Nebraska State Statutes — (updated June 10, 2008)

Limited Liability Company Act

See 21-2606 for ‘Articles of Organization’

Foreign LLCs: See21-2637 thru 212644
Foreign LLC: Certificate of Auttority Application
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Nebraska Secretary of State
Room 1301 State Capitol Bldg.
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21-2601 Act, how cited.
Sections 222601 to 212653 shall be known and may be cited as the Limited Liability Company Act.

Source Laws 1993, LB 121, § 1; Laws 1994, LB 884, § 25; Laws 1997, LB 44, § 7; Laws 2006, LB 647,

21-2601.01 Terms, defined.

For purposes of the Limited Liability Company Act, unless the context otherwise requires:

(1) Certificate of registration or registration certificate from or by the regulating board means either a document
prepared and issued by the regulating boartti@electronic accessing of the regulating board's licensing records by

the Secretary of State;

(2) Professional service means any type of personal service to the public which requires as a condition precedent to
the rendering of such service the obtainaiga license or other legal authorization and which includes, but is not
limited to, personal services rendered by a certified public accountant, public accountant, dentist, osteopathic
physician, physician and surgeon, veterinarian, real estate brobswciate real estate broker, real estate
salesperson, or attorney at law. For purposes of the act, those professions pertaining to the diagnosis, care, and
treatment of humans shall be considered to be of the same profession; and

(3) Regulating board meaisboard which is charged with the licensing and regulating of the practice or profession
which the limited liability company is organized to render.

Source Laws 2006, LB 647, § 5; Laws 2008, LB379, § 22.July 18, 2008

21-2602 Organization of company; purpose; deemed a syndicate; exceptions.

(1) A limited liability company may be organized pursuant to the Limited Liability Company Act for any lawful
purpose other than for the purpose of being an insurer as described in sedtiith 44

(2) A limited liablity company organized pursuant to the act shall be deemed to be a syndicate for purposes of
Article XIlI, section 8, of the Constitution of Nebraska, except that a limited liability company in which the members
are members of a family, or a trust createdthe benefit of a member of that family, related to one another within

the fourth degree of kindred according to the rules of civil law, or their spouses, at least one of whom is a person
residing on or actively engaged in the dayday labor and managent of the farm or ranch, and none of whom are
nonresident aliens, shall not be deemed to be a syndicate for purposes of Article XIlI, section 8, of the Constitution of
Nebraska.

Source Laws 1993, LB 121, § 2; Laws 1994, LB 884, § 26; Laws 1996, LB 68838Laws 2003, LB 127, €
1.

21-2603 Powers.


http://uniweb.legislature.ne.gov/QS/laws.html
http://www.sos.state.ne.us/business/corp_serv/pdf/2638.pdf
mailto:corporate_inquiries@sos.ne.gov

A limited liability company organized pursuant to and existing under the Limited Liability Company Act may:

(1) Sue, be sued, complain, and defend in its name;

(2) Purchase, take, receive, lease, and otkeracquire, own, hold, improve, use, and otherwise deal in and with
real or personal property or an interest in real or personal property wherever situated;

(3) Sell, convey, mortgage, pledge, lease, exchange, transfer, and otherwise dispose of alhibrodiitg property

and assets;

(4) Lend money to and otherwise assist its members;

(5) Purchase, take, receive, subscribe for, and otherwise acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge, and otherwise dispose of, use, and deaidnwith shares or other interests in or obligations of other limited
liability companies, domestic or foreign corporations, associations, general or limited partnerships, or individuals or
direct or indirect obligations of the United States or of any gowent, state, territory, governmental district, or
municipality or of any instrumentality thereof;

(6) Make contracts and guarantees and incur liabilities, borrow money at such rates of interest as the limited liability
company may determine, issue itdasy bonds, and other obligations, and secure any of its obligations by mortgage
or pledge of all or any part of its property, franchises, and income;

(7) Lend money for its proper purposes, invest and reinvest its funds, and take and hold real propentycaal
property for the payment of funds loaned or invested;

(8) Conduct its business, carry on its operations, and have and exercise the powers granted by the act in any state,
territory, district, or possession of the United States or in any fooeigntry;

(9) Elect or appoint one or more managers and agents of the limited liability company and define their duties and fix
their compensation;

(10) Make and alter operating agreements, not inconsistent with its articles of organization or with thfethévs

state, for the administration and regulation of the affairs of the limited liability company;

(11)(a) Indemnify a member, manager, or former member or manager of the limited liability company against
expenses actually and reasonably incurred imeotion with the defense of a civil or criminal action, suit, or
proceeding in which such person is made a party by reason of being or having been a member or manager except in
matters as to which such person is adjudged in the action, suit, or procéediegliable for negligence or
misconduct in the performance of duty and (b) make any other indemnification that is authorized by the articles of
organization or by an article of the operating agreement or resolution adopted by the members after notice;

(12) Cease its activities and surrender its certificate of organization;

(13) Have and exercise all powers necessary or convenient to effect any or all of the purposes for which the limited
liability company is organized,;

(14) Become a member of a generaftpership, limited partnership, joint venture or similar association, or other
limited liability company; and

(15) Render a professional service within or without this state.

Source Laws 1993, LB 121, § 3; Laws 1997, LB 631, § 1; Laws 2006, LB 647, § 6.

21-2604 Name.

(1) The words limited liability company, Itd. liability company, or Itd. liability co., or the abbreviation L.L.C. or
LLC, shall be the last words of the name of every limited liability company, and the limited liability company name
may not:

(a) Contain a word or phrase which indicates or implies that it is organized for a purpose other than one or more of
the purposes contained in its articles of organization; or

(b) Except as provided in subsection (2) of this section, be the samedasemtively similar to the name of a
limited liability company or corporation existing under the laws of this state or a foreign limited liability company or
corporation authorized to transact business in this state or a name the exclusive right tis végehved in any
manner provided under the laws of this state.

(2) A limited liability company may apply to the Secretary of State for authorization to use a name that is
deceptively similar to, upon the records of the Secretary of State, one or ntbeenaimes described in subsection

(1) of this section. The Secretary of State shall authorize use of the name applied for if:

(a) The other limited liability company or business entity consents to the use in writing; or

(b) The applicant delivers to the @etary of State a certified copy of the final judgment of a court of competent
jurisdiction that establishes the applicant's right to use the name applied for in this state.



(3) Omission of the words or an abbreviation required by subsection (1) oéthiensin the use of the name of the
limited liability company shall render any person who participates in the omission or who knowingly acquiesces in
such omission liable for indebtedness, damage, or liability caused by the omission.

(4) Identification asa limited liability company in the manner required by subsection (1) of this section shall appear
at the end of the name of the limited liability company on all correspondence, stationery, checks, invoices, and
documents executed by the limited liabildympany.

Source Laws 1993, LB 121, § 4; Laws 1997, LB 631, § 2; Laws 2008, LB907, § 3.July 18, 2008

21-2604.01 Reservation of name.

(1) The exclusive right to the use of a name may be reserved by:

(a) Any person intending to organize a limited liagiltompany under the Limited Liability Company Act and to
adopt that name;

(b) Any domestic limited liability company or any foreign limited liability company registered in this state which, in
either case, intends to adopt that name;

(c) Any foreign limited liability company intending to register in this state and currently using or intending to adopt
that name; and

(d) Any person intending to organize a foreign limited liability company and intending to have it registered in this
state and adopt that name.

(2) The reservation shall be made by filing with the Secretary of State an application, executed by the applicant, to
reserve a specified name. If the Secretary of State finds that the name is available for use by a domestic or foreign
limited liability company, he or she shall reserve the name for the exclusive use of the applicant for a period of one
hundred twenty days. Such reservation may be renewed or canceled by filing a notice of such fact on forms
prescribed by the Secretary of State. The righthexclusive use of a reserved name may be transferred to any
other person by filing in the office of the Secretary of State a notice of the transfer executed by the applicant for
whom the name was reserved and specifying the name and address offthecan

(3) A fee as set forth in section-2634 shall be paid at the time of the initial reservation of any name, at the time of
the renewal of any such reservation, and at the time of the filing of a notice of the transfer or cancellation of any
such reervation.

Source Laws 1997, LB 44, § 8.

21-2605 Formation.
One or more persons may form a limited liability company by executing and delivering articles of organization in
duplicate to the Secretary of State.

Source Laws 1993, LB 121, § 5; Laws 19948 884, § 27; Laws 1997, LB 631, § 3.

21-2606 Articles of organization.

(1) The articles of organization of a limited liability company shall set forth:

(a) The name of the limited liability company;

(b) The purpose for which the limited liability coamy is organized but, if the limited liability company provides a
professional service, the articles of organization shall contain a statement of the profession to be practiced by the
limited liability company;

(c) The address of its principal place of imess in this state and the name and address of its current registered agent
in this state. A post office box number may be provided in addition to the street address;

(d) The total amount of cash contributed to stated capital and a description andvadireeaf property other than

cash contributed,;

(e) The total additional contributions agreed to be made by all members and the times at which or events upon the
happening of which the contributions will be made;

() The right, if given, of the members tdmait additional members and the terms and conditions of the admission;
and

(g) If the limited liability company is to be managed by one or more managers, the names and addresses of the
persons who will serve as managers until the successor is electédhermanagement of a limited liability
company is reserved to the one or more classes of members, the names and addresses of such members.

(2) The articles of organization of a limited liability company may set forth:

(a) The period of its duration, whiamay be perpetual. If the articles of organization do not state a period of
duration, the limited liability company shall have perpetual existence; and



(b) Any other provision not inconsistent with law which the members elect to set out in the artmigarofation
for the regulation of the internal affairs of the limited liability company, including any provisions which are required
or permitted to be set out in the operating agreement of the limited liability company.
(3) It shall not be necessary tetout in the articles of organization any of the powers enumerated in the Limited
Liability Company Act.
Source Laws 1993, LB 121, § 6; Laws 1994, LB 884, § 28; Laws 1997, LB 631, § 4; Laws 2006, LB 64

Laws 2008, LB379, § 23.July 18, 2008

21-2607 Filing of articles of organization and current registration certificate.

(1) Duplicate originals of the articles of organization of a limited liability company shall be delivered to the
Secretary of State along with the filing fees required by sectibB634. If the limited liability company is
organized to render a professional service, a current registration certificate as provided in se@G8ist®d121

2632 shall be delivered to the Secretary of State with such articles of organization aldtHeeSecretary of State

finds that the articles of organization conform to law and, if applicable, a current registration certificate has been
filed, the Secretary of State shall:

(a) Endorse on each of the duplicate originals the word filed and thd nalayt and year of the filing thereof;

(b) File one of the duplicate originals and any registration certificate, if applicable, in his or her office; and

(c) Issue a certificate of organization to which he or she shall affix the other duplicate original.

(2) The certificate of organization, together with a duplicate original of the articles of organization affixed to it by
the Secretary of State, shall be returned to the principal office of the limited liability company or to its
representative.

Source Laws 1993, LB 121, § 7; Laws 2004, LB 16, § 3; Laws 2006, LB 647, § 8.

21-2608 Effect of issuance of certificate of organization.

(1) Upon the issuance of the certificate of organization, the limited liability company shall be considered organized
unlessa delayed effective date is stated in the articles of organization. The certificate of organization shall be
conclusive evidence that all conditions precedent required to be performed by the members have been complied with
and that the limited liability @anpany has been legally organized pursuant to the Limited Liability Company Act
except as against this state in a proceeding to cancel or revoke the certificate of organization or for involuntary
dissolution of the limited liability company.

(2) A limited liability company shall not transact business or incur indebtedness, except business or indebtedness
that is incidental to its organization or to obtaining subscriptions for or payment of contributions, until the Secretary
of State has issued a certificatborganization or, if later, any delayed effective date of organization stated in the
articles of organization.

Source Laws 1993, LB 121, § 8; Laws 1997, LB 631, § 5.

21-2609 Registered office and registered agent to be maintained.

A limited liability company shall have and continuously maintain in this state:

(1) A registered office which may but need not be the same as its place of business; and

(2) A registered agent having a business office identical with the registered office, which agentamayddgdual
resident in this state, a domestic corporation, or a foreign corporation authorized to transact business in this state.

Source Laws 1993, LB 121, § 9.

21-2610 Change of registered office or registered agent.

(1) A limited liability company, whether foreign or domestic, may change its registered office or registered agent
upon filing with the Secretary of State a statement setting forth:

(a) The name of the limited liability company;

(b) The street address of its current registered office;

(c) If the address of its registered office is to be changed, the new address;

(d) The name and street address of its current registered agent. A post office box number may be provided in
addition to the street address;

(e) If its registered agent is te lchanged, the name of the successor registered agent;

(H That the address of its registered office and the address of the business office of its registered agent, as changed,
will be identical; and



(g9) That the change was authorized by an affirmative wbta majority in interest of the members of the limited
liability company or in any other manner authorized by the articles of organization.

(2) The statement shall be executed by an authorized representative of the limited liability company and ttelivere

the Secretary of State. If the Secretary of State finds that the statement conforms to the requirements of this section,
he or she shall file the statement in his or her office, and upon filing, the change of address of the registered office or
the appointment of a new registered agent shall be effective.

(3) A registered agent may resign as registered agent of a limited liability company upon filing a written notice,
executed in duplicate, with the Secretary of State who shall mail a copy thereeifitaited liability company at its

place of business if known to the Secretary of State, otherwise at its registered office. The appointment of the
registered agent shall terminate upon the expiration of thirty days after receipt of notice by theySecBtdde.

(4) If a registered agent changes the street address or post office box number for his or her business office, he or she
may change the street address, or, if one exists, the post office box number, of the registered office of any limited
liability company for which he or she is the registered agent by notifying the limited liability company in writing of

the change and signing, either manually or in facsimile, and delivering to the Secretary of State for filing a statement
that complies with th requirements of subsection (1) of this section and recites that the limited liability company
has been notified of the change.

Source Laws 1993, LB 121, § 10; Laws 1994, LB 884, § 29; Laws 1997, LB 631, § 6; Laws 2006, LB 6:
Laws 2008, LB379, § 24uly 18, 2008

21-2611 Failure to maintain registered agent or registered office or pay annual fee.

If a limited liability company has failed for ninety days to appoint and maintain a registered agent in this state, has
failed for ninety days after chge of its registered office or registered agent to file with the Secretary of State a
statement of the change, or has failed to pay any fee required by sect&@34£1it shall be deemed to be
transacting business within this state without authority tandave forfeited any franchises, rights, or privileges
acquired under the laws of this state. The Secretary of State shall mail a notice of failure to comply to the limited
liability company at its registered office by certified mail. Unless the limiiadility company comes into
compliance within thirty days after the delivery of notice, the limited liability company shall be deemed to be
defunct and to have forfeited its certificate of organization. A defunct limited liability company may at any time
after the forfeiture of its certificate be revived and reinstated by filing any necessary documents, paying any fees,
and paying an additional fee of one hundred dollars. A revived and reinstated limited liability company shall have
the same force and effeas if its existence had not been defunct.

Source Laws 1993, LB 121, § 11; Laws 1994, LB 884, § 30; Laws 2008, LB907, § 4.July 18, 2008

21-2612 Liability of members, managers, and employees.

(1) The members and managers of a limited liability comsuayl not be liable under a judgment, decree, or order

of a court or in any other manner for a debt, obligation, or liability of the limited liability company. Except as
otherwise specifically set forth in the Limited Liability Company Act, no member, geanamployee, or agent of a
limited liability company shall be personally liable under any judgment, decree, or order of any court, agency, or
other tribunal in this or any other state, or on any other basis, for any debt, obligation, or liabilityliofitdoe

liability company.

(2) Any member, manager, or employee of a limited liability company with the duty to collect, account for, or pay
over any taxes imposed upon a limited liability company or with the authority to decide whether the limitey liabili
company will pay taxes imposed upon a limited liability company shall be personally liable for the payment of such
taxes in the event of willful failure on his or her part to have a limited liability company perform such act. Such
taxes shall be colleetl in the same manner as provided under secticiv83.01.

Source Laws 1993, LB 121, § 12; Laws 1994, LB 884, § 31; Laws 1997, LB 631, § 7; Laws 2005, LB 2:
Laws 2008, LB914, § 1.Operative date July 18, 2008

21-2613 Service of process.

(1) Theregistered agent appointed by a limited liability company shall be an agent of the limited liability company
upon whom any process, notice, or demand required or permitted by law to be served may be served.

(2) If a limited liability company fails to appai or maintain a registered agent in this state or if the registered agent
cannot with reasonable diligence be found at the registered office, the limited liability company shall be served by
registered or certified mail, return receipt requested, adatesshe limited liability company at its principal office.
Service shall be perfected under this subsection at the earliest of:



(a) The date the limited liability company receives the mail;

(b) The date shown on the return receipt, if signed on behti&dimited liability company; or

(c) Five days after its deposit in the United States mail as evidenced by the postmark, if mailed postage prepaid and
correctly addressed.

(3) This section shall not limit or affect the right to serve any process, noticemand required or permitted by

law to be served upon a limited liability company in any other manner now or hereafter permitted by law.

Source Laws 1993, LB 121, § 13; Laws 2006, LB 647, § 10.

21-2614 Contributions to capital; stated capital, defined.

Contributions to capital by a member of a limited liability company may consist of any tangible or intangible
property or benefit to the company. For purposes of the Limited Liability Company Act, stated capital shall mean
the sum of initial capitalcontributed to a limited liability company which serves as a minimum basis for
capitalization.

Source Laws 1993, LB 121, § 14; Laws 1994, LB 884, § 32.

21-2615 Management.

Unless the articles of organization provide to the contrary, management rofted liliability company shall be

vested in each member in proportion to such person's contribution to the capital of the limited liability company as
adjusted from time to time to properly reflect any additional contribution or withdrawal by another méntioer

articles of organization provide for the management of the limited liability company by one or more managers, the
managers shall be elected by one or more classes of members in a manner provided in the operating agreement. The
managers shall aldwld the offices and have the responsibilities accorded to them by such members and as set out

in the operating agreement.

Source Laws 1993, LB 121, § 15; Laws 1994, LB 884, § 33; Laws 1997, LB 631, § 8.

21-2616 Contracting debts.

Debt shall not be cdracted and liability shall not be incurred by or on behalf of a limited liability company except

by a manager, if management of the limited liability company has been vested in a manager, or by a member of one
or more classes, if management of the limltaklility company is retained by a member of such class.

Source Laws 1993, LB 121, § 16; Laws 1997, LB 631, § 9.

21-2617 Property.

Real and personal property owned or purchased by a limited liability company shall be held and owned and
conveyance shbe made in the name of the limited liability company. Instruments and documents providing for
the acquisition, mortgage, or disposition of property of the limited liability company shall be valid and binding upon
the limited liability company if executedy a manager of a limited liability company having a manager or, if
management has been retained by one or more classes of members, by a member of any such class.

Source Laws 1993, LB 121, § 17; Laws 1997, LB 631, § 10.

21-2617.01 Biennial report; contents; dissolution of company; revocation of certificate; Secretary of State;

powers; procedure; revival or restoration; when.

(1) A limited liability company and a foreign limited liability company authorized to transact business in the state
shall file abiennial report in the office of the Secretary of State which contains:

(&) The name of the limited liability company and the state or other jurisdiction under whose laws the limited
liability company or foreign limited liability company is formed; and

(b) The street address of the limited liability company's principal place of business in this state or, if the limited
liability company does not have an office in this state, the name and street address of the company's agent for
service of process.

(2) Canmencing on January 1, 2007, a biennial report shall be filed between January 1 and April 1 of each odd
numbered year following the year in which a limited liability company files articles of organization or a foreign
limited liability company becomes auttized to transact business in this state. A correction or amendment to a
biennial report may be filed at any time.

(3) The Secretary of State may dissolve a limited liability company or revoke the certificate of authority to transact
business of a foreiglimited liability company that fails to file a biennial report when due or pay the required filing



fee provided in section 22634. To do so, the Secretary of State shall provide the company at least sixty days'
written notice of intent to dissolve or mke. The notice shall be mailed to the company at its principal office or the
office of the agent for service of process as set forth in the articles of organization, biennial report, or other filing
designating the agent for service of process, whichgasrmost recently filed. The notice shall specify the biennial
report that has not been filed, the fee that has not been paid, and the effective date of the dissolution or revocation.
The dissolution or revocation is not effective if the biennial repdiitéd and the fee is paid before the effective

date of the dissolution or revocation.

(4) Revival or restoration of the authority of a company dissolved or whose certificate of authority has been revoked
pursuant to this section shall be accomplished rasiged in section 2P611, and upon completion of such
requirements for revival or restoration, the revival or restoration shall relate back to the date of dissolution or
revocation as if such dissolution or revocation had not occurred.

Source Laws 2006.B 647, § 11.

21-2618 Division of profits.

A limited liability company may divide the profits of its business and distribute the profits to the members of the
limited liability company upon the basis stipulated in the operating agreement if, aftéutisn is made, the
aggregate fair market value of the assets of the limited liability company is in excess of all liabilities of the limited
liability company other than liabilities to members on account of their contributions to capital.

Source Laws 193, LB 121, 8§ 18; Laws 1997, LB 631, § 11.

21-2619 Withdrawal or reduction of members' contributions to capital.
(1) A member shall not receive out of limited liability company property any part of such member's contributions to
capital until:
(a) All liabilities of the limited liability company other than liabilities to members on account of their contributions
to capital have been paid or there remains property of the limited liability company with an aggregate fair market
value sufficient to pay thm;
(b) The members constituting at least a majority in interest or such greater interest as specified in the articles of
organization have consented unless the return of the contributions to capital may be rightfully obtained pursuant to
section 212625; and
(c) The articles of organization are canceled or amended to set out any withdrawal or reduction of stated capital.
(2) In the absence of a statement in the articles of organization to the contrary or the consent of all members of the
limited liability company, a member, irrespective of the nature of such member's contributions to capital, shall have
no right to demand or receive specific property in satisfaction of a withdrawal or reduction of such member's capital
accounts.
(3) A member of the limiteddbility company who has withdrawn from membership, but whose capital account has
not been liquidated pursuant to the articles of organization or the operating agreement, shall have the status of a
transferee as provided in section2821 unless otherwiggovided in the operating agreement.
Source Laws 1993, LB 121, § 19; Laws 1994, LB 884, § 34; Laws 1996, LB 681, § 184; Laws 1997, LB

12.

21-2620 Liability of member to company.

(1) A member shall be liable to the limited liability company:

(a) For the difference between such member's contributions to stated capital as actually made and as stated in the
articles of organization as having been made; and

(b) For any unpaid contribution to stated capital which such member agreed in the artictgEnafation to make in

the future at the time and on the conditions stated in the articles of organization.

(2) A member holds as trustee for the limited liability company:

(a) Specific property stated in the articles of organization as contributedchynsember but which was not
contributed or which has been wrongfully or erroneously returned; and

(b) Money or other property wrongfully paid or conveyed to such member on account of such member's
contributions to capital.

(3) The liabilities of a membersaset out in this section may be waived or compromised only by the consent of all
members. A waiver or compromise shall not affect the right of a creditor of the limited liability company who



extended credit or whose claim arose after the filing and befarencellation or amendment of the articles of
organization to enforce the liabilities.

(4) When a contributor has rightfully received the return in whole or in part of such person's contributions to capital,
the contributor shall be liable to the limitkdbility company for any sum, not in excess of the amount returned with
interest, necessary to discharge the liability to all creditors of the limited liability company who extended credit or
whose claims arose before the return for a period of threes frean the date of distributions.

Source Laws 1993, LB 121, § 20; Laws 1994, LB 884, § 35; Laws 1997, LB 631, § 13.

21-2621 Interest in company; transferability of interest; admission of additional members.
The interest of a member in a limited liatylcompany constitutes the personal estate of the member and may be
transferred or assigned as provided in the articles of organization or operating agreement. Unless otherwise provided
in the articles of organization or the operating agreement, if arityajo interest of the members of the limited
liability company other than the member proposing to dispose of such member's interest do not approve of the
proposed transfer or assignment of part or all of the member's interest to a nonmember by wsget toe
nonmember transferee of the member's interest shall have no right to participate in the management of the business
and affairs of the limited liability company or to become a member, and the nonmember transferee shall only be
entitled to receivéhe share of profits or other compensation by way of income and the return of capital to which the
transferring member would otherwise be entitled. Unless otherwise provided in the articles of organization or the
operating agreement, additional membeildbe admitted only upon an affirmative vote of a majority in interest of
the current members of the limited liability company.
Source Laws 1993, LB 121, § 21; Laws 1994, LB 884, § 36; Laws 1996, LB 681, § 185; Laws 1997, LB

14.

21-2622 Dissolution.

(1) A limited liability company shall be dissolved only upon the occurrence of the following:

(a) The expiration of the period fixed, if any, for the duration of the limited liability company;

(b) The unanimous written agreement of all members;

(c) Any other event described in the articles of organization; or

(d) The judicial dissolution of the limited liability company.

(2) On application by or for any member, the district court may decree the dissolution of a limited liability company
whenever it $ not reasonably practicable to carry on the business of such limited liability company in conformity
with its articles of organization or its operating agreement.

Source Laws 1993, LB 121, § 22; Laws 1994, LB 884, § 37; Laws 1996, LB 681, § 186; LawsL D831, §
15.

21-2623 Filing of statement of intent to dissolve.

(1) Following the occurrence of any of the events specified in sectie2622 effecting the dissolution of the
limited liability company, the limited liability company shall executstaement of intent to dissolve in such form

as prescribed by the Secretary of State.

(2) Duplicate originals of the statement of intent to dissolve shall be delivered to the Secretary of State. If the
Secretary of State finds that the statement confdontke requirements of this section and all fees and taxes have
been paid, he or she shall:

(a) Endorse on each of such duplicate originals the word filed and the month, day, and year of the filing thereof;

(b) File one of the duplicate originals in histar office; and

(c) Return the other duplicate original to the limited liability company or its representative.

Source Laws 1993, LB 121, § 23.

21-2624 Effect of filing of dissolving statement.

Upon the filing by the Secretary of State of a statenaérihtent to dissolve, the limited liability company shall

cease to carry on its business except as may be necessary for the winding up of its business. The separate existence
of the limited liability company shall continue until a certificate of dissotuhas been issued by the Secretary of

State or until a decree dissolving the limited liability company has been entered by a court of competent jurisdiction.

Source Laws 1993, LB 121, § 24.



21-2625 Distribution of assets upon dissolution.

(1) In setling accounts after dissolution, the liabilities of the limited liability company shall be entitled to payment
in the following order:

(a) Liabilities to creditors other than members of the limited liability company on account of their contributions to
capital, in the order of priority provided by law;

(b) Liabilites to members of the limited liability company in respect of their share of the profits and other
compensation by way of income on their contributions; and

(c) Liabilities to members of the litaid liability company in respect of their contributions to capital.

(2) Subject to any statement in the operating agreement, members shall share in the limited liability company assets
in respect to their claims for contributions to capital and in respeabeir claims for profits or for compensation by
way of income on their contributions to capital, respectively, in proportion to the respective amounts of the claim.

Source Laws 1993, LB 121, § 25.

21-2626 Articles of dissolution.

When all debts, #bilities, and obligations have been paid and discharged or adequate provision has been made

therefor and all of the remaining property and assets have been distributed to the members, articles of dissolution
shall be executed in duplicate and verifiedtiy person signing the statement. The statement shall set forth:

(1) The name of the limited liability company;

(2) That the Secretary of State has filed a statement of intent to dissolve the company and the date on which the
statement was filed;

(3) Thatall debts, liabilities, and obligations have been paid and discharged or that adequate provision has been
made therefor;

(4) That all the remaining property and assets have been distributed to the members in accordance with their
respective rights and imests; and

(5) That there are no suits pending against the limited liability company in any court or that adequate provision has

been made for the satisfaction of any judgment, order, or decree which may be entered against it in any pending suit.

Source Laws 1993, LB 121, § 26.

21-2627 Filing of articles of dissolution; issuance of certificate of dissolution.

(1) Duplicate originals of the articles of dissolution of a limited liability company shall be delivered to the Secretary
of State. If the Secraty of State finds that the articles of dissolution conform to the requirements of sec#68&1

and all fees and taxes have been paid, he or she shall:

(a) Endorse on each of such duplicate originals the word filed and the month, day, and yealiraj theriof;

(b) File one of the duplicate originals in his or her office; and

(c) Issue a certificate of dissolution to which he or she shall affix the other duplicate original.

(2) The certificate of dissolution, together with the duplicate origindhefarticles of dissolution affixed thereto,

shall be returned to the representative of the dissolved limited liability company. Upon the issuance of the certificate
of dissolution, the existence of the limited liability company shall cease except f@uthese of suits, other
proceedings, and appropriate action as provided in the Limited Liability Company Act. The manager at the time of
dissolution shall thereafter be trustee for the members and creditors of the dissolved limited liability company and as
such shall have authority to distribute any property of the limited liability company discovered after dissolution,
convey real estate, and take such other action as may be necessary on behalf of and in the name of such dissolved
limited liability company

(3) The certificate of organization of a limited liability company shall be canceled by the Secretary of State upon
issuance of the certificate of dissolution.

Source Laws 1993, LB 121, § 27.

21-2628 Amendment of articles of organization.

(1) The aficles of organization of a limited liability company shall be amended when:

(a) There is a change in the name of the limited liability company;

(b) There is a change in the purpose for which the limited liability company is organized;

(c) There is a chamygin stated capital that reduces the stated capital below the amount in the articles of organization;
(d) There is a change in the time, if any, stated in the articles of organization for the dissolution of the limited
liability company;



(e) A time is fixal for the dissolution of the limited liability company if no time is specified in the articles of
organization; or

(H The members desire to make a change in any other statement in the articles of organization so the articles will
accurately represent tlagreement between the members.

(2) The form for evidencing an amendment to the articles of organization of a limited liability company shall be
prescribed by the Secretary of State and shall contain such terms and provisions as determined by theoSecretary
State. The articles of organization may be amended upon the affirmative vote of a majority in interest of the
members or in such other manner as is provided in the articles of organization. The amendment shall be executed by
an authorized representativé the limited liability company. Duplicate originals of the amendment shall be
forwarded to the Secretary of State for filing with the filing fee.

Source Laws 1993, LB 121, § 28; Laws 1994, LB 884, § 38; Laws 1996, LB 681, § 187; Laws 1997, LB
16.

21-2629 Parties to actions.
A member of a limited liability company shall not be a proper party to proceedings by or against a limited liability
company except when the object is to enforce a member's right against or liability to the limiteég dabipany.

Source Laws 1993, LB 121, § 29.

21-2630 Waiver of notice.

When notice is required to be given to a member or manager under the Limited Liability Company Act, the articles
of organization, or the operating agreement, a waiver in writingedidpy the person or persons entitled to the
notice, whether before or after the time stated in the notice, shall be the equivalent to the giving of notice.

Source Laws 1993, LB 121, § 30.

21-2631 Professional service; license and registration certificate required; filing.

(1) Each member, manager, employee, or agent of a limited liability company organized under the Limited Liability
Company Act who renders a professional service shall hold a valid license or otherwise be duly authorized to render
tha professional service under the law of this state if such person renders a professional service within this state or
under the law of the state, territory, or other jurisdiction in which such person renders the professional service.

(2) Before rendering professional service, the limited liability company shall (a)(i) file with the Secretary of State a
registration certificate issued to the limited liability company by the regulatory body of the particular profession for
which the limited liability compayis organized to do business, which certificate sets forth the name and residence
address of every member as of the last day of the month preceding the filing, and (ii) certify that all members,
managers, and professional employees who are required Iy thavso are duly licensed or otherwise authorized to
perform the professional service for which the limited liability company is organized or (b) comply with and qualify
under the procedures set forth in subsection (2) of secti@$21.01.

(3) The regstration certificate requirements of this section and sectiof621.01 to 242632 shall apply to both
domestic and foreign limited liability companies.

Source Laws 1993, LB 121, § 31; Laws 1994, LB 884, 8§ 39; Laws 1996, LB 681, § 188; Laws 1997, L&
17; Laws 2004, LB 16, § 4; Laws 2006, LB 647, § 13.

21-2631.01 Registration certificate; application; contents; issuance; fees; display; Secretary of State; access

electronic licensing records; verification; suspension.

(1) An application for issume of a registration certificate shall be made by the limited liability company to the
regulatory body in writing and shall contain the names of all members, managers, and professional employees of the
limited liability company, the street address at whikbe applicant proposes to perform a professional service, and
such other information as may be required by the regulatory body. If it appears to the regulatory body that each
member, manager, and professional employee of the applicant required by laavliensed is licensed or
otherwise authorized to practice the profession of the applicant and that each member, manager, or professional
employee required by law to be licensed is not otherwise disqualified from performing the professional service of
the applicant, such regulatory body shall certify in duplicate upon a form bearing its date of issuance and prescribed
by such regulatory body that the proposed or existing limited liability company complies with the provisions of the
Limited Liability Compaly Act and of the applicable rules and regulations of the regulatory body. Each applicant



for such registration certificate shall pay the regulatory body a fee of tfigatgollars for the issuance of the
certificate.

One copy of such certificate shall peominently displayed to public view upon the premises of the principal place

of business of the limited liability company, and one copy shall be filed with the Secretary of State who shall charge
a fee of twentyfive dollars for filing the same. The ciitate shall be filed in the office of the Secretary of State

with the articles of organization. A registration certificate bearing an issuance date more than twelve months old
shall not be eligible for filing with the Secretary of State.

(2) When licensig records of regulating boards are electronically accessible to the Secretary of State, the Secretary
of State shall access the records. The access of the records shall be made in lieu of the certificate of registration or
registration certificate beingr@pared and issued by the regulating board. The limited liability company shall file
with the Secretary of State an application setting forth the names of all members, managers, and professional
employees of such limited liability company who are requivgdaw to be licensed or otherwise authorized to
practice the professional service for which the limited liability company is organized as of the last day of the month
preceding the date of application and shall file with the Secretary of State an apdatd thereafter. The
application shall be completed on a form prescribed by the Secretary of State and shall contain such other
information as the Secretary of State may require. The application shall be accompanied by a license verification fee
of fifty dollars.

The Secretary of State shall verify that all members, managers, and professional employees who are required by law
to do so are duly licensed or otherwise legally authorized to render the same professional service or ancillary service
as those with the limited liability company renders through electronic accessing of the regulating board's records.

If any member, manager, or professional employee is not licensed or otherwise legally authorized to perform the
professional service that the limitadbility company was organized to render, the limited liability company shall be
suspended. The suspension shall remain in effect and a biennial report shall not be filed in the office of the Secretary
of State until the limited liability company attestsviriting that all members, managers, or professional employees

are duly licensed or otherwise legally authorized to render the appropriate service and that information is verified by
the Secretary of State or all unlicensed or unauthorized members, msmageofessional employees are no longer
members, managers, or professional employees of the limited liability company.

Source Laws 1994, LB 884, § 40; Laws 1996, LB 681, § 189; Laws 2006, LB 647, § 14.

21-2631.02 Registration certificate; expiration; filing; not transferable or assignable.

Each registration certificate issued to a limited liability company pursuant to sect@®32101 shall expire by its

own terms one year from the date of issuance and may not be renewed. Each limited |@biignyc shall
annually apply (1) to its regulatory body for a registration certificate in the manner provided in subsection (1) of
section 212631.01 or (2) to the Secretary of State pursuant to subsection (2) of see6812Q1 if the records of

the regilating body are electronically accessible to the Secretary of State. A certificate or application shall be filed
annually with the Secretary of State within thirty days before the expiration date of the last certificate or application
on file in the offie of the Secretary of State or the limited liability company shall be suspended. Registration
certificates shall not be transferable or assignable.

Source Laws 1994, LB 884, § 41; Laws 1996, LB 681, § 190.

21-2631.03 Registration certificate; suspension or revocation; procedures.

A regulatory body may, upon a form prescribed by it, suspend or revoke any registration certificate issued to any
limited liability company pursuant to subsection (1) of sectiof2@31.01 upon the suspension or revocatiothef

license or other authorization to perform professional service of any member, manager, or professional employee of
a holder of a certificate. Notice of such revocation shall be provided the limited liability company affected by
sending by certified oregistered mail a certified copy of such revocation to the limited liability company at its
principal place of business set forth in the registration certificate so revoked. At the same time, the regulatory body
shall forward by regular mail a certified mp of such revocation to the Secretary of State who shall remove the
suspended or revoked registration certificate from his or her files and deliver it to the regulatory body.

Source Laws 1994, LB 884, § 42; Laws 1996, LB 681, § 191.

21-2632 Professional service; regulation of practice.

Nothing in the Limited Liability Company Act is intended to restrict or limit in any manner the authority and duty of
any regulatory body licensing professionals within the state to license such individuals renderirfigsaional
service or to regulate the practice of any profession that is within the jurisdiction of the regulatory body licensing



such professionals within the state notwithstanding that the person is a member, manager, employee, or agent of a
limited liability company and rendering a professional service or engaging in the practice of the profession through a
limited liability company.

Source Laws 1993, LB 121, § 32; Laws 1994, LB 884, § 43; Laws 2006, LB 647, § 15.

21-2632.01 Limited liability company; professional service; limitation of services.

A limited liability company which provides a professional service shall render only one type of professional service
and such services as may be ancillary thereto and shall not engage in any otheoprdfessimited liability

company organized under the Limited Liability Company Act may render a professional service except through its
members, managers, and professional employees who are duly licensed or otherwise legally authorized to render
such profssional service within this state. This section shall not be interpreted to include in the term professional
employee, as used in the act, clerks, secretaries, bookkeepers, technicians, and other assistants who are not usually
and ordinarily considered bgustom and practice to be rendering a professional service to the public for which a
license or other legal authorization is required.

Source Laws 2006, LB 647, § 12; Laws 2008, LB379, § 25.July 18, 2008

21-2633 Taxation.
A limited liability company shll be classified for state income tax purposes in the same manner as it is classified for
federal income tax purposes.

Source Laws 1993, LB 121, § 33; Laws 1997, LB 631, § 18.

Cross Reference
Taxation of members, credit, see section 72734.01.

21-2634 Fees.

The filing fee for all filings pursuant to the Limited Liability Company Act, including amendments, shall be ten
dollars plus the recording fees set forth in subdivision (4) of sectiegtD33except that the filing fee for filing a
certificate oforganization and for filing an application for a certificate of authority as a foreign limited liability
company shall be one hundred dollars plus such recording fees and ten dollars for a certificate. There shall be no
recording fee collected for theifig of a biennial report or any corrections or amendments thereto. A fee of one
dollar per page plus ten dollars per certificate shall be paid for a certified copy of any document on file pursuant to
the act. The fees for filings pursuant to the act dhalpaid to the Secretary of State and remitted by him or her to

the State Treasurer. The State Treasurer shall credithivets of the fees to the General Fund and-ibrivel of the

fees to the Corporation Cash Fund.

Source Laws 1993, LB 121, § 34; Laws 98, LB 884, § 44; Laws 2006, LB 647, § 16.

21-2635 Unauthorized assumption of powers.
All persons who assume to act as a limited liability company without authority to do so shall be jointly and severally
liable for all debts and liabilities of the wpany.

Source Laws 1993, LB 121, § 35.

21-2636 Legislative intent; recognition outside the state.

It is the intent of the Legislature that the legal existence of limited liability companies organized under the Limited
Liability Company Act be recognizl outside the boundaries of this state and that, subject to any reasonable
requirement of registration, a domestic limited liability company transacting business outside this state be granted
the protection of full faith and credit under the Constitutbthe United States.

Source Laws 1993, LB 121, § 36.

21-2637 Foreign limited liability company; law governing; rights.

The law of the state or other jurisdiction under which a foreign limited liability company is formed shall govern its
formation andinternal affairs and the liability of its members and managers. A foreign limited liability company
shall not be denied a certificate of authority by reason of any difference between those laws and the laws of this
state. A foreign limited liability compey holding a valid certificate of authority in this state shall have no greater
rights and privileges than a domestic limited liability company. The certificate of authority shall not be deemed to



authorize the foreign limited liability company to exerces®gy of its powers or purposes that a domestic limited
liability company is forbidden by law to exercise in this state.

Source Laws 1993, LB 121, § 37.

21-2638 Foreign limited liability company; certificate of authority; application.

Before doing busiess in this state, a foreign limited liability company shall obtain a certificate of authority from the
Secretary of State. In order to obtain a certificate of authority, a foreign limited liability company shall submit to the
Secretary of State, togetheith payment of the fee required by the Limited Liability Company Act, an original
executed by a member or manager, together with a duplicate original, of an application for a certificate of authority
as a foreign limited liability company, setting forth:

(1) The name of the foreign limited liability company;

(2) The state or other jurisdiction or country where organized, the date of its organization, and a statement issued by
an appropriate authority in that jurisdiction that the foreign limited liabdlitgnpany exists in good standing under

the laws of the jurisdiction of its organization;

(3) The nature of the business or purposes to be conducted or promoted in this state;

(4) The address of the registered office and the name and street addresauoktiteresident agent for service of
process required to be maintained by the act. A post office box number may be provided in addition to the street
address; and

(5) Such additional information as may be necessary or appropriate in order to enableraterySet State to
determine whether such foreign limited liability company is entitled to a certificate of authority to transact business
in this state and to determine and assess the fees and taxes prescribed by the laws of this state.

Source Laws 19931 B 121, § 38; Laws 2008, LB379, § 26.July 18, 2008

21-2639 Foreign limited liability company; filing of certificate of authority and current registration
certificate.

The original and a duplicate original of the application of a foreign limited liglibmpany for a certificate of
authority shall be delivered to the Secretary of State along with the filing fees required by se@G84 2If the

foreign limited liability company is organized to render a professional service, a current registratfimateeas
provided in sections 22631 to 212632 shall be delivered to the Secretary of State with such application and fees.
If the Secretary of State finds that the application conforms to law and, if applicable, a current registration certificate
has been filed, the Secretary of State shall:

(1) Endorse on each of such documents the word filed and the month, day, and year of the filing thereof;

(2) File in his or her office the original of the application and any registration certificate, if afaliand

(3) Issue a certificate of authority to transact business in this state to which he or she shall affix the duplicate original
of the application.

The certificate of authority, together with the duplicate original of the application affixed thgréie Secretary of

State, shall be returned to the principal office of the foreign limited liability company or its representative.

Source Laws 1993, LB 121, § 39; Laws 2004, LB 16, § 5; Laws 2006, LB 647, § 17.

21-2640 Foreign limited liability company; name.

No certificate of authority shall be issued to a foreign limited liability company unless the name of such company
satisfies the requirements of subsection (1) of sectieR624. If the name under which a foreign limited liability
company is rgistered in the jurisdiction of its formation does not satisfy the requirements of such subsection, to
obtain or maintain a certificate of authority the foreign limited liability company may use a designated name that is
available and which satisfies theguirements of such subsection.

Source Laws 1993, LB 121, § 40; Laws 1997, LB 631, § 19.

21-2641 Foreign limited liability company; application for certificate of authority; amendments.

(1) The application for a certificate of authority of a foreignited liability company shall be amended by filing
articles of amendment with the Secretary of State signed by a person with authority to do so under the laws of this
state or other jurisdiction of its organization. The articles of amendment shall ket fort

(a) The name of the foreign limited liability company;

(b) The date the original application for a certificate of authority was filed; and

(c) The amendment to the application for a certificate of authority.



(2) The application for a certificate of aotity may be amended in any way, except that the application for a
certificate of authority as amended may contain only provisions that may be lawfully contained in an application for
registration at the time of making the amendment.

Source Laws 1993, LB 21, § 41.

21-2642 Foreign limited liability company; withdrawal.

The original and a duplicate original of an application for withdrawal of a foreign limited liability company shall be
delivered to the Secretary of State. If the Secretary of State thadl such application conforms to the provisions of

the Limited Liability Company Act, he or she shall, when all fees and taxes have been paid:

(1) Endorse on the original and the duplicate original the word filed and the month, day, and year afgthe fili
thereof;

(2) File the original in his or her office; and

(3) Issue a certificate of withdrawal to which he or she shall affix the duplicate original.

The certificate of withdrawal, together with the duplicate original of the application for withdréfixadathereto

by the Secretary of State, shall be returned to the foreign limited liability company or its representative. Upon the
issuance of such certificate of withdrawal, the authority of the foreign limited liability company to transact business
in this state shall cease.

Source Laws 1993, LB 121, § 42.

21-2643 Foreign limited liability company; transaction of business without certificate of authority; effect.

No foreign limited liability company transacting business in this state without diceget of authority shall be
permitted to maintain any action, suit, or proceeding in any court of this state until such limited liability company
has obtained a certificate of authority. No action, suit, or proceeding shall be maintained in anytbigigtate by

any successor or assignee of such limited liability company on any right, claim, or demand arising out of the
transaction of business by such limited liability company in this state until a certificate of authority has been
obtained by the fieign limited liability company which has acquired all or substantially all of its assets. A foreign
limited liability company shall not be barred solely for the reason that it is or has been carrying on one or more of
the activities enumerated in sect®h2644.

The failure of a foreign limited liability company to obtain a certificate of authority to transact business in this state
shall not impair the validity of any contract or act of such limited liability company and shall not prevent the foreign
limited liability company from defending any action, suit, or proceeding in any court of this state.

A foreign limited liability company which transacts business in this state without a certificate of authority shall be
liable to this state, for the yearsmarts thereof during which it transacted business in this state without a certificate
of authority, in an amount equal to all fees and taxes which would have been imposed by the laws of this state upon
the foreign limited liability company had it duly aped for and received a certificate of authority to transact
business in this state as required by the Limited Liability Company Act plus all penalties imposed by the laws of this
state for failure to pay such fees and taxes. The Attorney General shglplwoeedings to recover all amounts due

this state under this section.

Source Laws 1993, LB 121, § 43.

21-2644 Foreign limited liability company; activities not considered transacting business in this state.

(1) Without excluding activities which daot constitute transacting business in this state, a foreign limited liability
company shall not be considered to be transacting business in this state, for the purpose of being required to secure a
certificate of authority pursuant to section-2d38, byreason of carrying on in this state any one or more of the
following activities:

(a) Maintaining or defending any action or suit or any administrative or arbitration proceeding or effecting the
settlement thereof or the settlement of claims or disputes;

(b) Holding meetings of its directors or members or carrying on other activities concerning its internal affairs;

(c) Maintaining bank accounts;

(d) Maintaining offices or agencies for the transfer, exchange, and registration of its securities or apgudinting
maintaining trustees or depositaries with relation to its securities;

(e) Effecting sales through independent contractors;

(f Soliciting or procuring orders, whether by mail or through employees or agents or otherwise, when such orders
require acceptece without this state before becoming binding contracts;



(g) Creating, as a borrower or lender, or acquiring indebtedness, mortgages, or other security interests in real or
personal property;

(h) Securing, collecting, or servicing debts or enforcing &ghits in property securing the same;

(i) Transacting any business in interstate commerce; or

() Conducting an isolated transaction completed within a period of thirty days and not in the course of a number of
repeated transactions of like nature.

(2) A foreign limited liability company shall not be considered to be transacting business solely because it:

(a) Owns a controlling interest in a corporation or a foreign corporation that transacts business;

(b) Is a limited partner of a limited partnership oreiign limited partnership that is transacting business; or

(c) Is a member or manager of a limited liability company or foreign limited liability company that is transacting
business.

(3) The specification of activities which do not constitute transadtirsiness for purposes of the Limited Liability
Company Act shall establish a standard for those activities in determining whether a foreign limited liability
company is exercising its franchise or doing business in this state in a business capacitipeactpities which

may subject a limited liability company to service of process or to property taxes assessed against any property or
interest therein.

Source Laws 1993, LB 121, § 44.

21-2645 Action by Attorney General.
The Attorney General may nmain an action to restrain a foreign limited liability company from transacting
business in this state in violation of the Limited Liability Company Act.

Source Laws 1993, LB 121, § 45.

21-2646 Act; applicability to attorneys at law.

The provisions bthe Limited Liability Company Act shall be applicable to attorneys at law only to the extent and
under such terms and conditions as the Nebraska Supreme Court determines to be necessary and appropriate.
Articles of organization of limited liability compées organized to practice law shall contain such provisions as may

be appropriate to comply with applicable rules of the court.

Source Laws 1994, LB 884, § 45.

21-2647 Merger or consolidation; authorized.

Any one or more limited liability companies snenerge or consolidate with or into any one or more limited liability
companies, general partnerships, limited partnerships, or corporations, and any one or more general partnerships,
limited partnerships, or corporations may merge or consolidate witihterainy one or more limited liability
companies.

Source Laws 1994, LB 884, § 46; Laws 1997, LB 631, § 20.

21-2648 Merger or consolidation; written plan; contents.

(1) Each constituent entity shall enter into a written plan of merger or consolidatioh shall be approved in
accordance with section 2649.

(2) The plan of merger or consolidation shall set forth:

(&) The name of each limited liability company, corporation, general partnership, or limited partnership which is a
constituent entity in themerger or consolidation and the name of the surviving entity into which each other
constituent entity proposes to merge or the new entity into which each constituent entity proposes to consolidate;

(b) The terms and conditions of the proposed merger aotidation;

(c) The manner and basis of converting the interests in each limited liability company, the shares of stock or other
interests in each corporation, and the interests in each general partnership or limited partnership that is a constituent
entity in the merger or consolidation into interests, shares, or other securities or obligations, as the case may be, of
the surviving entity or the new entity, or of any other limited liability company, corporation, general partnership,
limited partnership, oother entity, or, in whole or in part, into cash or other property;

(d) In the case of a merger, such amendments to the articles of organization of a limited liability company, articles or
certificate of incorporation of a corporation, or certificateiwited partnership of a limited partnership, as the case

may be, of the surviving entity as are desired to be effected by the merger, or that no such changes are desired;



(e) In the case of a consolidation, all of the statements required to be set fottblés of organization of any new
entity that is a limited liability company, articles or certificate of incorporation of any new entity that is a
corporation, or certificate of limited partnership of any new entity that is a limited partnership,casehmay be;

and

(f) Such other provisions relating to the proposed merger or consolidation as are deemed necessary or desirable.

Source Laws 1994, LB 884, § 47; Laws 1997, LB 631, § 21.

21-2649 Merger or consolidation; approval; abandonment.

(1)(a) A proposed plan of merger or consolidation complying with the requirements of sectz6#2Ishall be
approved in the manner provided by this section.

(b) A limited liability company which is a party to a proposed merger or consolidation shall have tbé mplenger

or consolidation authorized and approved by a majority in interest, or such greater interest as otherwise provided in
the articles of organization, of the members of such limited liability company.

(c) A corporation which is a party to a propdsmerger or consolidation shall have the plan of merger or
consolidation authorized and approved in the manner and by the vote required by the laws of this state.

(d) A partnership which is a party to a proposed merger or consolidation shall have tbé plrger authorized

and approved in the manner and by the vote required by its partnership agreement and in accordance with the
partnership laws of this state.

(2) After a merger or consolidation is authorized, unless the plan of merger or consolidaidespotherwise, and

at any time before articles of merger or consolidation are filed, the plan of merger or consolidation may be
abandoned, subject to any contractual rights, in accordance with the procedure set forth in the plan of merger or
consolidaion or, if none is set forth, as follows:

(a) By a majority in interest, or such greater interest as otherwise provided in the articles of organization, of the
members of each limited liability company that is a constituent entity;

(b) By the vote of thedmrd of directors of any corporation that is a constituent entity; and

(c) By the partners of any partnership that is a constituent entity in accordance with its partnership agreement and
applicable partnership law.

Source Laws 1994, LB 884, § 48; Laws 189LB 681, § 192; Laws 1997, LB 631, § 22.

21-2650 Merger or consolidation; filings required; when effective.

(1) After a plan of merger or consolidation is approved as provided in sectid64®] the surviving entity or the

new entity shall deliverotthe Secretary of State for filing articles of merger or consolidation duly executed by each
constituent entity setting forth:

(a) The name of each constituent entity;

(b) The plan of merger or consolidation;

(c) The effective date of the merger or coidation if later than the date of filing of the articles of merger or
consolidation;

(d) The name of the surviving entity or the new entity; and

(e) A statement that the plan of merger or consolidation was duly authorized and approved by each comistytuent e
in accordance with section 2649.

(2) A merger or consolidation takes effect upon the later of the effective date of the filing of the articles of merger or
consolidation or the date set forth in the plan of merger or consolidation.

(3) Duplicate oiginals of the articles of merger or consolidation shall be delivered to the Secretary of State who,
after determining that such documents appear in all respects to conform to the requirements of sexfidnsd1
21-2652, shall file one of the duplieabriginals and endorse on each duplicate original the word filed with the
month, day, and year of the filing thereof and return one duplicate original to the surviving entity or the new entity
or its representative.

Source Laws 1994, LB 884, § 49.

21-2651 Merger or consolidation; effect.

Consummation of a merger or consolidation shall have the effects provided in this section:

(1) The constituent entities which are a party to the plan of merger or consolidation shall be a single entity, which in
the cae of a merger shall be the entity designated in the plan of merger as the surviving entity and in the case of a
consolidation shall be the new entity provided for in the plan of consolidation;



(2) The separate existence of each constituent entity pariyetgplan of merger or consolidation, except the
surviving entity or the new entity, shall cease;

(3) The surviving entity or the new entity shall thereupon and thereafter possess all the rights, privileges,
immunities, powers, and franchises, of a pubkcwell as a private nature, of each constituent entity and shall be
subject to all the restrictions, disabilities, and duties of each of such constituent entities to the extent such rights,
privileges, immunities, powers, franchises, restrictions, disiakil and duties are applicable to the form of
existence of the surviving entity or the new entity;

(4) All property, real, personal, and mixed, all debts due on whatever account, including promises to make
contributions to stated capital and subscriggjoall other choses in action, and all and every other interest of or
belonging to or due to each of the constituent entities shall be vested in the surviving entity or the new entity without
further act or deed;

(5) The title to all real estate and anyeirest therein vested in any such constituent entity shall not revert or be in
any way impaired by reason of such merger or consolidation;

(6) The surviving entity or the new entity shall be responsible and liable for all liabilities and obligationk of eac

the constituent entities so merged or consolidated, and any claim existing or action or proceeding pending by or
against any such constituent entity may be prosecuted as if such merger or consolidation had not taken place or the
surviving entity or tke new entity may be substituted in the action;

(7) Neither the rights of creditors nor any liens on the property of any constituent entity shall be impaired by the
merger or consolidation;

(8) In the case of a merger, if the surviving entity or the netydata limited liability company, a corporation, or a
limited partnership, the articles of organization of the limited liability company, articles or certificate of
incorporation of the corporation, or certificate of limited partnership of the limitedgrahip, as the case may be,

shall be amended to the extent provided in the articles of merger;

(9) In the case of a consolidation in which the new entity is a limited liability company, corporation, or limited
partnership, the statements set forth i@ #nticles of consolidation and which are required or permitted to be set
forth in the articles of organization, articles or certificate of incorporation, or certificate of limited partnershg, as th
case may be, of the new entity, shall be deemed tbebertginal articles of organization, articles or certificate of
incorporation, or certificate of limited partnership of the new entity;

(10) The membership or other interests in a limited liability company, shares or other interests in a corporation, or
partnership or other interests in a limited partnership that is a constituent entity, as the case may be, that are to be
converted or exchanged into interests, shares or other securities, cash, obligations, or other property under the terms
of the articlesof merger or consolidation shall be so converted, and the former holders thereof shall be entitled only
to the rights provided in the articles of merger or consolidation or the rights otherwise provided by law; and

(11) Nothing in sections 22647 to 212652 shall abridge or impair any dissenter's or appraisal rights that may
otherwise be available to the members or shareholders or other holders of an interest in any constituent entity.

Source Laws 1994, LB 884, § 50; Laws 1997, LB 631, § 23.

21-2652 Merger or consolidation; domestic and foreign entities; conditions; effect.

(1) Any one or more domestic limited liability companies may merge or consolidate with or into one or more foreign
limited liability companies, foreign corporations, foreign geneeatrerships, or foreign limited partnerships or any

one or more foreign limited liability companies, foreign corporations, foreign general partnerships, or foreign
limited partnerships may merge or consolidate with or into any one or more limited liabififyanies of this state

if:

(a) The merger or consolidation is permitted by the law of the state or jurisdiction under whose laws each foreign
constituent entity is organized or formed and each foreign constituent entity complies with that law irgetfiectin
merger or consolidation;

(b) The foreign constituent entity complies with sectior2B50 if it is the surviving entity or the new entity; and

(c) Each domestic constituent entity complies with the applicable provisions of sectiafg 210 212649and, if

it is the surviving entity or the new entity, with sectiorZa50.

(2) Upon a merger involving one or more domestic limited liability companies taking effect, if the surviving entity
or the new entity is to be governed by the laws of any sthgr ¢han this state or by the laws of the District of
Columbia or of any foreign country, then the surviving entity or the new entity shall agree:

(a) That it may be served with process in this state in any proceeding for enforcement of any obligation of a
constituent entity party to the merger or consolidation that was organized under the laws of this state, as well as for
enforcement of any obligation of the surviving entity or the new entity arising from the merger or consolidation; and



(b) To irrevocaly appoint the Secretary of State as its agent for service of process in any such proceeding, and the
surviving entity or the new entity shall specify the address to which a copy of the process shall be mailed to it by the
Secretary of State.

(3) The effet of such merger or consolidation shall be as provided in secti@621L if the surviving entity or the

new entity is to be governed by the laws of this state. If the surviving entity or the new entity is to be governed by
the laws of any jurisdiction ber than this state, the effect of such merger or consolidation shall be the same as
provided in such section except insofar as the laws of such other jurisdiction provide otherwise.

Source Laws 1994, LB 884, § 51; Laws 1997, LB 631, § 24.

21-2653 Notices; publication; filing.

Notice of organization, amendment, merger, consolidation, or statement of intent to dissolve must be published three
successive weeks in some legal newspaper of general circulation near the registered office of the limited liabilit
company. A notice of organization must show (1) the name of the limited liability company, (2) the address of the
registered office, (3) the general nature of the business to be transacted, (4) the time of commencement and
termination, if any, of the liited liability company, and (5) by what members or managers the affairs of the limited
liability company are to be conducted. A brief resume of any amendment, merger, or consolidation of the limited
liability company shall be published in the same manndrfar the same period of time as notice of organization is
required to be published. Whenever any limited liability company is voluntarily dissolved, notice of the dissolution
thereof and the terms and conditions of such dissolution and the names efsbaspwho are to manage the
company affairs and distribute its assets and their official titles, with a statement of assets and liabilities of the
limited liability company, shall be published three successive weeks in some legal newspaper of genatarcirc

within the county in which the registered office of the limited liability company is located. Proof of publication of
any of the notices shall be filed in the office of the Secretary of State. In the event any notice required to be given
pursuanta this section is not given, but is subsequently published for the required time, and proof of the publication
thereof is filed in the office of the Secretary of State, the acts of the limited liability company prior to, as well as
after, such publicatioshall be valid.

Source Laws 1994, LB 884, § 52; Laws 1997, LB 631, § 25.



