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AN ACT
Amending Title 15 (Corporations and Uni ncorporated Associ ati ons)
of the Pennsylvania Consolidated Statutes, providing for
limted liability conpani es.

The General Assenbly of the Conmonweal th of Pennsyl vani a
her eby enacts as foll ows:

Section 1. Section 1103 of Title 15 of the Pennsylvani a
Consolidated Statutes is anmended by adding a definition to read:
§ 1103. Definitions.

Subj ect to additional definitions contained in subsequent
provi sions of this subpart that are applicable to specific
provi sions of this subpart, the foll owi ng words and phrases when
used in this subpart shall have the neanings given to themin
this section unless the context clearly indicates otherw se:

* * %

"Limted liability conpany." A busi ness corporation that has

el ected to becone subject to Chapter 33 (relating to limted

liability conpanies).

* * %



1 Section 2. Title 15 is anended by adding a chapter to read:
2 CHAPTER 33

3 LI M TED LI ABI LI TY COMPANI ES

4 Subchapt er

5 A. Prelimnary Provisions

6 B. Managenent and Financial Mtters

7 C. R ghts and Responsibilities of Menbers and Managers
8 D. Dissolution

9 E. Taxation

10 SUBCHAPTER A

11 PRELI M NARY PROVI SI ONS

12 Sec.

13 3301. Application and effect of chapter.

14 3302. Formation of |limted liability conpani es.

15 3303. Conpany nane.

16 3304. Election of existing business corporation to becone

17 l[imted liability conpany.

18 3305. Contributions to capital.

19 § 3301. Application and effect of chapter.

20 (a) GCeneral rule.--This chapter shall be applicable to a

21 business corporation, other than a managenent corporation or a

22 professional corporation, that elects to becone a limted

23 liability conpany in the manner provided by this chapter.

24 (b) Application of business corporation |aw generally.--The
25 existence of a provision of this chapter shall not of itself

26 create any inplication that a contrary or different rule of |aw
27 is or would be applicable to a business corporation that is not
28 alimted liability conpany. This chapter shall not affect any

29 statute or rule of law that is or would be applicable to a

30 business corporation that is not alimted liability conpany.
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(c) Laws applicable to limted liability conpanies. --Except
as otherwi se provided in this chapter, this subpart shall be
generally applicable to all limted liability conpanies. The
specific provisions of this chapter shall control over the
general provisions of this subpart. Except as otherw se provided
inthis article, alimted liability conmpany may be
si mul taneously subject to this chapter and one or nore other
chapters of this article.

§ 3302. Formation of limted liability conpanies.

Alimted liability conpany shall be formed in accordance
with Article B (relating to donmestic business corporations
general ly), except that its articles shall contain a heading
stating the name of the corporation and that it is a limted
[iability conpany.

§ 3303. Conpany nane.

(a) Designation as |imted liability conpany.--The words
“l'imted liability conpany” or the abbreviation "L.L.C. " shal
be the last words in the nane of a limted liability conpany
formed under this chapter.

(b) VLiability inposed for om ssion of designation.--Qm ssion
of the words "limted liability conpany"” or the abbreviation
"L.L.C." in the use of the nane of a limted liability conmpany
shal | subject a person who causes the om ssion, or who know ngly
acquiesces init, toliability for any indebtedness or damage
occasi oned by the om ssion.

§ 3304. Election of existing business corporation to becone
l[imted liability conpany.

(a) GCeneral rule.--A business corporation may becone a
limted liability conpany under this chapter by filing articles

of anmendnent which shall contain, in addition to the
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requi renents of section 1915 (relating to articles of
anmendnent) :
(1) A heading stating the nane of the corporation and
that it is alimted liability conpany.
(2) A statenent that it elects to becone a limted

[iability conpany.

(b) Procedure.--An election to becone subject to this
chapter shall be proposed by a resolution adopted by the board
of directors and shall be adopted in accordance with the
requi renents of Subchapter B of Chapter 19 (relating to
anmendnent of articles). If an effective date is not stated in
the articles of anendnent, this chapter shall becone applicable
to the corporation on the date the articles of amendnent are
filed in the departnent.

(c) Dissenters rights upon election.--1f any sharehol der of
a corporation that adopts an election under this chapter to
become a |imted liability conpany objects to that action and
conplies with the provisions of Subchapter D of Chapter 15
(relating to dissenters rights), the dissenting sharehol der
shall be entitled to the rights and renmedi es of dissenting
shar ehol ders therei n provided.

(d) Cross reference.--See section 134 (relating to docketing
statenment).

§ 3305. Contributions to capital.

(a) GCeneral rule.--The contributions to capital by a nmenber
of alimted liability conpany may consi st of cash or other
property.

(b) Services not considered contribution.--Services received
by or performed for alimted liability conpany shall not

constitute capital contributions.
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SUBCHAPTER B
MANAGEMENT AND FI NANCI AL MATTERS
Sec.
3311. Managenent of limted liability conpany.
3312. Byl aws.
3313. Debts and liabilities.
3314. Limted liability conpany property.
3315. Distribution of property.
§ 3311. Managenent of limted liability conpany.

(a) Managenent by nenbers.--The nmanagenent of the limted
liability conpany, unless otherwi se provided in the articles of
i ncorporation, shall be vested in its nenbers in proportion to
their contributions to the capital of the limted liability
conpany, as adjusted fromtinme to tine to properly reflect any
addi tional contributions or withdrawals by the nenbers.

(b) Elected nmanagers.--The articles of incorporation may
provi de for the managenent of the limted liability conpany by a
manager or nanagers who shall be elected annually by the nenbers
in the manner prescribed by and provided in the bylaws of the
limted liability conpany. The nmanager or nanagers shall al so
hold the offices and have the responsibilities accorded to them
by the nenbers as set forth in the articles of incorporation.

§ 3312. Byl aws.

The power to adopt, alter, anend or repeal the bylaws of a
l[imted liability conpany shall be vested in the nenbers of the
conmpany, unless vested in the manager or managers of the conpany
by the articles of incorporation. Bylaws adopted by the nenbers
or by the manager may be repealed or altered. New byl aws may be
adopted by the nmenbers, and the nenbers nay prescribe in byl aws

made by themthat the bylaws nay not be altered, anmended or
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1 repealed by the manager. The byl aws nmay contain any provisions
2 for the regulation and managenent of the affairs of the limted
3 liability conmpany not inconsistent with law or the articles of
4 incorporation.

5 § 3313. Debts and liabilities.

6 Except as otherwi se provided in this chapter or the articles
7 of incorporation, no debt shall be contracted nor liability

8 incurred by or on behalf of alimted liability conmpany, except
9 by the follow ng:

10 (1) One or nore of its managers, if managenent of the
11 l[imted liability conpany has been vested by the nenbers in a
12 manager or nmanagers.

13 (2) Any nenber, if nmanagenent of the limted liability
14 conpany is retained by the nenbers.

15 8§ 3314. Limted liability conpany property.

16 (a) GCeneral rule.--Real or personal property owned or

17 purchased by a limted liability conpany shall be held, owned
18 and conveyed in the nane of the limted liability conpany.

19 (b) Execution of docunents.--lInstrunents and docunents
20 providing for the acquisition, nortgage or disposition of
21 property of the limted liability conpany shall be valid and
22 binding upon the conpany if they are executed by one or nore
23 managers of a limted liability conpany having a manager or
24 managers or if they are executed by one or nore nenbers of a
25 limted liability conmpany in which managenent has been retained
26 in the nenbers.
27 § 3315. Distribution of property.
28 (a) GCeneral rule.--Alimted liability conpany may, from
29 time to tine, distribute its property to the nenbers of the

30 limted liability conmpany upon the basis stipulated in the
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byl aws.

(b) Limtation.--A distribution of property shall not be
made if, after a distribution, the liabilities of the limted
liability conpany woul d exceed its assets. For purposes of this
section, liabilities to nmenbers on account of their capital
contributions shall not be considered liabilities of a limted
[iability conpany.

(c) Status of dividend.--A distribution of the property of a
limted liability conpany shall be considered a dividend under
section 316 of the Internal Revenue Code of 1986 (Public Law 99-
514, 26 U S.C. 8§ 1 et seq.).

SUBCHAPTER C
RI GHTS AND RESPONSI BI LI TI ES
OF MEMBERS AND MANAGERS
Sec.
3321. Nature of interest of nenber in limted liability
conpany.
3322. Wthdrawal or reduction of nenbers' contributions to
capi tal
3323. Transferability of menber's interest.
3324. Liability of menber to limted liability conpany.
3325. Liability of menbers and managers.
3326. Unaut horized assunption of powers.
3327. Parties to actions by or against limted liability
conpany.
§ 3321. Nature of interest of nmenmber in limted liability
conpany.

The interest of a menber in alimted liability conpany is

personal property.

8§ 3322. Wthdrawal or reduction of menbers' contributions to
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capi tal

(a) GCeneral rule.--A nenber shall not receive out of limted

l[iability conpany property any part of his contribution to
capital until:

(1) Al liabilities of the limted liability conpany,
except liabilities to nmenbers on account of their
contributions to capital, have been paid or sufficient
property of the conpany remains to pay them

(2) The consent of all menbers is obtained, unless the
return of the contribution to capital may be rightfully
demanded as provided in this chapter.

(3) The articles of incorporation are canceled or are
anended to provide for the w thdrawal reduction.

(b) Demand for return of contribution.--Subject to the

provi sions of subsection (a), a nmenber may rightfully demand the

return of his contribution upon the occurrence of any of the
fol | ow ng:
(1) On the dissolution of the [imted liability conpany.
(2) Wen the date an event specified in the articles of
i ncorporation for the return of the contribution has arrived.
(3) After the nmenber has given all other nenbers of the
l[imted liability conpany six nonths' prior notice in
witing, if notine is specified in the articles of
i ncorporation, for dissolution of the limted liability
conpany.
(c) Cash in return for contribution.--1n the absence of a
statement in the articles of incorporation to the contrary or

the consent of all nenbers of the Iimted liability conpany, a

menber, irrespective of the nature of his contribution, has only

the right to demand and receive cash in return for his
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contribution to capital.

(d) Dissolution.--A nmenber of alimted liability conpany
may have the limted liability conpany dissolved and its affairs
wound up when either of the follow ng occurs:

(1) The nenber rightfully, but unsuccessfully, has
demanded the return of his contribution.

(2) The other liabilities of the limted liability
conpany have not been paid, or the limted liability conmpany
property is insufficient for their paynent, and the nenber
ot herwi se woul d be entitled to the return of his
contri bution.

§ 3323. Transferability of nenber's interest.

(a) GCeneral rule.--The interest of a nenber in a limted
l[iability conpany may be transferred or assigned as provided in
t he byl aws.

(b) Rights of transferee.--1f all of the other nmenbers of
the limted liability conpany, other than the nmenber proposing
to di spose of his interest, do not approve of the proposed
transfer or assignnment by unani nous witten consent, the
transferee of the interest of the nenber shall have no right to
participate in the managenent of the business and affairs of the
l[imted liability conpany or to becone a nenber. The transferee
shall be entitled to receive only the share of profits or other
conpensati on by way of incone and the return of contributions to
whi ch the transferor menber otherwi se would be entitled.

§ 3324. Liability of nmenber to limted liability conpany.

(a) GCeneral rule.--A nmenber of alimted liability conpany
is liable to the conpany for both of the follow ng:

(1) The difference between the anpunt of his

contributions to capital which have been actually made and
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the amount which is stated in the articles of incorporation

havi ng been made.

(2) Any unpaid contribution to capital which he agreed
in the articles of incorporation to nmake in the future at the
time and on the conditions stated in the articles of
i ncor poration.

(b) Menber as trustee.--A nenber holds as trustee for the
limted liability conpany the foll ow ng property:

(1) Specific property which is declared in the articles
of incorporation as having been contributed by the nenber,
where the property was not contributed or where the property
was wrongfully or erroneously returned.

(2) Money or other property wongfully paid or conveyed
to the nmenber on account of his contribution.

(c) Waiver or conpromse of liabilities.--The liabilities of
a nmenber may be waived or conprom sed only by the consent of al
menbers, but a waiver or conprom se shall not affect the right
of a creditor of the limted liability conpany, who extended
credit or whose claimarose after the filing and before a
cancel l ati on or amendnent of the articles of incorporation, to
enforce such liabilities.

(d) Liability to certain creditors.--Wen a contributor has
rightfully received the return in whole or in part of his
contribution, the contributor is nevertheless liable to the
l[imted liability conpany for any sum not in excess of the
return with interest, necessary to discharge its liability to
all creditors of the limted liability conpany who extended
credit or whose clains arose before the return of the
contri bution.

§ 3325. Liability of nenmbers and managers.
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Nei ther the nmenbers of a limted liability conmpany nor the
managers of a limted liability conpany nmanaged by a nanager or
managers are |iable under a judgnment, decree or order of a
court, or in any other manner, for a debt, obligation or
liability of the limted liability conpany.

§ 3326. Unaut horized assunption of powers.

Persons who assunme to act as a limted liability conpany
wi thout authority to do so shall be jointly and severally liable
for all debts and liabilities.

§ 3327. Parties to actions by or against limted liability
conpany.

A menber of a limted liability conpany is not a proper party
to an action by or against a limted liability conmpany, except
when the action is brought to enforce a nenber's right against
or liability tothe limted liability conpany.

SUBCHAPTER D
DI SSOLUTI ON
Sec.
3331. Dissolution upon occurrence of certain events.
3332. Statenent of intent to dissolve.
3333. Distribution of assets upon dissol ution.
3334. Articles of dissolution.
3335. Involuntary dissolution.
§ 3331. Dissolution upon occurrence of certain events.

(a) GCeneral rule.--Alimted liability conpany organi zed
under this chapter shall be dissolved upon the occurrence of any
of the follow ng events:

(1) Wen the period fixed for the duration of the
limted liability conpany expires.

(2) By the unaninous witten agreenent of all nenbers.
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(3) Upon the death, retirenent, resignation, expulsion,
bankruptcy or dissolution of a nenber or upon the occurrence
of any other event which term nates the continued nmenbership
of a menber in the limted liability conpany, unless the
business of the limted liability conpany is continued by the
consent of all the remaining nmenbers or under a right to
continue provided for in the articles of incorporation.

(b) Filing of statenent of intent to dissolve.--As soon as
possi bl e followi ng the occurrence of any of the events listed in
subsection (a), the limted liability conpany shall execute and
file wwth the departnment a statenent of intent to dissolve in
the form prescribed by the departnent.

§ 3332. Statenent of intent to dissolve.

(a) Effect of filing of statenment of intent to dissolve.--
Upon the filing of a statenent of intent to dissolve, the
limted liability conpany shall cease to carry on its business,
except insofar as may be necessary for the winding up of its
busi ness, but its separate existence shall continue until
articles of dissolution are filed with the departnent.

(b) Notice to creditors and claimants.--Wthin 20 days after
the filing of a statenent of intent to dissolve, the limted
l[iability conpany shall imrediately cause notice of the filing
to be mailed to each creditor of and clai nant agai nst the
l[imted liability conpany.

(c) Wnding up.--Upon filing the statement of intent to
di ssolve, the limted liability conpany shall:

(1) Proceed to collect its assets.

(2) Convey and di spose of such of its properties as are
not to be distributed in kind to its nenbers.

(3) Pay, satisfy or discharge its liabilities and
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1 obl i gati ons or make adequate provisions for the paynment or

2 di scharge of its liabilities and obligations.

3 (4) Do all other acts required to liquidate its business
4 and affairs.

5 (d) Distribution to nenbers.--After paying or discharging

6 all its obligations or making adequate provision for payment or
7 discharge of its obligations, the limted liability conpany may
8 distribute the remainder of its assets, either in cash or in

9 kind, anpbng its nenbers according to their respective rights and
10 interests.

11 § 3333. Distribution of assets upon dissol ution.

12 (a) Discharge of liabilities.--In settling accounts upon

13 dissolution, the liabilities of the limted liability conpany

14 shall be discharged in the foll ow ng order:

15 (1) VLiabilities to creditors, in the order of priority
16 as provided by law, except liabilities to nmenbers of the

17 l[imted liability conpany on account of their contributions.
18 (2) Liabilities to nenbers of the limted liability

19 conpany in respect of their shares of the profits and ot her
20 conpensati on by way of incone on their contributions.
21 (3) Liabilities to nenbers of the limted liability
22 conpany in respect of their contributions to capital.
23 (b) Distribution to nmenbers.--Subject to any provision in
24 the byl aws, nenbers shall share in the limted liability conpany
25 assets in respect to their clains for capital and in respect to
26 their clains for profits or for conpensation by way of income on
27 their contributions, respectively, in proportion to the
28 respective anounts of the clains.
29 8 3334. Articles of dissolution.
30 (a) Contents.--Wen all debts, liabilities and obligations
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of the limted liability conpany have been paid or di scharged,
or adequat e provision has been nmade for paynent or discharge,
and all of the remaining property and assets of the limted
liability conpany have been distributed to the nenbers, articles
of dissolution shall be executed and filed with the departnent.
The articles of dissolution shall set forth the foll ow ng:

(1) The nane of the limted liability company.

(2) The fact that a statenment of intent to dissolve the
limted liability conpany has filed and the date on which the
statenent was fil ed.

(3) The fact that all debts, obligations and liabilities
have been paid or discharged or that adequate provision has
been made for paynent on di scharge.

(4) The fact that all the remaining property and assets
have been distributed anmong its nmenbers in accordance with
their respective rights and interests.

(5) The fact that there are no suits pendi ng agai nst the
limted liability conpany in any court or that adequate
provi sion has been made for the satisfaction of any judgnent,
order or decree which nmay be entered against it in any
pendi ng suit.

(b) Tax clearance statenment.--The limted liability conpany
shall file the certificate required by section 139 (relating to
tax clearance of certain fundanental transactions) with the
departnment at the same tine it files the articles of
di ssol uti on.

(c) Postdissolution clains.--Postdissolution clains agai nst
alimted liability conmpany shall be made under Subchapter H of
Chapter 19 (relating to postdissolution clains).

§ 3335. Involuntary dissolution.
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1 Alimted liability conpany nay be dissolved involuntarily by
2 the court when it is established that the limted liability

3 conpany has done any of the follow ng:

4 (1) Procured its articles of incorporation through

5 fraud.

6 (2) Exceeded the authority conferred upon it by |aw

7 (3) Conmitted a violation of any provision of |aw

8 whereby it has forfeited its charter

9 (4) Carried on, conducted or transacted its business in
10 a persistently fraudulent or illegal manner.
11 (5) By the abuse of its powers contrary to the public
12 policy of the Comonweal th, becone |iable to be dissol ved.
13 SUBCHAPTER E
14 TAXATI ON
15 Sec.

16 3341. Tax on incone of limted liability conpany.

17 8§ 3341. Tax on incone of limted [iability conpany.

18 The incone of alimted liability conmpany organi zed pursuant
19 to this chapter shall be subject to tax provisions in Article IV

20 of the act of March 4, 1971 (P.L.6, No.2), known as the Tax

21 Reform Code of 1971
22 Section 3. This act shal
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