
Sharon Connaughton, The Limited Liability Company: A Study of the Em
erging Entity, 47 Bus. Law. 375, 1991-1992, Larry E. Ribstein, Limited Liability
and Theories of the Corporation, 50 Md. L. Rev. 80, 1991, Larry E. Ribstein &
Bruce H. Kobayashi, Uniform Laws, Model Laws and Limited Liability Compa-
nies, 66 U. Colo. L. Rev. 947, 1994-1995.

(70) See, id. 71, 78, 19, 80, 81, 82.
(71) Fox, Eric, Piercing The Veil of Limited Liability Companies, 62 Geo. Wash.

L. Rev.1143 (1994). “The LLC, however, provides limited liability to members
regardless of participation in management, unless the veil-piercing doctrine
applies.” “There have always been exceptions to limited liability, however,
and the doctrine of piercing the corporate veil is one such exception.”

12>
(73
74
(75
(76>
mn
(78
79
(80>
8D
(82)

id. 37, 609 (a).

id. 37, 610.

id. 37, 601.

id. 37,603 (a) (1).

id. 31,603 (a) (2).

id. 37,603 (a) (4).

id. 37,603 (a) (4).

id. 37, 603 (a) (3).

Pelton v. Commissioner of Internal Revenue, 82 F. 2d 473.
Helvering v. Combs and Everett, Trustees, 296 U.S. 365.
They hold further that the presence of continuity of enterprise, central-

ized control, and limitation of liability constituted such substantial resem-
blances to a corporation as to warrant the Commissioner in considering the or-
ganizations as associations for the purpose of taxation. In the last named of
these cases, the Combs and Everett Case, the Court said: ‘Here, through the
medium of a trust the parties secured centralized management of their enter-
prise, and its continuity during the trust term without termination or interrup-
tion by death or changes in the ownership of interests, and with limited liabil-
ity and transferable beneficial interests evidenced by certificates.

Entering into a joint undertaking they avoided the characteristic responsib-
ilities of partners and secured advantages analogous to those which pertain
to corporate organization.

The fact that meetings were not held or that particular forms of corporate
procedure were absent is not controlling.

(83) In re Kenneth Allen Knight Trust, 303 F.3d 671, O'Neill v. U.S,, 410 F.2d
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888, Pennsylvania Co for Insurances on Lives and Granting Annuities v. U S,
138 F.2d 869, Larson v. Commissioner of Internal Revenue, 66 T.C. 159.

(84) HEBFR—LR—Y (HiE34) H»RdXKELLC DFEAZNSHOBID S b0
@nHH,

(85) ““Limited Liability Company” means a Limited Liability Company organ-
ized under this Uniform Limited Liability Company Act.”

(86) §202.

(87) “A limited liability company formed under this chapter is a separate
legal entity whose existence as a separate legal entity continue until cancella-
tion of the limited liability company’s articles of organization.”

(88) New York Limited Liability Company Law § 203 (d).

(89) New Horizons Supply Co-op v. Haack, 590 N. W. 2d 282 (Wis. App.
1999).

(90) Fox, Eric, supra note69,“An entity will be taxed as a corporation “if the cor-
porate characteristics are such that the organization more nearly resembles
a corporation than a partnership or trust.””

O R EEERLEAOIFREE—T LAY HERE/ —b—] Y2
10015122H,

(92) ZBRHERMGRIC LTI, BEHEE [ErREAMGn s wHEEE—#
BOERLEL S THEOEAME] OME—] ABIL=KFILZR=EE#E=
IWFERHR TBLERE & EOR] QUH ZAEHFLSRICE) (F L2007
LBH,

(93) Cogid, Bhicab~iclbh, BMEEBTE, [LLC AKEORK L, HA
BBXIZRZ - ZW—HABOOTHhORREZT - ehichhrbod, FHAIMICE
ErEoRB L THEEBEA NEEALUSNOEAN] ELTHOES OMHEYT
Tl ELTHY, TORETYTHSEHEINS (EBTHP GilBE G4
),

(94) EBFF—LR—Y (HiE3) H/RTKRELLC DEAZLHEOBRILO S 50
@DEH,

(95) Unless the articles of organization provide otherwise and subject to any
limitations provided in this chapter or any other law of this state, a limited li-
ability company may: ---.

(96) 8202 (a): sue or be sued, or institute, participate in or defend any
action or proceeding, whether judicial, arbitrative, administrative or other-
wise, in its name.

(97) 8202 (b): purchase, take, receive, lease or otherwise acquire, own, hold,
improve, use or otherwise deal in or with real or personal property or an inter-
est in real or personal property, otherwise situated.

(98) 8202 (c): sell, convey, assign, encumber, mortgage, pledge, lease, ex-



change, transfer, create a security interest in or otherwise dispose of all or
part of its property or assets.

(99) §202 (d): purchase, take, receive, subscribe for or otherwise acquire,
own, hold, vote, employ, sell, mortgage, lend, pledge or otherwise dispose of
and otherwise use and deal in and with shares or other interests in, securit-
ies issued by and direct or indirect obligations of:

(1) other persons; or
(2) any government, state, territory,
governmental or of any instrumentality or subdivision of any of them.

(1000 8202 (e) : make contracts, including, but not limited to, contracts of gua-
ranty and suretyship, incur liabilities, borrow money at such rates of inter-
est as the limited liability company may determine, issue its notes, bonds or
other obligations, secure any of its obligations by mortgage, pledge or other
encumbrance of all or any part of its property, franchises and income, make
contracts of guaranty and suretyship that are necessary or convenient to
the conduct, promotion or attainment of the business of

(i) a limited liability company or other person at least a majority of
the outstanding membership or other ownership interests of which are
owned, directly or indirectly, by the contracting limited liability company,

(ii) a limited liability company or other person that owns, directly or indi-
rectly, at least a majority of the outstanding membership interests of the
contracting limited liability company or a limited liability company or
other person at least a majority of the outstanding membership or other
ownership interests of which are owned, directly or indirectly, by a limit-
ed liability company or other person that owns, directly or indirectly, at
least a majority of the outstanding membership interests of the contract-
ing limited liability company, which contracts of guaranty and suretyship
shall be deemed to be necessary or convenient to the conduct, promotion
or attainment of the business of the contracting limited liability company
and make other contracts of guaranty and suretyship that are necessary
or convenient to the conduct, promotion or attainment of the business of
the contracting limited liability company. A limited liability company
may make any contracts of guaranty and suretyship that are not neces-
sary or convenient to the conduct, promotion or attainment of the busi-
ness of the contracting limited liability company upon the vote of the per-
centage in interest of the members or class or classes of members provid-
ed in the operating agreement, or if no such percentage is so stated, upon
the vote of a majority in interest of the members entitled to vote thereon;
provided, however, that the operating agreement may provide that no
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such vote is required.

(101) 8202 (f): lend money for any lawful purpose, invest or reinvest its
funds, or take and hold real or personal property as security for the pay-
ment of funds so loaned or invested.

(102) 8202 (g): conduct its business, carry on its operations, maintain off-
ices and exercise the powers granted by this chapter in any state, foreign coun-
try or other jurisdiction.

(103) 8202 (h): elect or appoint managers, employees and agents of the limit-
ed liability company, define their duties and fix their compensation.

(104) 8202 (i): assist, lend money to and transact other business with a
member, manager, agent or employee of such limited liability company.

(105) §202 (j): make and alter its operating agreement, not inconsistent
with its articles of organization or with the laws of this state, concerning
the business of the limited liability company and the conduct of its affairs.

(106) 8202 (k): indemnify a member or manager or any other person.

(107) 8202 (): pay pensions and establish pension plans, pension trusts, pro-
fit-sharing plans, profit-sharing trusts, equity bonus plans, equity option
plans and other incentive plans for any of its members, managers, employ-
ees, agents or consultants or any of the directors, officers, managers, employ-
ees, agents or consultants of its affiliates.

(108) 8202 (m): make donations for the public welfare or for charitable, scien-
tific, religious, civic, educational or similar purposes.

(109) 8202 (n): transact any lawful business in aid of governmental policy.

(110) 8202 (0): be a promoter, shareholder, general partner, limited partner,
member, associate or manager of any association, corporation, partnership,
limited partnership, limited liability company, joint venture, trust or other
entity or enterprise.

(111) 8202 (p): cease its activities, cancel its articles of organization or dis-
solve.

(112) 8202 (q): have and exercise all powers, in addition to those set forth
in subdivisions (a) through (p) of this section, not inconsistent with law, nec-
essary or convenient to effect any or all of the purposes for which the limit-
ed liability company is formed. In order for a limited liability company to ex-
ercise the powers enumerated in this chapter, it is not necessary to set forth
such powers in the articles of organization.

(113) AS 10.50.350. Ownership of Company Property

(a) Property transferred to or otherwise acquired by a limited liability
company is the property of the company and is not the property of the mem-
bers individually.



(b) A limited liability company shall acquire, hold, and convey proper-
ty, including real property, in the name of the company. If a limited liabili-
ty company acquires an interest in property, the company holds the title
to the interest and not the members individually.

(114) §681. Ownership of limited liability company property

1. Property of limited liability company. Property transferred to or other-
wise acquired by a limited liability company becomes property of that lim-
ited liability company. A member has no interest in specific limited liabili-
ty company property.

2. Property in the name of limited liability company. Property may be ac-
quired, held and conveyed in the name of a limited liability company. An
estate in real property may be acquired in the name of that limited liabili-
ty company and title to an estate so acquired vests in that limited liabili-
ty company rather than in the members individually.

(115) 53-19-29. Ownership of property by the limited liability company.

A. Property transferred to or otherwise acquired by a limited liability com-
pany is property of the limited liability company and not of the members.
A member has no interest in an item of limited liability company proper-
ty.

B. Property acquired or owned by the limited liability company shall be
acquired, held and conveyed in the name of the limited liability company.
A limited liability company may acquire any estate in real or personal prop-
erty in the name of the limited liability company, and title to any estate
so acquired shall vest in the limited liability company rather than in the
members.

C. Property may be owned by a limited liability company, even though
the property is not acquired or held in its name.

D. Subject to Subsection G of this section, property is presumed to be
owned by the limited liability company if it is acquired in the name of
the limited liability company.

E. Subject to Subsection G of this section, property is presumed to be
owned by the limited liability company if it is purchased with funds of
the limited liability company, even if it is acquired in the name of a
member or other person.

F. Subject to Subsection G of this section, property is presumed to be
the property of one or more members or other persons if it is acquired in
the names of such persons without use of funds of the limited liability com-
pany, even though the property is used for purposes of the business of
the limited liability company.
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G. Real property and other property held of public record otherwise
than in the name of the limited liability company, the ownership of which
is customarily publicly recorded, shall not be deemed to be owned by the
limited liability company to the prejudice of a person who did not have
actual knowledge of the limited liability company’s ownership.

53-19-57. Suits by and against the limited liability company.

Suits may be brought by or against a limited liability company in its
own name.





