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Articles of Organization
of

XYZ Limited Liability Company

[Note:   The states of Delaware, Louisiana, Massachusetts, Mississippi, New Hampshire, New Jersey, Pennsylvania, Rhode Island, Utah, and Washington refer to the formation document as a Certificate of Formation or Organization rather than Articles of Organization.  If you live in one of these states, you can use this basic document, but change the name from Articles of Organization to Certificate of Formation.]

THESE ARTICLES OF ORGANIZATION forming a limited liability company under the laws of the State of Utah are made and executed this 19th day of March, 2015, by the undersigned.


1.  
Name.  The name of the limited liability company is XYZ Limited Liability Co. (hereinafter referred to as the "Company").


2.  
Term.  The term or period of duration of the Company shall commence as of the date of the filing of these Articles of Organization with the Utah Division of Corporations and Commercial Code and shall continue for a term of twenty (20) years  from that date, unless sooner terminated pursuant to law or the provisions of the Company's Operating Agreement.

[Note:  The states of Arkansas, Indiana, Kentucky, New Mexico, Ohio, Alabama, New York, Nevada, Missouri, Mississippi, Washington and Oregon permit a limited liability company to have perpetual existence.  Most states allow at least a twenty year term. Even in those states where perpetual existence is allowed, the continuity of life portion of the LLC classification is assumed to exist.  Check the state law where your company is formed.]

3.  
Business Purpose.  The character and purposes of the Company and its business are (1) real estate development; (2) to engage in any lawful act or activity for which companies may be organized under the laws of the State of Utah; (3) to do everything necessary, proper, advisable, or convenient for the accomplishment of any of the purposes, or the attainment of any of the objects, or the furtherance of any of the powers herein set forth, either alone or in association with others, and incidental or pertaining to, or growing out of, or connected with, its business or powers, provided the same is consistent with the laws of the State of Utah.
[Note:  Number (2), above, should often be deleted if you are working with an individual who is not directly related to you.  In arm's-length transactions, (2) allows one business partner more flexibility which can lead to theft or other problems.  If necessary, delete (2) and renumber (3) above.]

4.  
Registered Office and Agent.  The street address of the Company's registered office is 279 East University Avenue, Provo, Utah  84601.  The name of the Company's initial registered agent at that address is Lee R. Phillips.


I hereby accept the appointment as registered agent







____________________________________






Lee R. Phillips, Registered Agent

[Note:  New York differs because it requires that the articles contain a provision designating the Secretary of State as agent for service of process and listing a post office box where the Secretary of State can mail a copy of any process served.  Since the Secretary of State must be named as the agent for service of process, the designation of a resident agent is optional.  It is a good idea however to name a registered agent, so include the following provision at the first of 4 and omit provision 5.  The Secretary of State of New York is hereby appointed the agent for service of process for the company.  The Secretary of State may mail such process received on behalf of the company to...]


5.  
Substitute Service of Process.  The Division of Corporations and Commercial Code of the Utah Department of Commerce is hereby appointed as the agent of the Company for service of process if the registered agent has resigned, the registered agent's authority has been revoked, or the registered agent cannot be found or served with the exercise of reasonable diligence.


6.  
Management.  The management of the company shall be vested in the Managers and a majority of the Managers voting shall be necessary for all decisions affecting the Company.  The Managers shall serve until their successors are appointed or until their resignation or removal.  The initial Managers of the company and their addresses are as follows:


John P. Smith  


    Joseph R. Doe  


277 East University Avenue       275 East University Avenue

Provo, Utah  84601  

    Provo, Utah  84601  

[or]

6.  
Management.  The management of the company shall be vested in the Member-Managers, and a majority of the Member-Managers voting shall be necessary for all decisions affecting the Company.  The Member-Managers shall serve until their successors are appointed or until their resignation or removal.  The initial Member-Managers of the company and their addresses are as follows:


John P. Smith  


    Joseph R. Doe  


277 East University Avenue       275 East University Avenue  


Provo, Utah  84601  

    Provo, Utah  84601  

[Note:  Several states now require Member-Mangers to be clearly labeled in the formation documents.  If you are not Member-Managed, delete the second Article 6.  If you are Member-Managed, delete the first Article 6.]

7.   
Members.  This company will have two (2) or more Members upon formation and will always maintain at least two (2) Members.  New Members may be added to the Company only with the unanimous consent of all the existing Members.  If a Member sells or assigns an interest in the Company, the purchaser or assignee is entitled to all of the financial rights of the selling or assigning Member in the Company.  The purchaser or assignee IS  (   )  IS NOT  (   )  permitted to participate in the management of the Company without the  
MAJORITY (   ) UNANIMOUS (   ) consent of the non-selling Members. The Organizing Members of the Company and their addresses are as follows:


John P. Smith


    Joseph R. Doe


277 East University Avenue 
    275 East University Avenue

Provo, Utah  84601

    Provo, Utah  84601
[Note:  The managers and members do not necessarily need to be the same people.  Selecting “IS NOT” and “UNANIMOUS” here will offer some protection from foreclosures in some states.
In the States of Alaska, Arizona, California, Colorado, Florida, Hawaii, Idaho, Maryland, Montana, Nevada, New Mexico, Oregon, Utah, and Washington, it is advantageous to have multi-member LLCs for asset-protection reasons, and North Dakota requires two or more members to form a company.  If you are in one of those states, and you have multiple members (including husband and wife), delete the first option and include the second.  Otherwise, delete the second Article 7 and leave the first.]


As provided in the Company's Operating Agreement, certain powers are vested solely in the Members, acting unanimously, and in the event all Managers resign or are removed from office as provided in the Company's Operating Agreement, the business of the Company shall be under the exclusive management of the Members, acting unanimously.


8.
Continuation of Business.  Under the terms of the operating agreement, the Members MAY  (   ) MAY NOT  (   ) continue the business without dissolution upon the death, expulsion, resignation, or withdrawal of a Member from the Company WITH  (   )  WITHOUT  (   ) the consent of all of the remaining Members.

[Note:  The above provision is mandatory for Florida, South Dakota and Wyoming.  It is optional for other states.  In a closely held business that is not expected to outlive the first member of the business to die, selecting “MAY NOT” and “WITHOUT” may offer some protection against interest foreclosure.  See your state laws to find out how much protection is offered.]

9.
Non-statutory Grounds for Dissolution.  The Members agree that the non-statutory grounds for dissolution of the Company are as follows:     
                                                                                                                                                                                                                                                                                                                                         [Note:  The above provision is required in Illinois.  It is optional in other states.  Typical language would state that the non-statutory grounds for dissolution of the Company shall be a unanimous vote of then-remaining Members.]

10.
State Law.  This limited liability company is formed under the Wisconsin Limited Liability Company Act, Chapter 183 and will be governed by its terms thereunder.


ADOPTED   (      )

REJECTED   (      )

[Note:  The above provision is required in Wisconsin only.  If deleted, renumber remaining provisions.]

11.
Professional Liability Company.  The Company will engage in the following profession:   

[Note:  The above provision is required for in several states if the Company will engage in a profession such as a doctor, attorney, engineer, etc., i.e., an occupation requiring a professional license.  It is optional in others.  Check your local state laws if you are operating a Professional Liability Company, to find out if this clause is necessary.  Professional Liability Companies are also often required to place the term “Professional” or “P” in the title of the company, such as “XYZ Professional Liability Company,” or “XYZ, PLLC.”  If deleted, renumber remaining provisions.]
12.
Tax Treatment.  The Members intend that this company will for federal tax purposes be treated as a:  
CORPORATION  (   )  PARTNERSHIP  (   ).

[Note:  The above provision is required only in a few states.  Check your local state laws to find out if you need to include it.  It is optional for other states.  If deleted, renumber remaining provisions.]

13.
Contributions.  The Members of the Company have made the following contributions to the Company:

MEMBER:                                                              
CONTRIBUTION:                                                
MEMBER:                                                              
CONTRIBUTION:                                                
[Note:  The above provision is mandatory for Florida, South Dakota and Wyoming.  It is optional for other states.  The Contribution refers to the initial contribution made when capitalizing the business and should be determined according to the percentage of ownership interest.  If deleted, renumber remaining provisions.]





14.
Member Liability. The Members will not be liable for the debts and obligations of the Company.

[or]

14.
Member Liability. The Members will be liable for the debts and obligations of the Company under Section 3043 of the Vermont Limited Liability Company Act as follows:            

[Note: One of the above should be included in nearly every LLC.  In most states, the first Article 14 is appropriate.  One of the two above provisions is mandatory for Vermont.  If the second one is used, the specifics must be added.]
[or]

14.
Member Liability. The Members will be liable for the debts and obligations of the Company under Section 303(c) of the Hawaii Limited Liability Company Act as follows:                                                                                                                                        

[Note:  The above provision is mandatory for Hawaii.]

The undersigned hereby acknowledge and affirm to the below named notary public that (1) they appeared before such notary public, hold the positions or titles set forth, and, on behalf of the above named limited liability  company by proper authority, either executed the foregoing document before such notary public or acknowledged to such notary public that the undersigned executed the foregoing document, and that (2) the foregoing document was the act of such limited liability company for the purpose stated in it.

Dated the _______ day of __________________, 2015.







_______________________________________







John P. Smith, Member







_______________________________________







Joseph R. Doe, Member







_______________________________________







John P. Smith, Manager 







_______________________________________







Joseph R. Doe, Manager 

STATE OF UTAH


)






: SS

COUNTY OF EMERALD
)


BEFORE ME, the undersigned, a Notary Public in and for said County and State, personally appeared John P. Smith and Joseph R. Doe, personally known to me or proved to me on the basis of satisfactory evidence to be the persons whose names are subscribed to the within instrument and acknowledged to me that they executed the same in their authorized capacities, and that, by their signatures on the instrument, the persons executed the instrument.






     ____________________________________






     NOTARY PUBLIC
2
1

