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CHAPTER 333

CORPORATIONS AND ASSOCIATIONS

HOUSE BILL 02-1456

BY REPRESENTATIVE(S) Williams T., Harvey, Jameson, and Smith;
also SENATOR(S) Tate.

AN ACT

CONCERNING STATUTORY PROVISIONS GOVERNING BUSINESS ENTITIES CONTAINED IN TITLE 7 OF
THE COLORADO REVISED STATUTES, AND MAK ING AN APPROPRIATION THEREFOR.

Be it enacted by the General Assembly of the State of Colorado:

SECTION 1. 7-30-110 (1), (3), (4), (5), and (6), Colorado Revised Statutes, are
amended to read:

7-30-110. Appointment of agent tor eceiveserviceof process. (1) A nonprofit
association may fte+-the-etfice-ef DELIVER TO the secretary of state, FOR FILING
PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, a statement appointing an agent
authorized to receive service of process.

(3) A PERSON CAUSING A statement appoi nting an agent #Aust TO BE DELIVERED TO
THE SECRETARY OF STATE FOR FILING SHALL be sighecHby-aperson authorized to
ﬁﬂﬂﬂg&ﬂ‘l&ﬂf—f—&i—l‘%ﬁf—&DO SOBY THE nonproflt association. :Fhestatemeﬁt—must—a}se

app0| nted agent may resign by filing ares gnatlon in the office of the %cretary of
state and giving notice to the nonprofit association.

Capital lettersindicate new material added to existing statutes; dashes through words indicate deletions
from existing statutes and such material not part of act.
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SECTION 2. Theintroductory portionto 7-40-111 (1) and 7-40-111 (2), (3), and
(4), Colorado Revised Statutes, are amended to read:

7-40-111. Certificate of merger or consolidation. (1) Upon approval OF A
PLAN OF MERGER OR CONSOLIDATION BY EACH CORPORATION THAT IS A PARTY
THERETO, acertlflcate of merger or of consolldatlonshaH—beexeeutedﬁt-heﬁameef

shaII set BE DELIVERED TOTHE SECRETARY OF STATE FOR FILING PURSUANT TO PART
3 OF ARTICLE 90 OF THISTITLE, SETTING forth:

THE SECRETARY OF STATEASTO THE FACT OF FILING OF THE CERTIFICATE OF MERGER
OR CONSOLIDATION IN THE RECORDSOF THE SECRETARY OFSTATE shall befiledinthe
recorder's office of each county in which the surviving or new corporation ownsreal
estate.

SECTION 3. 7-40-112 (1), Colorado Revised Statutes, is amended to read:

7-40-112. Effect of merger or consolidation. (1) Upon the filing with BY the
secretary of state of a certificate of merger or consolidation, the merger or
consolidation shall become effective and the certificate of merger or consolidation
shall thereafter constitute the certificate of incorporation of the surviving or new
corporation.

SECTION 4. 7-42-110, Colorado Revised Statutes, is amended to read:

7-42-110. Consolidation of ditch companies. Companies organized under the
laws of this state holding ditches or canals by virtue of their organization, which
derivetheir supply of water for their respective ditches or canals from the same head
gate or the same source of supply, may consolidate their interests and unite their
respective companies under one name and management by DELIVERING TO THE
SECRETARY OF STATE, FOR filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE,
acertlflcateof het-fac! y
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shalt set forth the fact of such urter-efterests; CONSOLIDATION and give the name
of the new company thusformed. A CERTIFICATE OF THE SECRETARY OF STATEASTO
THE FACT OF FILING OF THE CERTIFICATE OF CONSOLIDATION IN THE RECORDS OF THE
SECRETARY OF STATE SHALL BE FILED IN THE RECORDER'S OFFICE OF EACH COUNTY
IN WHICH SUCH DITCHES OR CANALS ARE SITUATED.

SECTION 5. 7-42-112 (2), Colorado Revised Statutes, is amended to read:

7-42-112. Proceduretoextend term. (2) Thevotesshall betaken by ballot and
each stockholder shall be entitled to as many votes as he owns shares of stock insaid
company or holds proxies therefor. If a mgjority of the votes cast is in favor of a
renewal of the corporation, the president and secretary of said company, under the
corporate seal of said company, shall certify the fact, and shall make as many
certificates asmay be necessary, so astofile oneintheoffice of therecorder of deeds
in each county where the company does business and DELIVER oneirrtheefficesf TO
the secretary of state FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE.
Thereupon the corporate life of said company shall be renewed upon filing the
declaration, and all stockholders shall have the same rights in the renewed

corporatlon as they had in the company as orlglnally formed Hpen—mmg—sard

SECTION 6. 7-42-116, Colorado Revised Statutes, is amended to read:

7-42-116. Duplicate conclusive against original. If no claim of interest or
ownership other than that made by the person filing such notice or his legal
representative or assignee is filed with IN THE RECORDS OF the secretary of the
corporation prior to the date stated in the notice, the corporation shall issue, on or
after said date, a duplicate certificate to said person or his legal representative or
assignee, and al rights under the original certificate shall immediately cease and
determine and no person shall at any time thereafter assert any claim or demand
against the corporation or any other person on account of such original certificate.

SECTION 7. 7-49-105, Colorado Revised Statutes, is amended to read:

7-49-105. Approval of governor and state treasurer. The articles of
incorporation shall not befiteehwith DELIVERED TO the secretary of state, FORFILING
PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, unless the governor and the state
treasurer have approved inwriting the method for selection of public members of the
board of directors and the creation of the corporation.

SECTION 8. 7-50-112, Colorado Revised Statutes, is amended to read:

7-50-112. Amendment filed before effective. (1) When the affidavit of
mcorporatlon |samended acopy of the amendment shall besdbseﬁbed-aﬁd-sweﬁarte

af-ﬂ*ed—aﬁd—ﬂled-m—t-heef-ﬂeeef DELIVERED TO the %cretary of state, FOR FILING
PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, and upon such filing, the
amendment shall become effective.



Ch. 333 Corporations and Associations

(3) Sueh A certified copy OF THEAMENDMENT shall berecordedinthe office of the
clerk and recorder of the county where the organization was organized and also in
each county where the corporation owns real estate.

SECTION 9. 7-50-113, Colorado Revised Statutes, is amended to read:

7-50-113. Certificateevidence of amendment. Thecertificate OFAMENDMENT,
or copy thereof, duly certified by the secretary of state or by the recorder, shall be
received as evidence of the change, alteration, or amendment of the certificate of
incorporation of such corporation.

SECTION 10. 7-50-114, Colorado Revised Statutes, is amended to read:

7-50-114. Dissolution. When a majority of the members of any corporation
organized pursuant to this article vote to dissolve the corporation, the president or
chief executive officer of the corporation shall fite DELIVER TO THE SECRETARY OF
STATE, FORFILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, an affldawt of
dissolution. -

affidavit shall statethat all the debts of the corporatlon areful ly pald or prow idedfor.

When such affidavit has been filed, the corporation shall be forever dissolved. The
president shall obtain from the secretary of state a certified copy of the affidavit
showing thefiling date and shall record a copy thereof in the office of the clerk and
recorder of the county where the corporation was organized and al so in every county
where the corporatlon owns real eﬁate A—fee-which-shaH—be-determined-and

SECTION 11. 7-52-104, Colorado Revised Statutes, is amended to read:

7-52-104. Succession to property upon death, resignation, or removal of
per son incor por ated as cor por ation sole. Inthe event of the death or resignation
of the archbishop, bishop, president, trusteein trust, president of stake, president of
congregation, overseer, presiding elder, or clergyman who has been incorporated as
a corporation sole under sections 7-52-101 and 7-52-102, or hisremoval from office
by the person or body having the authority to remove him, his successor in office as
the corporation sole shall be vested with the title of all property held by his
predecessor with the same power and authority over the property, subject to all the
legal liabilitiesand obligationswith referenceto the property, upon thefilingwith By
the secretary of state, PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, of a
certificate of hiscommissionor certified copy of hisletter of election or appointment.
In the interim between the appointment of a successor in office to said corporation
sole, the person who is charged by said church or religious society pursuant to its
constitution, canons, rites, regulations, or discipline to administer said church or
religious society shall be vested withthetitleto any property held by the corporation



Corporations and Associations Ch. 333

sole with like powers and authority over the same, upon the filing with BY the
secretary of state, PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, of a certificate
of hiscommission or certified copy of hisletter of appoi ntment as such administrator.

SECTION 12. 7-55-112, Colorado Revised Statutes, is amended to read:

7-55-112. Merger or consolidation. Two or more corporations formed under
articles 30 to 55 or subject to articles 121 to 137 or articles 101 to 117 of thistitle,
or a similar law of any state, may be merged or consolidated as a cooperative
association upon such terms and for such purpose and by such domestic entity name
as may be agreed upon. Such agreement shall also state all the matters necessary to
articles of merger or consolidation and st SHALL be approved by a two-thirds
majority of the members of the boards of directors and a two-thirds mgjority vote of
the members or stockholders of each association, nonprofit corporation, or
corporation present and voting in person or by mail ballot at any regular or special
meeting at which prior notice, with mail ballot attached, had been mailed to each
member or stockholder stating the plan of merger or consolidation; except that
cooper ative associationswith | essthan one hundred members may post notice of such
plan of merger or consolidation in aconspicuous placeat itsnormal place of business
for at least thirty days prior to such meeting. The articles of merger or consolidation
shall be fiteehwith DELIVERED TO the secretary of state, FOR FILING PURSUANT TO
PART 3 OF ARTICLE 90 OF THISTITLE, and the A CERTIFICATE OF THE SECRETARY OF
STATEASTO THE FACT OF FILING OF THE CERTIFICATE OF MERGER OR CONSOLIDATION
SHALL BE RECORDED IN THE OFFICE OF EACH county eterk-ef-the-ceunty inwhich each
party tothe merger or consolldatlon |ssrtuated A—fee;whrehashai—l—bedet&mmed—aﬁd

consolidation, the former associations, nonproflt corporations, or corporations
comprising the component parts shall cease to exist, and the consolidated or merged
cooperative association shall succeed to all rights, duties, and powers prescribed in
the agreement of consolidated or merged associations, nonprofit corporations, or
corporations, not inconsistent with this article, and shall be subject to all liabilities
and obligations of the former component associations, nonprofit corporations, or
corporations and succeed to all property and interest thereof and may adopt bylaws
and do all things permitted by this article.

SECTION 13. 7-55-113, Colorado Revised Statutes, is amended to read:

7-55-113. Adoption of provisions of thisarticle. Every domestic corporation
or association, as defined in section 7-55-101 or organized or incorporated under any
repeal ed Col orado statute pertai ning to cooperativeassoci ations, except corporations
or associations organized or incorporated under article 56 of this title, shall be
conclusively presumed to have accepted and adopted the provisions of thisarticleand
shall be governed by the provisions of this article, unless such domestic corporation
or associationor agricultural or livestock association hasfiteehwith DELIVERED TO the
secretary of state, FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, a
eertified copy of a resolution adopted by its board of directors, its members, or its
stockhol ders stating that it has el ected not to become subject to the provisions of this
article. This section shall not apply to cooperative associations organized and

mcorporated under artlcle 56 of this t|tIe ?he—fee—ferefrhﬁg—&e&ﬂﬂed-eepy—ef—any
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SECTION 14. 7-55-114, Colorado Revised Statutes, is amended to read:

7-55-114. Dissolution of association. Any association formed under thisarticle
may be dissolved and its affairs terminated voluntarily by a two-thirds majority vote
of the members present and voting in person or by mail ballot at aregular or special
meeting, if the meeting notice, with a mail ballot attached, stated that dissolution
would be discussed; except that cooperative associations with less than one hundred
members may post notice of such discussion of such dissolution in a conspicuous
place at their normal place of business for at least thirty days prior to such meseting.
The board of directors by a two-thirds majority vote of its members shall first adopt
a resolution recommending dissolution and submit it to the members, stating the
reasonswhy the termination of the affairs of the association is deemed advisable, the
time by which it should be accomplished, and shall also namethree personswho are
members of the association to act as trustees in liquidation who shall havefull power
to do all things necessary in liquidation and termination of the affairs of the
association. Upon approval of the r&eol ution to di ssol ve by the members, the board
of di rectors shal I - -

ERS: DELIVER TO THE SECRETARY OF STATE, FOR FILING PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, A STATEMENT OF INTENT TO DISSOLVE. A certified copy
of the statement of intent to dissolve shall be filed with the county clerk in the county
wheretheprincipal businessistransacted. All power of thedirectorsshall ceaseand
the persons appointed shall proceed to terminate the affairs of the association and
realize upon its assets, pay its debts, and divide the remaining money among the
members and holders of equity, as set forth in the bylaws or, if not stated, in
proportiontotheir property interests. Uponcompletion of liquidationand termination
of the affairs of the association and distribution of all moneys, the said association
shall be deemed dissolved with thefllmg of artlclesof dlmlmlonmﬂaeef-ﬂeeef BY
the secretary of state. ai

SECTION 15. 7-56-104, Colorado Revised Statutes, is amended to read:

ameﬁdment—as—appheabm ANY DOCUM ENT DELIVERED TO THESECRETARY OF STATE
FOR FILING PURSUANT TO THIS ARTICLE SHALL BE SUBJECT TO THE PROVISIONS OF
PART 3 OF ARTICLE 90 OF THISTITLE.

(2) Except as otherwise provided in this article, the secretary of state may charge
areasonable fee for furnishing or filing any other document in accordance with this
article.
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SECTION 16. 7-56-201 (1), Colorado Revised Statutes, is amended to read:
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7-56-201. Articlesof incor poration. (1) A cooperativemay beformed pursuant
to this article for the transaction of any lawful business. One or more persons may
act as the incorporator or incorporators of a cooperative. The incorporators shall
causethearticlesfor the cooperativeto be ddlivered to the secretary of statefor filing
PURSUANT TOPART 3OF ARTICLE 90 OF THISTITLE. Anincorporator whoisanatural
person shall be eighteen years of age or older.

SECTION 17. 7-56-202 (3) (b) and the introductory portion to 7-56-202 (5),
Colorado Revised Statutes, are amended to read:

7-56-202. Amendment of articles. (3) Unlessotherwiseprovidedinthearticles,
the board may adopt, without shareholder action, one or more amendments to the
articlesto:

(b) Deletethe name and address of theinitial registered agent or registered office,
if a statement of changeis filed with IN THE RECORDS OF the secretary of state;

(5) A cooperative amending its articles shall deliver to the secretary of state, for
filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, articles of amendment
setting forth:

SECTION 18. The introductory portion to 7-56-203 (4) and 7-56-203 (4) (e),
Colorado Revised Statutes, are amended to read:

7-56-203. Restated articles. (4) A cooperativerestatingitsarticlesshall deliver
tothe secretary of state, for filing PURSUANT TO PART 3OF ARTICLE 90 OF THISTITLE,
articles of restatement setting forth:

SECTION 19. 7-56-204 (3), Colorado Revised Statutes, is amended to read:

7-56-204. Cooperatives desiring to relinquish provisions of this article.
(3) Amendmentsto the articles shall be ddlivered to the secretary of statefor filing
pursuant to section-7-56-104(6) PART 3 OF ARTICLE 90 OF THISTITLE.

SECTION 20. 7-56-205, Colorado Revised Statutes, is amended to read:

7-56-205. Cor porations and entities organized under other statutes. Any
domestic or foreign corporation or other entity qualified to do businessin this state
and engagedinany of the activitiesenumeratedin thisarticlebut organized under any
other law may be considered for all purposes as subject to this article by amending
its organizational documents as necessary to conformto this article and delivering a
statement to the secretary of state for filing PURSUANT TO PART 3 OF ARTICLE 90 OF
THISTITLE. The statement to be ddlivered to the secretary of state shall declare that
the corporation or other entity has determined to accept the benefits of and to be
bound by the provisions of this article and has authorized necessary changes as
required initsorganizational documentsand shall be sigredranetsworito CAUSED TO
BE DELIVERED TO THE SECRETARY OF STATE, FOR FILING PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, by amagjority of the board or other governing body of the
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corporation or other entity.

SECTION 21. Theintroductory portionto 7-56-408 (2) and 7-56-408 (3) (a) and
(4), Colorado Revised Statutes, are amended to read:

7-56-408. Registered office and registered agent. (2) A AN AUTHORIZED
OFFICER OF A cooperative may ehange CAUSE its registered office or registered agent
TOBE CHANGED by elel+ve|=mg CAUSl NG TO BE DELIVERED tothesecretary of state, for
filing & ' PURSUANT TO PART 3 OF
ARTICLE 90 OF THIS TITLE a statemen of change

y y tive; that sets forth:

(3) (a) Theregistered agent of a cooperative may resign the agency by delivering
tothe secretary of state, for filing PURSUANT TO PART 3OF ARTICLE 90 OF THISTITLE,
a statement of resignation, which shall be accompanied by two exact or conformed
copies thereof. The statement of resignation may include a statement that the
registered office is also discontinued.

SECTION 22. 7-56-507 (1), Colorado Revised Statutes, is amended to read:

7-56-507. Application of other laws. (1) If a matter is not addressed in this
article, the "Colorado Business Corporation Act”, articles 101 to 117 of this title,
shall apply to the cooperatives organized under or subject to this article; except that
a cooperative may elect to have the provisions of the " Colorado Revised Nonprofit
Corporation Act", articles 121 to 137 of thistitle, apply toit if such cooperative does
soinitsarticles or by aresolution of its members fiteghwith THAT IS DELIVERED TO
the secretary of state FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE.
A cooperative may revoke such eection by amending its articles or by fiting-a
resohdtion-of-ts-members-with DELIVERING TO the secretary of state, FOR FILING
PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, A RESOLUTION OF ITSMEMBERS.

SECTION 23. 7-56-602 (3), Colorado Revised Statutes, is amended to read:

7-56-602. Merger or consolidation or share or equity capital exchange.
(3) Thearticles of merger, consolidation, or share or equity capital exchange shall
be dellvered to the %cretary of state for f|||ng A—fee—elet&mmed—aﬁd—eel-}eeted

f-l-Hﬂg—t-he—aFHel-eSPURSUANT TOPART 3OFARTICLE 90 OF THISTITLE If aparty to the
merger, consolidation, or share or equity capital exchange is the owner of redal
property in the state of Colorado and the merger, consolidation, or share or equity
capital exchange would affect the title to the real property, a copy of the articles of
merger, consolidation, or share or equity capital exchange, CERTIFIED BY THE
SECRETARY OF STATE, shall be filed for record in the office of the county clerk and
recorder in the county or counties in which the real property is situated.

SECTION 24. 7-56-604 (4), Colorado Revised Statutes, is amended to read:
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7-56-604. Merger of parent and subsidiary. (4) If the members of the parent
cooperative have the right to vote on the plan of merger, unless the articles, bylaws,
or the board requires a greater or lesser vote, the plan of merger, consolidation, or
share or equity capital exchange shall be approved by a mgjority of the members of
the parent cooperative present and voting on the plan in person or in any other manner
authorized by the cooperative pursuant to section 7-56-305 (1). Upon approval of a
plan of merger pursuant to this section, articles of merger shall be delivered to the
secretary of state, for filing the-fee-shal-bepaic-to-the-seeretary-of-state PURSUANT
TO PART 3 OF ARTICLE 90 OF THIS TITLE, and a copy of the articles of merger,
CERTIFIED BY THE SECRETARY OF STATE, shall be filed for record in each of the
counties, if any, in which such filing is required by section 7-56-602 (3).

SECTION 25. 7-56-605 (1), the introductory portion to 7-56-605 (2), and
7-56-605 (3), Colorado Revised Statutes, are amended to read:

7-56-605. Articles of merger, consolidation, or share or equity capital
exchange. (1) After a plan of merger, consolidation, or share or equity capital
exchange is approved by all necessary action of all parties, articles of merger,
consolidation, or share or equity capital exchange shall be exectted APPROVED by
each party to the merger, consolidation, or share or equity capital exchange.

(2) Thesurviving, new, or acquiring entity shall deliver to the secretary of state,
for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, the articles of merger,
consolidation, or share or equity capital exchange that shall set forth the following:

(3) The merger, consolidation, or share or equity capital exchange shall be
effective as provided in seetion-7-56-165 SECTION 7-90-304.

SECTION 26. 7-56-607 (2) (a) (1), Colorado Revised Statutes, is amended to
read:

7-56-607. Merger, consolidation, or share or equity capital exchange with
foreign business. (2) Upon the merger, consolidation, or share or equity capital
exchange taking effect, the surviving foreign entity of amerger or consolidation and
the acquiring foreign entity of a share or equity capital exchange:

(a) Shall either:

(1) Bedeemed to have authorized service of process on it in connection with any
such proceeding by registered or certified mail, return receipt requested, to the
address of its principal office as set forth in the articles of merger, consolidation, or
share or equity capital exchange or as last changed by notice delivered to the
secretary of state for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE; and

SECTION 27. The introductory portion to 7-56-703 (1), Colorado Revised
Statutes, is amended to read:

7-56-703. Articlesof dissolution. (1) Atany timeafter dissolutionisauthorized,
the cooperative may dissolve by ddivering to the secretary of state, for filing
PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, articles of dissolution setting
forth:
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SECTION 28. The introductory portion to 7-56-704 (3) and 7-56-704 (4),
Colorado Revised Statutes, are amended to read:

7-56-704. Revocation of dissolution. (3) After the revocation of dissolutionis
authorized, the cooperative may revoke the dissol ution by delivering to the secretary
of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, within one
hundred twenty days after the effective date of dissolution, articles of revocation of
dissolution, together with a copy of its articles of dissolution, that set forth:

No del ayed effectlve date may be specmed IN A REVOCATION OF DISSOLUTION.

SECTION 29. Theintroductory portionto 7-56-712 (1) and 7-56-712 (2) and (3),
Colorado Revised Statutes, are amended to read:

7-56-712. Reinstatement following administrative dissolution. (1) A
cooperative administratively dissolved under section 7-56-711 may apply to the
secretary of state for reinstatement within two years after the effective date of
dissolution by delivering to the secretary of state, for filing PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, an application for reinstatement that states:

(3) If the secretary of state determines that the application for reinstatement
contains the information required by subsections{3)-aneH{2 SUBSECTION (1) of this
section and that the information is correct, the secretary of state shall revoke the
administrative dissolution. The secretary of state shall mail written notice of the
revocation, stating the effective date of the revocation, to the cooperative.

SECTION 30. 7-56-717 (1), Colorado Revised Statutes, is amended to read:

7-56-717. Decreeof dissolution. (1) If after a hearing the court determines that
one or more grounds for judicial dissolution described in section 7-56-714 exigt, it
may enter a decree dissolving the cooperative and specifying the effective date of the
dissolution, and the clerk of the court shall deliver a certified copy of the decreeto the
secretary of state, who shall fileit PURSUANT TOPART 3OFARTICLE 90 OF THISTITLE.

SECTION 31. The introductory portion to 7-56-803 (1), Colorado Revised
Statutes, is amended to read:

7-56-803. Application for authority to transact business. (1) A foreign
cooperative may apply for authority to transact businessin this state by ddliveringto
the secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE,
an application for authority to transact business setting forth:

SECTION 32. The introductory portion to 7-56-804 (1), Colorado Revised
Statutes, is amended to read:
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7-56-804. Amended application for authority to transact business. (1) A
foreign cooperative authorized to transact business in this state shall deliver an
amended application for authority to transact business to the secretary of state, for
filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, if the foreign cooperative:

SECTION 33. The introductory portion to 7-56-809 (2), Colorado Revised
Statutes, is amended to read:

7-56-809. Withdrawal of foreign cooperative. (2) A foreign cooperative
authorized to transact businessin this state shall apply for withdrawal by delivering
tothe secretary of state, for filing PURSUANT TOPART 3 OF ARTICLE 90 OF THISTITLE,
an application for withdrawal setting forth:

SECTION 34. 7-56-811 (1) (€), Colorado Revised Statutes, is amended to read:

7-56-811. Groundsfor revocation. (1) The secretary of state shall commence
a proceeding under section 7-56-812 to revoke the authority of aforeign cooperative
to transact businessin this state if:

(e) Anincorporator, director, officer, or agent of the foreign cooperative signed
CAUSED adocument TO BE DELIVERED TO THE SECRETARY OF STATE FOR FILING THAT
such person knew was falsein any material respect with theintent that the document
be delivered to the secretary of state for filing; or

SECTION 35. Theintroductory portionto 7-60-144 (1) and 7-60-144 (2) (b) and
(3), Colorado Revised Statutes, are amended to read:

7-60-144. Registration of partnerships. (1) A partnership may register as a
registered limited liability partnership, and a limited partnership may register as a
registered limited liability limited partnership, by fitiig DELIVERING TO THE
SECRETARY OF STATE, FORFILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE,
aregistration statement. with-theseeretary-of-state: The registration statement shall
be approved in the manner provided in the partnership agreement or, if not so
provided, shall be approved by all of thegeneral partners. Theregistration statement
shal-be-signed-by-apartnerand shall set forth:

(2) A partnership or limited partnership that has registered shall continueto be a
registered limited liability partnership or a registered limited liability limited
partnership, as the case may be, until:

(b) The partnership or limited partnership fites DELIVERS a withdrawal of
registration statement TO THE SECRETARY OF STATE FOR FILING PURSUANT TO PART
3 OF ARTICLE 90 OF THISTITLE.

(3) A withdrawal of registration statement shat-besigneeHby-atteast-enepartner
and shall be approved in the manner provided in the partnership agreement or, if not
so provided, shall be approved by all of the general partners.

SECTION 36. The introductory portion to 7-62-201 (1), Colorado Revised
Statutes, is amended to read:
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7-62-201. Certificates- contents- filing with secretary of state. (1) Inorder
toformalimited partnership, acertificateof limited partnership shall be execttedand
fitecHthe-offiee-of DELIVERED TO the secretary of state FOR FILING PURSUANT TO
PART 3 OF ARTICLE 90 OF THISTITLE. The certificate shall set forth:

SECTION 37. 7-62-204, Colorado Revised Statutes, is amended to read:

7-62-204. Approval of certificates. (1) Each certificaterequired by thisarticle
to be filed in the office of the secretary of state shall be exeetted APPROVED in the
following manner:

(@) Anoriginal certificate of limited partnership st SHALL be sigred APPROVED
by all general partners;

(b) A certificate of amendment must SHALL be signed APPROVED by at least one
general partner and by each other general partner designated in the certificate as a
new general partner; and

(c) A certificate of cancellation must SHALL be sigred APPROVED by all general
partners or, if there are no general partners as a result of the application of section
7-62-402, by any person authorized under the partnership agreement or, if the
partnership agreement does not so provide, by a person designated by a mgjority of
the limited partners.

(2) Any person may sign APPROVE a certificate by an attorney-in-fact.

SECTION 38. 7-62-205 (1), (2) (c) (1), (2) (c) (11), and (2) (), Colorado
Revised Statutes, are amended to read:

7-62-205. Approval by judicial act - presumptions. (1) Any personwhois
adversely affected by afailure or refusal to exeetdte APPROVE and file any certificate
may petitionthedistrict court in the county where the address of the agent for service
of process of the limited partnership, asreflected in the last certificate, islocated or,
if no such address or certificate is on file, in the city and county of Denver, to
APPROVE THE CERTIFICATE AND direct THAT the exeettiorranefitingof-the certificate
BE DELIVERED TO THE SECRETARY OF STATE FOR FILING PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE. If the court findsthat it is proper for the certificate to be
exeedtedrand filed and that therehasbeen afailure or refusal to exeette APPROVE THE
CERTIFICATE and fite DELIVER the certificate TO THE SECRETARY OF STATE, it shall
order the secretary of state to reeerd FILE an appropriate certificate.

(2) (¢) It shall be presumed that the partners of such limited partnership shall have
agreed that:

(I1) The general partners of such limited partnership shall exectte APPROVE and
cause te-befited such certificate TO BE DELIVERED TO THE SECRETARY OF STATE FOR
FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE;
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(1) Thefailure of the general partners to exeette APPROVE and cause to-befited
such certificate TOBE DELIVERED TO THE SECRETARY OF STATE, FORFILING PURSUANT
TO PART 3 OF ARTICLE 90 OF THIS TITLE, shall entitle any partner to obtain a court
order pursuant to subsection (1) of this section requiring the secretary of state to
reeord FILE an appropriate certificate.

(e) The presumption set forth in subparagraph (1) of paragraph (c) of this
subsection (2) shall not apply in an action for damages against a general partner by
the other partners based on any delay or failure to-execdteorfite IN THE FILING OF a
certificate of limited partnership.

SECTION 39. The introductory portion to 7-62-207 (1) and 7-62-207 (1) (a),
Colorado Revised Statutes, are amended to read:

7-62-207. Liability for false statement in certificate. (1) If any certificate of
limited partnership or certificate of amendment or cancell ation esrtaifis CONTAINING
afalse statement ISDELIVERED TO THE SECRETARY OF STATE, FOR FILING PURSUANT
TO PART 3 OF ARTICLE 90 OF THIS TITLE, one who suffers loss by reliance on the
statement may recover damages for the loss from:

(@) Any general partner who knew or should have known the statement to be false
at the time the certificate was exeedted APPROVED; and

SECTION 40. 7-62-209, Colorado Revised Statutes, is amended to read:

7-62-209. Delivery of certificates to limited partners. Upon the returi-by
DELIVERY OF A CERTIFICATE OF LIMITED PARTNERSHIP TO the secretary of state FOR
FILING pursuant to section—7-62-206—of—a—certificate-markee—FHed"; SECTION
7-62-204, the general partners shall promptly deliver or mail acopy of the certificate
of limited partnership to each limited partner unless the partnership agreement
provides otherwise.

SECTION 41. The introductory portion to 7-62-210 (3), Colorado Revised
Statutes, is amended to read:

7-62-210. Merger and consolidation of limited partnerships. (3) Following
amerger or consolidation of one or more domestic limited partnerships and one or
more limited partnerships formed under the laws of any jurisdiction, if the surviving
or resulting limited partnership is not a domestic limited partnership, it shall comply
with the provisions of this article with respect to foreign limited partnershipsif it is
to transact businessin this state, and, in every case, it shall fite-with DELIVER TO the
secretary of state, FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE:

SECTION 42. 7-62-304 (1), Colorado Revised Statutes, is amended to read:

7-62-304. Personerroneously believing himself alimited partner. (1) Except
asprovided in subsection (2) of this section, a person who makes a contributiontoa
business enterprise and erroneoudly, but in good faith, believes that he has become
alimited partner in the enterpriseis not a general partner in the enterprise and is not
bound by its obligations by reason of making the contribution, receiving distributions
from the enterprise, or exercising any rights of alimited partner, if, on ascertaining
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the mistake, he causesan appropriate certificateof limited partnership or acertificate
of amendment to be exeeuted-and filed IN THE RECORDS OF THE SECRETARY OF STATE
PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE.

SECTION 43. The introductory portion to 7-62-902 (1), Colorado Revised
Statutes, is amended to read:

7-62-902. Registration. (1) Beforetransacting businessin this state, aforeign
limited partnership shall register with the secretary of state. In order to register, a
foreignlimited partnership shall submit DELIVER to the secretary of state, mdupHeate
FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, an application for

registration asaforeign limited partnershi peeeeuﬁed—by—&gaaeﬁ—pwma%d setting
forth:

SECTION 44. 7-62-905, Colorado Revised Statutes, is amended to read:

7-62-905. Changes and amendments. If any statement in the application for
registration of a foreign limited partnership was false when made or any
arrangements or other facts described have changed, making the application
inaccuratein any respect, including but not limited to achangein the registered agent
or office required to be maintained by section 7-62-902, the foreign limited
partnership shall promptly submittetheofficeof DELIVER TO the secretary of state,
H-elupheate FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, an
amended application for registration as a foreign limited partnership exectted-by-a

generatpartaer; correcting such statement.
SECTION 45. 7-62-1104 (1) (a), Colorado Revised Statutes, isamended to read:

7-62-1104. Rulesfor cases not provided for in thisarticle - registration as
limited liability limited partnership. (1) In any case not provided for in this
article, the provisions of either article 60 or 64 of thistitle shall govern, to the extent
applicable, asfollows:

(8 A limited partnership may elect to be governed by article 64 of this title by

DELIVERING TO the secretary of state, FOR FILING PURSUANT TO

PART 3 OF ARTICLE 90 OF THIS TITLE, a certificate of limited partnership or a

certificate of amendment of limited partnership that includes a declaration that it

elects to be governed by such article. If the election is made by a certificate of

amendment, the certificate of amendment shall be sigred APPROVED by all general
partners, notwithstanding section 7-62-204 (1) (b).

SECTION 46. 7-63-104, Colorado Revised Statutes, is amended to read:

7-63-104. Formation of association. Any two or more persons may form a
limited partnership association by subscribing to the capital of the association and by
sigrifig APPROVING and delivering articles of association to the secretary of statefor
filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE. The association shall be
formed upon the effective date of the filing of the articles by the secretary of state.

SECTION 47. 7-63-105 (2) and (3), Colorado Revised Statutes, are amended to
read:
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7-63-105. Articles. (2) Any amendment to or restatement of the articles of
associ ation must SHALL beattherized APPROVED in aseparate writing or writings by
al of the members. This subsection (2) is a default rule, subject to the bylaws.

SECTION 48. 7-63-108 (3) (a), (3) (c), (3) (d), and (3) (e), Colorado Revised
Statutes, are amended to read:

7-63-108. Referenceto corporation law. (3) Except asotherwise providedin
this article, the laws of this state applicable to a corporation organized under the
"Colorado Business Corporation Act", articles 101 to 117 of thistitle, shall apply to
an association with respect to the following matters:

(@) The exeedtion—and filing with BY the secretary of state of articles for the
formation or dissol ution of an associ ation, periodic reports concerninganassociation,
change of registered agent or registered or principal office, and other documents
including withdrawal and restatement of, amendments and corrections to, and
statements with respect to any articles, reports, and other documents;

(c) The effect of sigrirg APPROVING documents to be filed with BY the secretary
of state, the effective date and effect of any filing with By or certification of
documents or facts by the secretary of state, and the effect and effective date of any
filing or recording of a document with a clerk and recorder;

Rttt i e penaltles payable to the %cretary
of state and other CI VI| and cr| m| naI penaltl eswith respect to documents permitted or
required to be fiteehwith DELIVERED TO the secretary of state FOR FILING PURSUANT
TO PART 3 OF ARTICLE 90 OF THISTITLE;

SECTION 49. 7-63-117 (4), Colorado Revised Statutes, is amended to read:

7-63-117. Conversion. (4) Thepartners or members of an entity resulting from
a conversion authorized by subsection (1) of this section shall have the same
protections from and responsibilities for the liabilities of the converted entity asare
provided in the case applicable to the conversion under such subsection. The
members of an association resulting from a conversion shall sigr-aneHfite CAUSE TO
BE DELIVERED TO THE SECRETARY OF STATE, FOR FILING PURSUANT TO PART 3 OF
ARTICLE 90 OF THIS TITLE, articles of association on behalf of the association as
required in the case of an association initially formed under this article.
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SECTION 50. 7-64-101 (6), (7), and (29), Colorado Revised Statutes, are
amended to read:

7—6_54—101. Definitions. As used in this article, unless the context otherwise
requires:

(6) "Effective date”, when referring to a document filed by the secretary of state,
means the time and date determined in accordance with seetier764-1186 SECTION
7-90-304.

(7) "Filed statement” means a statement that has been filed inrthe efficeof BY the
secretary of state PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE. A copy of a
flled statement means a €& y

tegethe&mt-h—t-he—ﬂme—aﬁd-dateef—reeerpt COPY OF THE FI LED STATEM ENT THAT THE

SECRETARY OF STATE HAS CERTIFIED TO BE IN THE RECORDS OF THE SECRETARY OF
STATE.

(29) "Statement” means a statement of partnership authority under section
7-64-303, a statement of denial under section 7-64-304, a statement of dissociation
under section 7-64-704, a statement of dissolution under section 7-64-805, a
statement of merger under section 7-64-907, a registration statement under section
7-64-1002, a statement of withdrawal of registration under section 7-64-1002, a
statement of correction under sectier7-64-1167 SECTION 7-90-305, or an amendment
or cancellation of any of the foregoing.

SECTION 51. 7-64-105 (4), Colorado Revised Statutes, is amended to read:

7-64-105. Execution, filing, and recording of statements. (4) A person
authorized by thisarticleto deliver a statement to the secretary of statefor filing may
amend or cancd the statement by delivering to the secretary of state, for filing
PURSUANT TO PART 30FARTICLE 90 OF THISTITLE, anamendment or cancel | ation that
names the partnership, identifies the statement, and states the substance of the
amendment or cancellation.

SECTION 52. The introductory portion to 7-64-303 (1), Colorado Revised
Statutes, is amended to read:

7-64-303. Statement of partner ship authority. (1) A partnership may deliver
tothesecretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE,
a statement of partnership authority, which statement:

SECTION 53. 7-64-304, Colorado Revised Statutes, is amended to read:

7-64-304. Statement of denial. A partner or other person named as a partner in
afiled statement of partnership authority or in alist maintained by an agent pursuant
to section 7-64-303 (2) may deliver to the secretary of state, for filing PURSUANT TO
PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of denial stating the name of the
partnership, or the domestic entity name if the partnership has filed a statement of
partnership authority pursuant to section 7-64-303 or isalimitedliability partnership,
and thefact that is being denied, which may include denial of a person's authority or
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status as a partner. A statement of denial isalimitation on authority as provided in
section 7-64-303 (4) and (5).

SECTION 54. 7-64-704 (1), Colorado Revised Statutes, is amended to read:

7-64-704. Statement of dissociation. (1) A dissociated partner or the
partnership may dedliver to the secretary of state, for filing PURSUANT TO PART 3 OF
ARTICLE 90 OF THIS TITLE, a statement of dissociation stating the name of the
partnership, or the domestic entity name if the partnership has filed a statement of
partnershipauthority pursuant to section 7-64-303 or isalimitedliability partnership,
and the partner is dissociated from the partnership.

SECTION 55. 7-64-805 (1) and (4), Colorado Revised Statutes, are amended to
read:

7-64-805. Statement of dissolution. (1) After dissolution, apartner who has not
wrongfully dissociated may deliver to the secretary of state, for filing PURSUANT TO
PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of dissolution stating the name of
the partnership, or the domestic entity name if the partnership hasfiled a statement
of partnership authority pursuant to section 7-64-303 or is a limited liability
partnership, and that the partnership has dissolved and is winding up its business.

(4) Notwithstanding dissolution or the filing or recording of a statement of
dissolution, a partnership may deliver to the secretary of state, for filing PURSUANT
TO PART 3 OF ARTICLE 90 OF THISTITLE, and, if appropriate, record a statement of
partnership authority which will operate with respect to a person not a partner as
provided in section 7-64-303 (4) and (5) in any transaction, whether or not the
transaction is appropriate for winding up the partnership business.

SECTION 56. The introductory portion to 7-64-902 (3), Colorado Revised
Statutes, is amended to read:

7-64-902. Conversion of partnership to limited partnership. (3) After the
conversion is approved as provided in subsection (2) of this section, the partnership
shall eagsetobefited DELIVER TO THE SECRETARY OF STATE, FOR FILING PURSUANT
TO PART 3 OF ARTICLE 90 OF THIS TITLE, a certificate of limited partnership, ithis
state; or, if applicable, shall comply withthe requirementsof thejurisdictioninwhich
the foreign limited partnership isto be formed. A certificate of limited partnership
To BE filed in this state shall include:

SECTION 57. 7-64-907 (1), Colorado Revised Statutes, is amended to read:

7-64-907. Statement of merger. (1) After amerger, the surviving partnership
or limited partnership may deliver to the secretary of state, for filing PURSUANT TO
PART 3 OF ARTICLE 90 OF THISTITLE, a statement that one or more partnerships or
limited partnerships have merged into the surviving entity.

SECTION 58. Theintroductory portionsto 7-64-1002 (1) and (2) and 7-64-1002
(4), Colorado Revised Statutes, are amended to read:

7-64-1002. Registration. (1) A partnership may register as a limited liability
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partnership, and alimited partnership formed under article 61 or 62 of thistitle may
register asalimitedliability limited partnership, by delivering TO THE SECRETARY OF
STATE, FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, aregistration
statement. totheseeretary-of-stateforfiting: Theregistration shall be effective upon
the effective date of the registration statement. If a certificate of limited partnership
isbeing filed, the registration statement under this subsection (1) may be combined
withor statedinthe certificate of limited partnership. Theregistration statement shall
be approved in the manner provided in the partnership agreement or, if not so
provided, shall be approved by all of thegeneral partners. Theregistration statement
shal-be-signed-by-ageneral-partnerand shall set forth:

(2) A foreign limited liability partnership or a foreign limited liability limited
partnership may register as such with the secretary of state by delivering a
registration statement to the secretary of state for filing PURSUANT TO PART 3 OF
ARTICLE9OOFTHISTITLE. Theregistration statement shall be approvedinthe manner
provided in the partnership agreement or, if not so provided, shall be approved by all
of the general partners. The registration statement shat-be-signec-by-a-generat

partnerand shall set forth:

(4) A partnership or alimited partnership may deliver to the secretary of state, for
filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of withdrawal
of registration. Thestatement of withdrawal of registration shall be sigregtby-atteast
ene-genera-partner-ane-shal-be approved in the manner provided in the partnership
agreement or, if not so provided, shall be approved by all of thegeneral partners. The
withdrawal of registration shall be effective upon the effective date of the statement
of withdrawal of registration.

SECTION 59. 7-64-1103, Colorado Revised Statutes, is amended to read:
7-64- 1103 F|I|ngreqU|rements D A—deeumeﬁt—shaH—sa&sFy—t-hefequrr&ﬁeﬁts

mﬂﬂed—te—&&ng—by—the—%efe%ary—ef—sfate ANY DOCUMENT DELIVERED TO THE

SECRETARY OF STATE FOR FILING PURSUANT TO THISARTICLE SHALL BE SUBJECT TO
THE PROVISIONS OF PART 3 OF ARTICLE 90 OF THISTITLE.
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AND SUBJECT TOANY ADDITIONAL REQUIREMENTS THAT MAY BE CONTAINED IN THE
PARTNERSHIP AGREEMENT, DELIVERY OF THE DOCUMENT TO THE SECRETARY OF
STATE FOR FILING SHALL BE CAUSED BY TWO OR MORE PARTNERS; OR:

(@)

= BY ANY PERSON

AUTHORIZED UNDER THISARTICLE, THEPARTNERSHIPAGREEMENT, OROTHERLAW TO
CAUSE THE DOCUMENT TO BE DELIVERED TO THE SECRETARY OF STATE FOR FILING;

(b) If the partnershipisinthe hands of areceiver, trustee, or other court-appointed
fiduciary, by that fiduciary; or

(c) If the document is that of a registered agent, by the registered agent, if the
personisan individual, or by a person authorized by the registered agent to execute
the document, if the registered agent is an entity.

SECTION 60. Theintroductory portionto 7-64-1114 (1) and 7-64-1114 (1) (e)
and (2), Colorado Revised Statutes, are amended to read:

7-64-1114. Change of register ed officeor registered agent. (1) A partnership
may change its registered office or registered agent by delivering to the secretary of
state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of
change that sets forth:
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(e) If the regl stered agent |sto be changed the name of the new regl istered agent

(2) If aregistered agent changes the street address of the registered agent's
business office, the registered agent may change the street address of the registered
office of any partnership for which the registered agent is the registered agent by
giving written notice to the partnership of the changeand
erifacsimiteand delivering to the secretary of state, for filing PURSUANT TO PART
3 OF ARTICLE 90 OF THIS TITLE, a statement of change that complies with the
requirementsof subsection (1) of this section and recitesthat notice of thechange has
been given to the partnership.

SECTION 61. 7-64-1115 (1) and (2), Colorado Revised Statutes, are amended
to read:

7-64-1115. Resignation of registered agent. (1) The registered agent of a
partnership may resign the agency by delivering to the secretary of state, for filing
PURSUANT TO PART3OFARTICLE90 OF THISTITLE astatement of resignation. whieh

, - The statement of

SECTION 62. Theintroductory portionto 7-70-102 (1) and 7-70-102 (2) and (3),
Colorado Revised Statutes, are amended to read:

7-70-102. Applicationfor registration. (1) Any person who adopts and usesa
trademark in this state may fiteirrtheoffieeof DELIVER TO the secretary of state, FOR
FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, on aform to be furnished
by the secretary of state, an application for registration of that trademark setting forth
but not limited to the following:

SECTION 63. 7-70-105 (2) and (3), Colorado Revised Statutes, are amended to
read:

7-70-105. Assignment and change of name. (2) Assignments shall be by
instruments in writing duly executed by the owner and may be fiteebwith DELIVERED
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ﬂae—appheaﬁt FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE. Any
assignment of any registration under this article shall be void as against any
subsequent purchaser for valuable consideration without notice unlessit isfiteehwith
DELIVERED TO the secretary of state, FOR FILING PURSUANT TO PART 3OF ARTICLE 90
OF THIS TITLE, within three months after the date thereof or prior to the subsequent
purchase.

(3) Any individual, firm, partnership, corporation, limited liability company,
association, union, or other organization having a trademark registered with the
secretary of state, upon changing its name, shall fite DELIVER TO THE SECRETARY OF
STATE, FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a change of
name statement with-the-secretary-of-state giving the name of the owner as shown on
the registration on file with the secretary of state, the original registration number
assigned by the secretary of state, the name change, the words constituting the

trademark and thetrademark classmcatlon Sueh&at&neﬁt—shal-l—besrgﬁed-by—t-he

SECTION 64. Theintroductory portionto 7-71-101 (2), 7-71-101 (5) and (7), the
introductory portions to 7-71-101 (8), (9), and (10), and 7-71-101 (12), Colorado
Revised Statutes, are amended to read:

7-71-101. Membership of firm - business under assumed name - fees.
(2) Any corporation, limited partnership, limited liability company, limited liability
partnership, or limited liability limited partnership on file with the secretary of state
may transact all or a portion of its business under a trade name by ddlivering to the
secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, a
certificate regarding such trade name setting forth the following:

(7) Fhe-certification-provided-for-i-this-section A COPY OF THE CERTIFICATE,

CERTIFIED BY THE SECRETARY OF STATE, may be recorded and, upon recording, shall
constitute prima facie evidence of the facts recited therein insofar as the same affect
titleto real property.

(8) Any entity having a trade name registered with the secretary of state may
relinquish suchtradenameby ddlivering to the secretary of state, for filing PURSUANT
TO PART 3 OF ARTICLE 90 OF THIS TITLE, a certificate of withdrawal of trade name
setting forth:

(9) Any entity having a trade name registered with the secretary of state as



Corporations and Associations Ch. 333

provided in this section, upon changing its name, shall deliver to the secretary of
state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, a change of name
certificate setting forth the following:

(10) Any entity that isthe survivor of amerger or consolidation, if it desiresto use
the trade name previously used by the merging or consolidating entity, shall, within
ninety days after the merger or consolidation, deliver TO THE SECRETARY OF STATE,
FORFILING PURSUANT TOPART 3 OF ARTICLE 90 OF THISTITLE, a certificate of merger

or consolidation, to-the-seeretary-of-state-for-fiting; setting forth the following:

SECTION 65. The introductory portion to 7-73-102 (1) and 7-73-102 (1) (a),
Colorado Revised Statutes, are amended to read:

7-73-102. Verified statement filed with secretary of state. (1) A personwho
usesinthis state aname, mark, or deviceto indicate ownership of articlesor supplies
may fitetrrtheofficeof DELIVER TO the secretary of state, FOR FILING PURSUANT TO
PART 3OFARTICLE 90 OF THISTITLE, averified statement setting forth, but not limited
to, the following information:

(@) The name and business address of the persor-fitingthe-staternent APPLICANT

and, if a corporation, the state of incorporation;
SECTION 66. 7-73-103 (1), Colorado Revised Statutes, is amended to read:

7-73-103. Certificateto beissued by secretary of state. (1) Uponcompliance
with the requirements of thisarticle, the secretary of state shall cause a certificate to
beissued and delivered to the persenfiting the staterment APPLICANT. The certificate
shall be issued over the signature and the seal of the secretary of state, and it shall
show the name and business address of thep&seﬁetﬂmmg‘ewﬁashrpef—the—arﬂeles

i prodieed APPLICANT; the nature
of the business of the appli cant the type of artl cI es or supplies upon whi chthe name,
mark, or deviceis produced and used; a copy, specimen, facsimile, or counterpart of
the name, mark, or device asfiled in the secretary of state's office or areproduction
thereof; and the filing date.

SECTION 67. 7-73-104, Colorado Revised Statutes, is amended to read:
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7-73-104. Assignment of certificate. The certificate of the filing of any name,
mark, or device under this article and the benefits obtained thereunder shall be
assignable with the sale of the articles or supplies on which the same are produced
and used. Ass gnments shaII be by |nstruments inwriti ng duly executed, and may—be

eertificate NOTICESOF SUCH ASSIGNM ENTSMAY BE DELIVERED TOTHESECRE—I'ARY OF
STATE FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE. AFTERFILING
A NOTICE OF ASSIGNMENT, THE SECRETARY OF STATE MAY, UPON REQUEST OF THE
ASSIGNEE, ISSUE IN A NEW CERTIFICATE IN THE NAME OF THE ASSIGNEE.

SECTION 68. 7-80-102 (1), Colorado Revised Statutes, is amended to read:

7-80-102. Definitions. As used in this article, unless the context otherwise
requires:

(1) "Articles of organization" means the articles of organization filed with IN THE
RECORDS OF the secretary of state for the purpose of forming a limited liability
company as specified in sections 7-80-203 to 7-80-205.

SECTION 69. 7-80-203 (1), Colorado Revised Statutes, is amended to read:

7-80-203. Formation. (1) Oneor more natural persons eighteen years of age or
older may organize alimited liability company by exeetting-aned delivering articles
of organizationto the secretary of state, FOR FILING PURSUANT TO PART 3OF ARTICLE
90 OF THISTITLE, as specified in sections 7-80-204 and 7-80-205. Such person or
persons need not be members of the I|m|ted I|ab|I|ty company after formatlon has

SECTION 70. 7-80-207 (2), Colorado Revised Statutes, is amended to read:

7-80-207. Effect of filing of articles of organization. (2) If such later dateis
specified, such article may be prevented from becoml ng effectlve by acertlflcate of
withdrawal exeetited . N
AND DELIVERED TO the %cretary of state FOR FILING PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, on or before the specified effective date.

SECTION 71. 7-80-209 (2), (3), and (4), Colorado Revised Statutes, are
amended to read:

7-80-209. Amendment of articles of organization. (2) An amendment to the
articlesof organization of alimited liability company shall beintheformand manner
desr gnated by the %cretary of state. The amendment shaII besrgned—and—v&rﬂed—by
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DELIVERED TO THE SECRETARY OF STATE FOR FILING PURSUANT TOPART 3OFARTICLE
90 OF THISTITLE.

SECTION 72. 7-80-301, Colorado Revised Statutes, is amended to read:

7-80-301. Registered agent to be maintained. Each limited liability company
shall appoint and continuously maintain in this state aregistered agent for service of
processonthelimited liability company. Thelimited liability company shall register
the name and business address of the registered agent with the secretary of statein
the form and manner he THE SECRETARY shall designate.

SECTION 73. 7-80-302 (1) and (2), Colorado Revised Statutes, are amended to
read:

7-80-302. Change of name or business address of registered agent.
(1) Within fifteen days of any change in the name or business address of the
registered agent, alimited liability company shall fite DELIVER TO THE SECRETARY OF

STATE areport of such change, withthe seeretary-of-state; in the form and manner ke
THE SECRETARY OF STATE shall designate.

(2) Such report shall beeeeeuted APPROVED by a manager and dellvered to the
%cretary of state

FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE.

SECTION 74. 7-80-802, Colorado Revised Statutes, is amended to read:

7-80-802. Execution by judicial act. Any person who is adversely affected by
thefailureor refusal of any limitedliability company toexeedte APPROVE andfileany
amendment, statement of intent to dissolve, or other document to be filed under this
article may petition the district court in the county where the registered office of the
limited liability company islocated or, if no such addressis on file with the secretary
of state, inthecity and county of Denver, to APPROVE THE AMENDMENT, STATEMENT
OF INTENT TO DISSOLVE, OR OTHER DOCUMENT AND direct THAT the exeettion-and
fiting-ofthe amendment, statement of intent to dissolve, or other document BE
DELIVERED TO THE SECRETARY OF STATE FOR FILING PURSUANT TOPART 3OFARTICLE
90 oF THISTITLE. If the court findsthat it is proper for the amendment, statement of
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intent to dissolve, or other document to be exeedted-and filed and that there has been
afailureor refusal to exeedte APPROVE THE AMENDMENT, STATEMENT OF INTENT TO
DISSOLVE, OROTHER DOCUMENT andfHe DELIVER such document TO THE SECRETARY
OF STATE, it shall order the secretary of state to reecerd FILE an appropriate
amendment, statement of intent to dissolve, or other document.

SECTION 75. 7-80-804, Colorado Revised Statutes, is amended to read:

7-80-804. Effect of filing of statement of intent to dissolve. Upon the filing
with the secretary of state of a statement of intent to dissolve, the limited liability
company shall ceaseto carry onits business, except insofar as may be necessary for
thewinding up of its business, but its separate existence shall continue until articles
of dissolution have been filed with BY the secretary of state or until a decree
dissolving the limited liability company has been entered by a court of competent
jurisdiction.

SECTION 76. Theintroductory portion to 7-80-806 (1) and 7-80-806 (1) (b),
Colorado Revised Statutes, are amended to read:

7-80-806. Articlesof dissolution. (1) Whenall debts, liabilities, and obligations
have been paid and discharged or adequate provision has been made therefor and all
of the remaining property and assets have been dlstrl buted tothe members, articles
of dissolution shall be - ;
statement-which-staterment-shal-set DELIVERED TO THE SECRETARY OF STATE FOR
FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, SETTING forth:

(b) That a statement of intent to dissolve the company has been filed with BY the
secretary of state and the date on which such statement was filed;

SECTION 77. 7-80-807, Colorado Revised Statutes, is amended to read:
7- 80 807 Effect offlllngartlclesofdlssolutlon (1) BupHee&eeﬁgmaleef—sdeh

the—dissotved—timited—tabiity—company: Upon the f|||ng of sueh artlcles of
dissolution, the existence of the company shall cease, except for the purpose of suits,
other proceedings, and appropriate action as provided in this article. The manager
or managers in office at the time of dissolution, or those which remain, shall
thereafter be trustees for the members and creditors of the dissolved limited liability
company and as such shall have authority to distribute any company property
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.
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SECTION 78. Theintroductory portionto 7-80-903 (2) and 7-80-903 (2) (e) and
(3), Colorado Revised Statutes, are amended to read:

7-80-903. Registered name - limitation - procedure. (2) Such registration
shall be made by delivering to the secretary of state, FOR FILING PURSUANT TO PART
3OFARTICLE 90 OF THISTITLE, an application for registration exeedtecHby-an-officer
of-the HmitecHiabiity-eompany; setting forth:

(e) A certificate OF THE SECRETARY OF STATE OF THE JURISDICTION WHEREIN THE
CORPORATION ISORGANIZED, OR OF SUCH OTHER OFFICIAL OF SUCH JURISDICTION AS
MAY HAVE CUSTODY OF THERECORDSPERTAINING TOLIMITED LIABILITY COMPANIES,
stating that the eerperation LIMITED LIABI LITY COM PANY ISI n good standl ng under the
Iaws of fhesum Jurlsdlctlon y

SECTION 79. The introductory portion to 7-80-904 (1), Colorado Revised
Statutes, is amended to read:

7-80-904. Certificate of authority - application. (1) Before transacting
businessin this state, aforeign limited liability company shall obtain a certificate of
authorlty An appllcant for such a certlflcate shaII

y S DELIVER to the secretary of
state, mdupheafe FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, an

SECTION 80. 7-80-906, Colorado Revised Statutes, is amended to read:

7-80-906. Changes and amendments. If any statement in the application for a
certificate of authority by a foreign limited liability company was false when made
or any arrangements or other facts described have changed, making the application
inaccuratein any respect, including but not limited to achangein the name or address
of the registered agent required to be maintained by section 7-80-907, the foreign
limited liability company shall promptly subrrit DELIVER to the effieeef-the secretary
of state, ir-elupheate FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE,

anamended applicationfor acertificate of authority exeetteetby-atmanagertember;
or-otheratthorized-agent correcting such statement.

SECTION 81. The introductory portion to 7-80-909 (1) and 7-80-909 (2),
Colorado Revised Statutes, are amended to read:

7-80-909. Certificate of withdrawal. (1) A foreign limited liability company
authorlzed to transact bus n&ss |n thls state may W|thdraw from this state upeﬁ




Ch. 333 Corporations and Associations

the secretary of state, FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE,
an application for withdrawal, which shall set forth:

SECTION 82. 7-80-1001.5 (3), theintroductory portion to 7-80-1001.5 (4), and
7-80-1001.5 (5), Colorado Revised Statutes, are amended to read:

7-80-1001.5. Conversion of limited liability company to partnership or
limited partner ship. (3) After theconversionisapproved asprovidedinsubsection
(2) of this section:

(@) If the resulting organization is a limited partnership, the limited liability
company shall fife-with DELIVER TO the sffice-ef-the secretary of state, FOR FILING
PURSUANT TOPART 3OFARTICLE 90 OF THISTITLE, acertificate of limited partnership
whieh THAT satisfies the requirements of section 7-62-201; and

(b) If the resulting organization is a registered limited liability partnership or a
registered limited liability limited partnership, thelimited liability company shall fite
with DELIVER TO the effiee-of-the secretary of state, FOR FILING PURSUANT TO PART
3 OF ARTICLE 90 OF THIS TITLE, a registration statement which THAT satisfies the
requirements of section 7-60-144 or 7-64-1002.

(4) After the conversionis approved as provided in subsection (2) of this section,
the limited liability company shall fite DELIVER TO THE SECRETARY OF STATE, FOR
FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, a notice of conversion,

with-the-office-of-the-secretary-of-state which shall set forth:

SECTION 83. 7-80-1003 (5) (b), Colorado Revised Statutes, isamended to read:

7-80-1003. Merger of entities. (5) The merger takes effect on the latest of:

(b) Thefiling by WITH RESPECT TO each party to the merger of any documents
required by statute to be filed as a condition to the effectiveness of the merger; or

SECTION 84. 7-80-1005 (1) and (4), Colorado Revised Statutes, are amended
to read:

7-80-1005. Statement of merger. (1) After a merger, the surviving limited
liability company, partnership, or limited partnership may fite DELIVER TO THE
SECRETARY OF STATE, FOR FILING PURSUANT TO PART 30F ARTICLE 90 OF THISTITLE,
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a statement that one or more limited liability companies, partnerships, or limited
partnerships have merged into the surviving entity.

(4) Real property of thesurviving limited liability company, partnership, or limited
partnership that before the merger was held in the name of another party to the
merger is property held in the name of the surviving entity upon recording, IN THE
OFFICE FOR RECORDING TRANSFERS OF THAT REAL PROPERTY, aeemﬂed copy of the
statement of merger
CERTIFIED BY THE SECRETARY OF STATE.

SECTION 85. 7-90-102 (3.7) and (19.5), Colorado Revised Statutes, are
amended to read:

7-90-102. Definitions. Asusedinthistitle, unlessthe context otherwiserequires:

(19.5) "Effective date", when referring to a document filed by the secretary of
state, means the time and date determined in accordance with seetien7-64-1106-or
SECTION 7-90-304.

SECTION 86. The introductory portion to 7-90-201 (5), Colorado Revised
Statutes, is amended to read:

7-90-201. Conversion of an entity into another entity. (5) After thetermsand
conditions of the conversion are approved in accordance with this section, each
converting entity or resulting entity isan entity for which constituent filed documents
are filed in this state. Such constituent filed documents shall be filed with the
secretary of state. The converting entity shall comply with the requirements of the
organic statute governing the resulting entity if the converting entity is an entity for
which constituent filed documents have been filed with the secretary of state. The
converting entity shall cause a certificate of conversion to be fiteehwith DELIVERED
TO the secretary of state, FOR FILING PURSUANT TO PART 3 OF THISARTICLE. The
certificate of conversion shall include:

SECTION 87. The introductory portion to 7-90-203 (5), Colorado Revised
Statutes, is amended to read:

7-90-203. Merger of entities. (5) After the plan of merger is approved in
accordancewith thissection, thesurviving entity shall deliver tothe secretary of state
for filing PURSUANT TO PART 3 OF THIS ARTICLE a statement of merger that shall
contain the following:

SECTION 88. 7-90-301, Colorado Revised Statutes, is amended to read:

7-90-301. Filing requirements. (1) (a) A document subject to this part 3 shall
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satisfy the requirements of this section, and of any other section that addsto or varies
these requirements, to be entitled to filing by the secretary of state pursuant to this
title.

(b) ADOCUMENT SHALL BE SUBJECT TO THISPART 31F THE DOCUMENT ISREQUIRED
OR PERMITTED TO BE FILED IN THE RECORDS OF THE SECRETARY OF STATE PURSUANT
TO ANY PROVISION OF THIS TITLE OR ANY OTHER ORGANIC STATUTE OF THIS STATE.

(c) ANY PROVISION IN THISTITLE ORANY OTHER ORGANIC STATUTE OF THISSTATE
THAT PROVIDESFOR FILING OF ADOCUMENT WITH THE SECRETARY OF STATEORWITH
THE OFFICE OR IN THE RECORDS OF THE SECRETARY OF STATE, SHALL BE DEEMED TO
MEAN DELIVERY OF THE DOCUMENT TO THE SECRETARY OF STATE FOR FILING
PURSUANT TO THIS PART 3.

cCretary o Al

NOTWITHSTANDING ANY OTHER PROVISION REQUIRING THE SIGNATURE OF, OR
EXECUTION BY, ANY PERSON OR PERSONS ON A DOCUMENT, NO SUCH SIGNATURE OR
EXECUTION SHALL BE REQUIRED.

(3) The document shall contain all information required by the laws of this state
and, UNLESS OTHERWISE PROVIDED BY LAW, may contain other information as well.

(4) Thedocument shall be typewritten or printed ON PAPER OR SHALL BE ON ORIN
SUCH OTHER MEDIUM AS MAY BE ACCEPTABLE TO THE SECRETARY OF STATE AND
FROM WHICH THE SECRETARY OF STATE MAY CREATE A DOCUMENT THAT IS
TYPEWRITTEN OR PRINTED ON PAPER CONTAINING ALL OF THE CONTENTS OF THE
DOCUMENT. THE SECRETARY OF STATE MAY REQUIRE THAT THE DOCUMENT, IF NOT
ON PAPER, BE DELIVERED BY ANY ONE OR MORE MEANS OR ON OR IN ANY ONE OR
MORE MEDIA. THE SECRETARY OF STATE ISNOT REQUIRED TO FILE DOCUMENTS THAT
ARE NOT LEGIBLE OR THAT ARE NOT EITHER ON PAPER OR OTHERWISE DELIVERED BY
A MEANS AND IN A MEDIUM THAT COMPLIES WITH THE REQUIREMENTS THEN
ESTABLISHED BY THE SECRETARY OF STATE FOR THE FILING OF DOCUMENTS. THE
SECRETARY OF STATE MAY IMPOSE REASONABLE REQUIREMENTS UPON THE
DIMENSIONS, QUALITY, AND COLOR OF SUCH PAPER AND TYPEWRITING OR PRINTING.
THE SECRETARY OF STATE SHALL ENSURE, AT THEEARLIEST PRACTICABLE TIME, THAT
DELIVERY OF A DOCUMENT SUBJECT TO THIS PART 3 FOR FILING MAY BE
ACCOMPLISHED ELECTRONICALLY, WITHOUT THENECESSITY FOR THE PRESENTATION
OF A PHYSICAL ORIGINAL DOCUMENT OR THE IMAGE THEREOF, IF ALL REQUIRED
INFORMATION IS INCLUDED AND IS READILY RETRIEVABLE FROM THE DATA
TRANSMITTED. ALL SUCH ELECTRONIC FILINGS SHALL BE RETAINED IN A FORM THAT
FACILITATESLOCATION OF THE INFORMATION SO FILED AND PRODUCTION OF A TRUE
AND ACCURATE PHYSICAL PRINTOUT OR OTHER REPRESENTATION OF THE
INFORMATION SO FILED.

(5) The document shall be in the English language. The name of the ANY entity
CONTAINED IN THEDOCUMENT need not bein Englishif witten EXPRESSED in English
letters or arabic or roman numerals, and the certificate of existence required of
foreign entities need not bein Englishif accompanied by a reasonably authenticated
English trandation.
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STATE THE NAME OR NAMES, AND ADDRESS OR ADDRESSES, OF ANY ONE OR MORE OF
THE INDIVIDUALSWHO CAUSE THE DOCUMENT TO BE DELIVERED FORFILING, BUT THE
DOCUMENT NEED NOT STATE THE NAME AND ADDRESS OF MORE THAN ONE SUCH
INDIVIDUAL. |IF THE DOCUMENT IS DELIVERED TO THE SECRETARY OF STATE FOR
FILING IN ANY MEDIUM OTHER THAN PAPER, THE DOCUMENT SHALL INCLUDE AN
ELECTRONIC ADDRESSACCEPTABLE TO THE SECRETARY OF STATE FOR THE GIVING OF
THE NOTICE CONTEMPLATED BY SUBSECTION (10) OF THIS SECTION.

(8) '
TO BE DELIVERED TO THE SECRETARY OF STATE FOR FILING shall congtitute the
affirmation or acknowledgment of sdeh-person EACH INDIVIDUAL CAUSING SUCH
DELIVERY, under penalties of perjury, that the document isthe perser's INDIVIDUAL'S
act and deed or the act and deed of the entity on whose behalf the persen INDIVIDUAL
IS exeetiting CAUSING the document TO BE DELIVERED FOR FILING and that the facts
stated in the document are true.

(9) If the secretary of state requires the use of a form or cover sheet for a
document, the document shall beinor on the required formor shall havetherequired
cover shest.

(10) The document shall be delivered to the secretary of state for filing and shall
be accompanied by ene-exact-or-confoermed-copy-thereof; the correct filing fee and
any Iate f|||ng fee or penalty requwed by law. Fhe-teetrment-shaH-state—or-be
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STATE REFUSES TO FILE THE DOCUMENT, THE SECRETARY OF STATE SHALL GIVE
NOTICETOANY INDIVIDUAL WHOHASBEEN IDENTIFIED, PURSUANT TO SUBSECTION (6)
OF THIS SECTION, ASHAVING CAUSED THE DOCUMENT TO BE DELIVERED FOR FILING,
AT THE ADDRESS PROVIDED FOR THAT INDIVIDUAL.

SECTION 89. 7-90-302, Colorado Revised Statutes, is amended to read:

7-90-302. Forms - secretary of state to furnish upon request. The secretary

of state may prepare and furnish forms and cover sheets for any A document reeuireel
and may require the use of any such form or cover sheet;

however, no requirement that aformor cover sheet be used shall precludein any way
theinclusion in any document of any item the inclusion of whichis not prohibited by
thelawsof this state or require theinclusion of any itemtheinclusion of whichis not
required by this article or any other law of this state. The secretary of state shall
furnish, on request, any formor cover sheet that the secretary of state requiresto be
used pursuant to this section.

SECTION 90. 7-90-303 (1) (b), (1) (c), (1) (d), and (4), Colorado Revised
Statutes, are amended to read:

7-90-303. Filing, service, and copying fees - subpoenas. (1) The secretary of
state shall charge and collect fees and other charges, which shall be determined and
collected pursuant to section 24-21-104 (3), C.R.S,, for:

(b) Furnishing written ANY information; eereerring-any-entity;
(c) Furnishing a copy of any document; ertastrurment;

(d) Certifying a copy of any document er-strurment that is enfite-with IN THE
RECORDS OF the secretary of state;

(4) Inall caseswherefeesor charges areimposed under this article, the fee shall
includeindexing and filing of the document AND PROVIDING ALL COPIESREQUIRED TO
BEPROVIDED BY THE SECRETARY OF STATEIN CONNECTION WITH THE FILING and shall
include affixing the seal of the secretary of state upon any certified copy.

SECTION 91. 7-90-304 (1) and (2) and theintroductory portionto 7-90-304 (3),
Colorado Revised Statutes, are amended to read:

7-90-304. Effective time and date of document. (1) Except as provided in
subsection (2) of this section, a document that is filed by the secretary of state is
effective:

(8) IFNOTIMEISSPECIFIED IN THE DOCUMENT ASITSEFFECTIVE TIME, THEN at the
tlmeof f|||ng on thedatelt |sf|Ied as evidenced by the RECORDS OF THE secretary of
nent STATE; Or

(b) IF A TIME ISSPECIFIED IN THE DOCUMENT ASITS EFFECTIVE TIME, THEN at the

later of the SPECIFIED time specifiecHnthe toetment-asttseffectivetime on the date
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it |sf| led, as such datei sspeemed STATED inthe RECORDS OF THE secretary of state's
Reft STATE, or thetime
aﬁel-elateendemnent—ef THE DOCUMENT ISFILED BY the secretary of state.

(2) UNLESS OTHERWISE PROVIDED BY THIS TITLE, a document may specify a
delayed effective time and date, and if it does so the document becomes effective at
the time and date specified. |f adocument specifies a delayed effective date but not
atime, the document is effective at the close of business on that date. If a document
specifies adelayed effective date that is later than the ninetieth day after the date the
document is filed, the document is effective on the ninetieth day after it isfiled.

(3) If adocument specifies a delayed effective date pursuant to subsection (2) of
this section, the document may be prevented from becoming effective by delivering
to the secretary of state for filing, on or before the earlier of the specified effective
date of the document or the ninetieth day after the document is filed, a statement of
withdrawal, execdted APPROVED in the same manner as the document being
withdrawn, stating:

SECTION 92. 7-90-305 (1), (2) (b), (2) (), and (3), Colorado Revised Statutes,
are amended to read:

7-90-305. Correcting filed document. (1) An entity may correct a document
filed by the secretary of stateif the document contains an incorrect statement or was
defectively i : v wiedged APPROVED.

(2) A document is corrected by delivering to the secretary of state for filing a
statement of correction that:

(b) Specifiesthei ncorrect statement and the reasonitisincorrect or themanner in
whichthe ton; S v A pert APPROVAL
was defective; and

(c) Correctstheincorrect statement or the defecti ve execttion;-attestation;-seating;
verification-or-acknowtedgment APPROVAL.

deeument—t-hat—rs—ea*eeted CAUSE THE DOCUM ENT THAT IS CORRECTED TO BE
DELIVERED TOTHE SECRETARY OF STATE, FORFILING, MAY CAUSE THE STATEMENT OF
CORRECTION TO BE DELIVERED TO THE SECRETARY OF STATE FOR FILING.

SECTION 93. 7-90-306 (1) and (2) and theintroductory portionto 7-90-306 (4),
Colorado Revised Statutes, are amended to read:

7-90-306. Filing duty of secretary of state - manner of filing. (1) If a
document delivered to the secretary of state for filing satisfies the requirements of
section 7-90-301 AND ALL OF THE REQUIREMENTS OF APPLICABLE ORGANIC LAW
REGARDING THE FILING OF THE DOCUMENT, the secretary of state shall file it.

(2) The secretary of state files a document by legibly stamping or otherwise
endorsing theword "filed", together with the words "secretary of state”" and thetime
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and date of recel pt on beth the document aﬁd—t-he—aeeempaﬁymg—eepy—eﬁeepre&

te&eﬂen—?—ge-eeﬂ_—&e)— I F THE DOCUM ENTISA CHANGE OF REGI STERED OFFICE OR
REGISTERED AGENT OR THE RESIGNATION OF A REGISTERED AGENT, THE SECRETARY
OF STATE SHALL DELIVER A COPY OF THE DOCUMENT TO THE REGISTERED OFFICE AS
LAST DESIGNATED BEFORE THE CHANGE AND TOTHE PRINCIPAL OFFICEOF THEENTITY.

(4) The secretary of state's duty to file documents under this sectien TITLE is
ministerial. Thefiling of or refusal to file a document does not:

SECTION 94. 7-90-308, Colorado Revised Statutes, is amended to read:

7-90-308. Evidentiary effect of copy of filed document. A certificate attached
to a copy of a document fleeHsy THAT IS IN THE RECORDS OF the secretary of state
bearing the secretary of state's signature, either manual or facsimile, and the seal of
this state is prima facie evidence that the document is on file with the secretary of
state.

SECTION 95. 7-90-309 (1), Colorado Revised Statutes, is amended to read:

7-90-309. Certificatesissued by secretary of state. (1) The secretary of state
shall issue to any person, upon request, A COPY OF ANY DOCUMENT THAT ISIN THE
RECORDSOF THE SECRETARY OF STATEAND A CERTIFICATEOF THAT FACT, acertificate
that sets forth any facts of record in the office of the secretary of state, including, if
appropriate, a certificate of good standing concerning any entity.

SECTION 96. Theintroductory portionto 7-90-501 (1) and 7-90-501 (4) (d), (4)
(), (5), and (6), Colorado Revised Statutes, are amended to read:

7-90-501. Periodic report delivered to the secretary of state - repeal.
(1) Each reporting entity shall deliver to the secretary of state, for filing PURSUANT
TO PART 3 OF THISARTICLE, a periodic report that sets forth:

(4) (d) Informationintheperiodic report shall be current as of the date theperiodic
report i sexeetited DELIVERED TO THE SECRETARY OF STATE, FORFILING PURSUANT TO
PART 3 OF THISARTICLE, on behalf of the reporting entity.

(5) The periodic report shall be delivered to the secretary of state, for filing
PURSUANT TO PART 3 OF THIS ARTICLE, no later than the last day of the second
calendar month following the calendar monthinwhichthe copy of the periodic report
formthat isrequiredto be ddlivered to the reporting entity pursuant to subsection (4)
of thissectionissoddlivered. Prior tothe delivery of the copy of the periodic report
formthat isrequired to be ddlivered to thereporting entity pursuant to subsection (4)
of this section by the secretary of state for any reporting period, a periodic report for
such reporting period may be delivered to the secretary of state for filing inthe form
and manner and within the time prescribed by the secretary of state.
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a periodic report does not contain the information required by this section or the fee
prescribed is not tendered, the secretary of state shall promptly return the periodic
report to the reporting entity for correction, together with written notice providing a
brief explanation of the reason for rgjection. |If the periodic report was otherwise
timely fited DELIVERED TO THE SECRETARY OF STATE FOR FILING PURSUANT TO PART
3OF THISARTICLE and is corrected to contain theinformation required by this section
or the corrected fee is tendered and such corrected periodic report or feg, as
applicable, isdeliveredto the secretary of state FORFILING withinthirty daysafter the
effective date of the notice of rejection, the periodic report is deemed to be timely
filed.

SECTION 97. The introductory portion to 7-90-502 (1), Colorado Revised
Statutes, is amended to read:

7-90-502. Statement of per son named as official in report. (1) Any person
named as holding a position in an entity in a document on file with the secretary of
state may, if such person does not hold such position, deliver to the secretary of state,
for filing PURSUANT TO PART 3 OF THISARTICLE, a Statement setting forth:

SECTION 98. 7-90-601 (3) (f) (Il), Colorado Revised Statutes, is amended to
read:

7-90-601. Entity name. (3) Inaddition to the requirements of subsection (2) of
this section:

() (11 Notwithstanding the provisions of subparagraph (1) of this paragraph (f),
when the name of alimited liability limited partnership in the records of the office of
the secretary of state is the same as that set forth in a certificate of limited
partnership, amended certificate of limited partnership, or registration statement
ddivered onor after May 24, 1995, for filing by the secretary of state anei— AND IF,
upon filing of such certificate or statement, the name was modified by the addition of
any word or initial to indicate that the limited partnership was a limited liability
limited partnership, then thelimited partnership may acquire, convey, and encumber
titleto real and personal property and otherwise deal in such name with or without
the addition of such word or initial. The fact of the delivery and filing of such
documents and the modification of the name of the limited partnership by such
additional word or initial may be set forth in an affidavit executed by a general
partner of the limited partnership or a statement of authority executed pursuant to
section 38-30-172, C.R.S,, and shall be primafacie evidence of such factsand of the
authority of the person executing the same to do so on behalf of the limited
partnership. The affidavit may be recorded with the county clerk and recorder of the
county in which the real property within this state is situated or, in the case of other
property or dealings of the limited partnership, the clerk and recorder of the county
where the principal or registered office of the limited partnership is located.

SECTION 99. 7-90-602 (1) and (2), Colorado Revised Statutes, are amended to
read:

7-90-602. Reserved entity name. (1) Any person may apply for the reservation
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of the exclusive use of a name for the use as an entity name or as a trade name
pursuant to article 71 of this title by delivering an application for reservation of a
nameto the secretary of state, for filing PURSUANT TO PART 3OF THISARTICLE, Setting
forth the name and address of the applicant and the name proposed to be reserved.
If the secretary of state finds that the name applied for would be available for use as
an entity name under section 7-90-601, the secretary of state shall reserve the name
for the applicant's exclusive use for a one-hundred-twenty-day period, which
reservation may be renewed successively for one-hundred-twenty-day periods.

(2) Theholder of areserved namemay transfer the reservation to any other person
by delivering to the secretary of state, for filing PURSUANT TO PART 3 OF THIS
ARTICLE, a statement of the transfer that has been executed by the holder and states
the reserved name, the name of the holder, and the name and address of the
transferee.

SECTION 100. Theintroductory portionto 7-90-604 (2) and 7-90-604 (3), (4),
and (5), Colorado Revised Statutes, are amended to read:

7-90-604. Registered name of aforeign entity. (2) A foreign entity registers
a name pursuant to this section by delivering to the secretary of state, for filing
PURSUANT TO PART 3 OF THIS ARTICLE, an application for registration that shall
include:

(3) A foreign entity that has in effect a registration of a name pursuant to this
section may renew such registration for the year following the year of registration by
ddivering to the secretary of state, for filing PURSUANT TO PART 3 OF THIS ARTICLE,
on or before December 31 of the year of registration, a renewal application for
registration that complies with the requirements of this section. When filed, the
renewal application for registration renews the registration for the following year.

(4) A foreign entity that has in effect a registration of a name may assign such
registration to another foreign entity by delivering to the secretary of state, for filing
PURSUANT TO PART 3 OF THISARTICLE, an assignment of the registration that states
the registration name, the name of the foreign entity, and the name of the assignee
concurrently with the delivery to the secretary of state for filing of the assignee's
application for registration the name as a name of the assignee.

(5) A foreign entity that has in effect a registration of a name may terminate the
registration at any time by delivering to the secretary of state, for filing PURSUANT TO
PART 3 OF THIS ARTICLE, a statement of termination setting forth the foreign entity's
name and stating that the registration of such entity is terminated.

SECTION 101. 7-101-201, Colorado Revised Statutes, is amended to read:

SECRETARY OF STATE FOR FILING PURSUANT TO THISARTICLE SHALL BE SUBJECT TO
THE PROVISIONS OF PART 3 OF ARTICLE 90 OF THISTITLE.

)
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SECTION 102. 7-101-401 (14), Colorado Revised Statutes, is amended to read:

7-101-401. General definitions. Asusedinarticles101 to 117 of thistitle, unless
the context otherwise requires:

(14) "Effectivedate’, when referring to adocument filed by the secretary of state,
means the time and date determined in accordance with section7163-264 SECTION
7-90-304.

SECTION 103. 7-102-101, Colorado Revised Statutes, is amended to read:

7-102-101. Incorporators. Oneor more persons may act as theincorporator or
incorporators of a corporation by delivering articles of incorporation to the secretary
of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE. An
incorporator who is a natural person shall be of the age of eighteen years or older.

SECTION 104. Repeal. 7-102-102 (1) (f), Colorado Revised Statutes, is
repealed as follows:

7-102-102. Articlesof incorporation. (1) Thearticlesof incorporation shall set
forth:

SECTION 105. 7-102-103 (1), Colorado Revised Statutes, is amended to read:

7-102-103. Incorporation. (1) A corporationisincorporated when the articles
of incorporation are filed by the secretary of state or, if a delayed effective date is
specified pursuant to section—7-101-264(2) SECTION 7-90-304 in the articles of
incorporation asfiled by the secretary of state and a certificate of withdrawal is not
filed, on such delayed effective date. The corporate existence begins upon
incorporation.

SECTION 106. Theintroductory portionto 7-105-102 (1) and 7-105-102 (1) (€)
and (2), Colorado Revised Statutes, are amended to read:

7-105-102. Change of register ed officeor register ed agent. (1) A corporation
may change its registered office or registered agent by ddlivering to the secretary of
state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of
change that sets forth:

(e) If theregistered agent is to be changed, the name of the new registered agent;
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(2) If aregistered agent changes the street address of the registered agent's
business office, the registered agent may change the street address of the registered
office of any corporation for which the registered agent is the registered agent by
giving written notice to the corporation of the change and
erifacsimiteand ddivering to the secretary of state, for filing PURSUANT TO PART
3 OF ARTICLE 90 OF THIS TITLE, a statement of change that complies with the
requirements of subsection (1) of this section and recitesthat notice of the change has
been given to the corporation.

SECTION 107. 7-105-103 (1) and (2), Colorado Revised Statutes, are amended
to read:

7-105-103. Resignation of registered agent. (1) The registered agent of a
corporation may resign the agency by delivering to the secretary of state, for filing
PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, a statement of resignation, which
shall be accompanied by two exact or conformed copies thereof. The statement of
resignation may include a statement that the registered office is also discontinued.

SECTION 108. The introductory portion to 7-106-102 (4), Colorado Revised
Statutes, is amended to read:

7-106-102. Terms of class or series determined by board of directors.
(4) Beforeissuing any shares of a class or series, the preferences, limitations, and
relative rights of which are determined by the board of directors under this section,
the corporation shall deliver to the secretary of state, for filing PURSUANT TO PART 3
OF ARTICLE 90 OF THIS TITLE, articles of amendment to the articles of incorporation,
which are effective without shareholder action, that set forth:

SECTION 109. Theintroductory portionto 7-106-302 (2) (b), Colorado Revised
Statutes, is amended to read:

7-106-302. Corporation's acquisition of itsown shares. (2) If thearticles of
incorporation prohibit the reissuance of acquired shares:

(b) The corporation shall deliver to the secretary of state, for filing PURSUANT TO
PART 3 OF ARTICLE 90 OF THIS TITLE, articles of amendment to the articles of
incorporation, which are effective without shareholder action, that set forth:

SECTION 110. 7-108-105 (6), Colorado Revised Statutes, is amended to read:
7-108-105. Termsof directorsgenerally. (6) A director whoseterm has ended

may deliver to the secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90
OF THISTITLE, a statement to that effect pursuant to section 7-90-502.



Ch. 333 Corporations and Associations
SECTION 111. 7-108-107 (3), Colorado Revised Statutes, is amended to read:

7-108-107. Resignation of directors. (3) A director whoresigns may deliver to
the secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE,
a statement to that effect pursuant to section 7-90-502.

SECTION 112. 7-108-108 (5), Colorado Revised Statutes, is amended to read:

7-108-108. Removal of directors by shareholders. (5) A director who is
removed pursuant to this section may deliver to the secretary of state, for filing
PURSUANT TOPART 3OFARTICLE 90 OF THISTITLE, a statement to that effect pursuant
to section 7-90-502.

SECTION 113. 7-108-109 (4), Colorado Revised Statutes, is amended to read:

7-108-109. Removal of directorshby judicial proceeding. (4) A director who
is removed pursuant to this section may deliver to the secretary of state, for filing
PURSUANT TOPART 3OFARTICLE 90 OF THISTITLE, a statement to that effect pursuant
to section 7-90-502.

SECTION 114. 7-108-303 (5), Colorado Revised Statutes, is amended to read:

7-108-303. Resignation and removal of officers. (5) Anofficer who resignsor
is removed or whose appointment has expired may deliver to the secretary of state,
for filing PURSUANT TOPART 30F ARTICLE 90 OF THISTITLE, a statement to that effect
pursuant to section 7-90-502.

SECTION 115. The introductory portion to 7-110-106 (1), Colorado Revised
Statutes, is amended to read:

7-110-106. Articles of amendment to articles of incorporation. (1) A
corporation amending its articles of incorporation shall deliver to the secretary of
state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, articles of
amendment setting forth:

SECTION 116. Theintroductory portion to 7-110-107 (4) and 7-110-107 (5),
Colorado Revised Statutes, are amended to read:

7-110-107. Restated articlesof incorporation. (4) A corporation restatingits
articlesof incorporation shall deliver to the secretary of state, for filing PURSUANT TO
PART 3 OF ARTICLE 90 OF THISTITLE, articles of restatement setting forth:

(5) Upon filing by the secretary of state or at any later effective date determined
pursuant to section-7-161-204 SECTION 7-90-304, restated articles of incorporation
supersede the original articles of incorporation and all prior amendments to them.

SECTION 117. The introductory portion to 7-110-108 (2), Colorado Revised
Statutes, is amended to read:

7-110-108. Amendment of articles of incorporation pursuant to
reorganization. (2) For an amendment to the articles of incorporation to be made
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pursuant to subsection (1) of this section, an individual or individuals designated by
the court shall deliver to the secretary of state, for filing PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, articles of amendment setting forth:

SECTION 118. 7-111-103 (9), Colorado Revised Statutes, is amended to read:

7-111-103. Action on plan. (9) After a plan of merger or share exchange is
authorized, and at any time before the merger or share exchange becomes effective,
the merger or share exchange may be abandoned, subject to any contractual rights,
without further shareholder action, in accordance with the procedure set forthin the
plan of merger or share exchange or, if noneisset forth, inthe manner determined by
the board of directors. If amerger or share exchange is abandoned after articles of
merger or share exchange have beenfiled by the secretary of state pursuant to section
7-111-105 specifying a del ayed effective date, the merger or share exchange may be
prevented from becoming effective by delivering to the secretary of state, for filing
PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, before the date the merger or
share exchange becomes effective pursuant to seetior—7-1061-204—2) SECTION
7-90-304, astatement of abandonment stating that, by appropriate corporate action,
the merger or share exchange has been abandoned. Such statement of abandonment
shall be executed in the same manner as the articles of merger or share exchange.

SECTION 119. The introductory portion to 7-111-105 (1), Colorado Revised
Statutes, is amended to read:

7-111-105. Articlesof merger or share exchange. (1) After aplan of merger
or share exchange is approved by the shareholders, or adopted by the board of
directors if shareholder approval is not required, the surviving or acquiring
corporation shall deliver to the secretary of state, for filing PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, articles of merger or share exchange setting forth:

SECTION 120. 7-111-108 (1), (2) (€), and (10), Colorado Revised Statutes, are
amended to read:

7-111-108. Redomestication as a domestic insurer. (1) A foreign or alien
insurer which seeks to change its domicile under section 10-3-125 or 10-3-126,
C.R.S., shall submit articles of redomestication in triplicate to the commissioner of
insurance and the attorney general for examination. After being approved by them,
the articles of redomestication shall be delivered to the secretary of state for filing
PURSUANT TO PART 30OF ARTICLE 90 OF THISTITLE. A copy of such articles, certified
by the secretary of state, shall be filed with the commissioner of insurance.

(2) Thearticles of redomestication shall set forth:

(e) The street address of the corporation's current registered office and the name
of its current registered agent at that office, or, if the corporation does not have a
current registered office, the street address of itsinitial registered officeand the name
of its |n|t|al reglstered agent at that offlce aﬁd—thewrttteﬁ—eeﬁseﬁt—ef—the—mr&a}

(10) Any domesticinsurer, subject toandin compliance with section 10-3-125(2),
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C.R.S., may change its domicile from this state to any other state in which it is
authorized to transact business and, in connection therewith, shall submit to the
commissioner of insurance a copy of the articles of redomestication or their
equivalent, duly authenticated by the proper officer of its new state of domicile, and
a certificate of good standing or its equivalent fromthat state. Upon approval by the
commissioner of insurance, the copy of the articles of redomesti cation and certificate
of good standing, or their equivalents, from the new state of domicile shall be
ddivered to the secretary of state for filing PURSUANT TO PART 3 OF ARTICLE 90 OF
THISTITLE. Uponthefiling of such documents by the secretary of state, the domestic
insurer shall cease to be a domestic corporation and a domestic insurer and, if
otherwisequalified, shall becomeaforeign corporationandforeigninsurer authorized
to transact business in this state effective as of the date of its redomestication by the
new state of domicile as set forth in its articles of redomestication.

SECTION 121. The introductory portion to 7-114-103 (1), Colorado Revised
Statutes, is amended to read:

7-114-103. Articles of dissolution. (1) At any time after dissolution is
authorized, the corporation may dissolve by delivering to the secretary of state, for
filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, articles of dissolution
setting forth:

SECTION 122. The introductory portion to 7-114-104 (3) and 7-114-104 (4),
Colorado Revised Statutes, are amended to read:

7-114-104. Revocation of dissolution. (3) After therevocation of dissolutionis
authorized, the corporation may revoke the dissol ution by delivering to the secretary
of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, within one
hundred twenty days after the effective date of dissolution, articles of revocation of
dissolution, together with a copy of its articles of dissolution, that set forth:

(4) Revocation of dissolutionis effective as provided in seetier7-101-204(1)(a)
SECTION 7-90-304, and no del ayed effective date may be specified pursuant tosection

710612042 SECTION 7-90-304.

SECTION 123. Theintroductory portionto 7-114-203 (1) and 7-114-203 (2) and
(3), Colorado Revised Statutes, are amended to read:

7-114-203. Reinstatement following administrative dissolution. (1) A
corporation administratively dissolved under section 7-114-202 may apply to the
secretary of state for reinstatement within two years after the effective date of
dissolution by delivering to the secretary of state, for filing PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, an application for reinstatement that states:

(3) If the secretary of state determines that the application for reinstatement
contains the information required by subsections{-aneH2) SUBSECTION (1) of this
section and that the information is correct, the secretary of state shall revoke the
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administrative dissolution. The secretary of state shall mail written notice of the
revocation, stating the effective date thereof, to the corporation.

SECTION 124. The introductory portion to 7-115-103 (1) and 7-115-103 (3),
Colorado Revised Statutes, are amended to read:

7-115-103. Application for authority to transact business. (1) A foreign
corporation may apply for authority to transact businessin this state by deliveringto
the secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE,
an application for authority to transact business setting forth:

SECTION 125. The introductory portion to 7-115-104 (1), Colorado Revised
Statutes, is amended to read:

7-115-104. Amended application for authority to transact business. (1) A
foreign corporation authorized to transact business in this state shall deliver TO THE
SECRETARY OF STATE, FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE,

an amended application for authority to transact busi ness te-the-seeretary-of-statefor
fiting if the foreign corporation changes:

SECTION 126. Theintroductory portionto 7-115-109 (1) and 7-115-109 (1) (e)
and (2), Colorado Revised Statutes, are amended to read:

7-115-109. Change of registered office or registered agent of foreign
cor poration. (1) A foreign corporation authorized to transact businessin this state
may changeits registered office or registered agent by delivering to the secretary of
state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of
change that sets forth:

(e) If the regl stered agent |sto be changed the name of the new registered agent

(2) If aregistered agent changes the street address of the registered agent's
business office, the registered agent may change the street address of the registered
officeof any foreign corporation for which the registered agent istheregistered agent
by giving written noticetotheforeign corporation of the change and exeettting;-efther

ddivering to the secretary of state, for filing PURSUANT
TOPART 3OF ARTICLE 90 OF THISTITLE, astatement of change that complieswith the
requirements of subsection (1) of this section and recitesthat notice of the changehas
been given to the foreign corporation.

SECTION 127. 7-115-110 (1), Colorado Revised Statutes, is amended to read:
7-115-110. Resignation of register ed agent of foreign cor poration. (1) The

registered agent of aforeign corporation authorized to transact businessin this state
may resign the agency by delivering to the secretary of state, for filing PURSUANT TO
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PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of resignation, which shall be
accompani ed by two exact or conformed copiesthereof. The statement of resignation
may include a statement that the registered officeis also discontinued.

SECTION 128. The introductory portion to 7-115-201 (2), Colorado Revised
Statutes, is amended to read:

7-115-201. Withdrawal of foreign corporation. (2) A foreign corporation
authorized to transact business in this state shall apply for withdrawal by delivering
tothe secretary of state, for filing PURSUANT TO PART 3OF ARTICLE 90 OF THISTITLE,
an application for withdrawal setting forth:

SECTION 129. 7-115-301 (1) (e), Colorado Revised Statutes, is amended to
read:

7-115-301. Groundsfor revocation. (1) Thesecretary of state shall commence
aproceeding under section 7-115-302 to revoketheauthority of aforeign corporation
to transact businessin this state if:

(e) Anincorporator, director, officer, or agent of the foreign corporation signed
CAUSED adocument TOBE DELIVERED TO THE SECRETARY OF STATE FOR FILING THAT
such person knew was falsein any material respect with theintent that the document
be delivered to the secretary of state for filing; or

SECTION 130. 7-116-109 (4), Colorado Revised Statutes, is amended to read:

7-116-109. Interrogatoriesby secretary of state. (4) Each officer and director
of adomestic or foreign corporation who fails or refuses to answer truthfully and
fully, within the time prescribed by subsection (1) of this section, interrogatories
propounded to the officer or director by the secretary of state in accordance with the
provisions of said subsection (1) or who signs a document fiteehwith DELIVERED TO
the secretary of state pursuant to any provision of articles 101 to 117 of thistitle, FOR
FILING PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, which is known to such
officer or director to befalsein any material respect is guilty of amisdemeanor and,
upon conviction thereof, shall be punished by a fine of not more than one thousand
dollars.

SECTION 131. 7-121-201, Colorado Revised Statutes, is amended to read:

SECRETARY OF STATE FOR FILING PURSUANT TO THIS ARTICLE SHALL BE SUBJECT TO
THE PROVISIONS OF PART 3 OF ARTICLE 90 OF THISTITLE.
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SECTION 132. 7-121-401 (14), Colorado Revised Statutes, is amended to read:

7-121-401. General definitions. As used in articles 121 to 137 of this title,
unless the context otherwise requires:

(14) "Effectivedate”, when referring to adocument filed by the secretary of state,
means the time and date determined in accordance with seetier 7123284 SECTION
7-90-304.

SECTION 133. 7-122-101, Colorado Revised Statutes, is amended to read:

7-122-101. Incorporators. One or more persons may act as theincorporator or
incorporators of a nonprofit corporation by delivering articles of incorporation to the
secretary of state for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE. An
incorporator who is a natural person shall be eighteen years of age or older.

SECTION 134. Repeal. 7-122-102 (1) (f), Colorado Revised Statutes, is
repealed as follows:

7-122-102. Articlesof incorporation. (1) Thearticlesof incorporation shall set
forth:

SECTION 135. 7-122-103 (1), Colorado Revised Statutes, is amended to read:

7-122-103. Incor poration. (1) A nonprofit corporationisincorporated whenthe
articles of incorporation are filed by the secretary of state or, if a delayed effective
date is specified pursuant to seetion7-121-264(2) SECTION 7-90-304 inthe articles
of incorporation asfiled by the secretary of state and a certificate of withdrawal isnot
filed, on such delayed effective date. The corporate existence begins upon
incorporation.

SECTION 136. Theintroductory portionto 7-125-102 (1) and 7-125-102 (1) (€)
and (2), Colorado Revised Statutes, are amended to read:

7-125-102. Change of registered office or registered agent. (1) A nonprofit
corporation may change its registered office or registered agent by delivering to the
secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a
statement of change that sets forth:

(2) If aregistered agent changes the street address of the registered agent's
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business office, the registered agent may change the street address of the registered
office of any nonprofit corporation for which the registered agent is the registered
agent by giving written notice to the nonprofit corporation of the change and

ddiveringtothesecretary of state, for
filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of change that
complieswith the requirements of subsection (1) of thissectionand recitesthat notice
of the change has been given to the nonprofit corporation.

SECTION 137. 7-125-103 (1), Colorado Revised Statutes, is amended to read:

7-125-103. Resignation of registered agent. (1) The registered agent of a
nonprofit corporation may resign the agency by delivering to the secretary of state,
for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a statement of
resignation, which shall be accompanied by two exact or conformed copies thereof.
The statement of resignation may include a statement that the registered officeisalso
discontinued.

SECTION 138. 7-128-105 (6), Colorado Revised Statutes, is amended to read:

7-128-105. Termsof directorsgenerally. (6) A director whoseterm has ended
may deliver to the secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90
OF THISTITLE, a statement to that effect pursuant to section 7-90-502.

SECTION 139. 7-128-107 (3), Colorado Revised Statutes, is amended to read:

7-128-107. Resignation of directors. (3) A director whoresigns may deliver to
the secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE,
a statement to that effect pursuant to section 7-90-502.

SECTION 140. 7-128-108 (4), Colorado Revised Statutes, is amended to read:

7-128-108. Removal of directors. (4) A director who is removed pursuant to
this section may deliver to the secretary of state, for filing PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, a statement to that effect pursuant to section 7-90-502.

SECTION 141. 7-128-109 (4), Colorado Revised Statutes, is amended to read:

7-128-109. Removal of directorshby judicial proceeding. (4) A director who
is removed pursuant to this section may deliver to the secretary of state, for filing
PURSUANT TOPART 3OFARTICLE 90 OF THISTITLE, a statement to that effect pursuant
to section 7-90-502.

SECTION 142. 7-128-303 (5), Colorado Revised Statutes, is amended to read:

7-128-303. Resignation and removal of officers. (5) Anofficer whoresignsor
is removed or whose appointment has expired may deliver to the secretary of state,
for filing PURSUANT TOPART 30F ARTICLE 90 OF THISTITLE, astatement to that effect
pursuant to section 7-90-502.

SECTION 143. The introductory portion to 7-130-105 (1), Colorado Revised
Statutes, is amended to read:
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7-130-105. Articles of amendment to articles of incorporation. (1) A
nonprofit corporation amending its articles of incorporation shall deliver to the
secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE,
articles of amendment setting forth:

SECTION 144. Theintroductory portion to 7-130-106 (4) and 7-130-106 (5),
Colorado Revised Statutes, are amended to read:

7-130-106. Restated articles of incorporation. (4) A nonprofit corporation
restating its articles of incorporation shall deliver to the secretary of state, for filing
PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, articles of restatement setting
forth:

(5) Upon filing by the secretary of state or at any later effective date determined
pursuant to section-7-121-204 SECTION 7-90-304, restated articles of incorporation
supersede the original articles of incorporation and all prior amendments to them.

SECTION 145. The introductory portion to 7-130-107 (2), Colorado Revised
Statutes, is amended to read:

7-130-107. Amendment of articles of incorporation pursuant to
reorganization. (2) For an amendment to the articles of incorporation to be made
pursuant to subsection (1) of this section, anindividual or individuals designated by
the court shall deliver to the secretary of state, for filing PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, articles of amendment setting forth:

SECTION 146. Theintroductory portionto 7-131-103 (1) and 7-131-103(2) and
(3), Colorado Revised Statutes, are amended to read:

7-131-103. Articlesof merger. (1) After aplanof merger isapproved, pursuant
tosection7-131-102, thesurviving nonprofit corporation shall deliver tothesecretary
of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, articles of
merger setting forth:

(3) Articles of merger shall be exeetted APPROVED by each party to the merger.

SECTION 147. The introductory portion to 7-134-103 (1), Colorado Revised
Statutes, is amended to read:

7-134-103. Articles of dissolution. (1) At any time after dissolution is
authorized, the nonprofit corporation may dissolve by delivering to the secretary of
state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, articles of
dissolution setting forth:

SECTION 148. Theintroductory portion to 7-134-104 (3) and 7-134-104 (4),
Colorado Revised Statutes, are amended to read:
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7-134-104. Revocation of dissolution. (3) After therevocation of dissolutionis
authorized, the nonprofit corporation may revoke the dissolution by ddlivering to the
secretary of state, for filing PURSUANT TOPART 3OFARTICLE 90 OF THISTITLE, within
one hundred twenty days after the effective date of dissolution, articles of revocation
of dissolution, together with a copy of its articles of dissolution, that set forth:

(4) Revocation of dissolutionis effective as provided in seetien7-121-204(1)(a)
SECTION 7-90-304, and no del ayed effective date may be specified pursuant tosection

1232042 SECTION 7-90-304.

SECTION 149. Theintroductory portionto 7-134-203 (1) and 7-134-203 (2) and
(3), Colorado Revised Statutes, are amended to read:

7-134-203. Reinstatement following administrative dissolution. (1) A
nonprofit corporation administratively dissolved under section 7-134-202 may apply
tothe secretary of state for reinstatement within five years after the effective date of
dissolution by delivering to the secretary of state, for filing PURSUANT TO PART 3 OF
ARTICLE 90 OF THISTITLE, an application for reinstatement that states:

(3) If the secretary of state determines that the application for reinstatement
contains the information required by subseettons{3)-ancH2) SUBSECTION (1) of this
section and that the information is correct, the secretary of state shall revoke the
administrative dissolution. The secretary of state shall mail written notice of the
revocation, stating the effective date thereof, to the nonprofit corporation.

SECTION 150. The introductory portion to 7-135-103 (1) and 7-135-103 (3),
Colorado Revised Statutes, are amended to read:

7-135-103. Application for authority to conduct affairs. (1) A foreign
nonprofit corporation may apply for authority to conduct affairs in this state by
ddiveringto the secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF
THISTITLE, an application for authority to conduct affairs setting forth:

SECTION 151. The introductory portion to 7-135-104 (1), Colorado Revised
Statutes, is amended to read:

7-135-104. Amended application for authority to conduct affairs. (1) A
foreign nonprofit corporation authorized to conduct affairsin this state shall deliver
TOTHE SECRETARY OF STATE, FOR FILING PURSUANT TOPART 3OFARTICLE 90OF THIS
TITLE, an amended application for authority to conduct affairstethe secretary-of state
fer-fiting if the foreign nonprofit corporation changes:

SECTION 152. Theintroductory portionto 7-135-109 (1) and 7-135-109 (1) (e)
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and (2), Colorado Revised Statutes, are amended to read:

7-135-109. Changes of registered office or registered agent of foreign
nonpr ofit corporation. (1) A foreign nonprofit corporation authorized to conduct
affairsinthis state may change its registered office or registered agent by delivering
tothe secretary of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE,
a statement of change that sets forth:

(2) If aregistered agent changes the street address of the registered agent's
business office, the registered agent may change the street address of the registered
office of any foreign nonprofit corporation for which the registered agent is the
registered agent by giving written notice to the foreign nonprofit corporation of the
change and executing, either manually or infacsimile, and delivering to the secretary
of state, for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THISTITLE, a statement of
change that complies with the requirements of subsection (1) of this section and
recites that notice of the change has been given to the foreign nonprofit corporation.

SECTION 153. 7-135-110 (1) and (2), Colorado Revised Statutes, are amended
to read:

7-135-110. Resignation of register ed agent of for eign nonpr ofit cor por ation.
(1) The registered agent of a foreign nonprofit corporation authorized to conduct
affairsinthis state may resign froman agency by delivering to the secretary of state,
for filing PURSUANT TO PART 3 OF ARTICLE 90 OF THIS TITLE, a Statement of
resignation which shall be accompanied by two exact or conformed copies thereof.
The statement of resignation may include a statement that the registered officeisalso
discontinued.

SECTION 154. The introductory portion to 7-135-201 (2), Colorado Revised
Statutes, is amended to read:

7-135-201. Withdrawal of foreign nonprofit corporation. (2) A foreign
nonprofit corporation authorized to conduct affairs in this state shall apply for
withdrawal by delivering to the secretary of state, for filing PURSUANT TO PART 30F
ARTICLE 90 OF THISTITLE, an application for withdrawal setting forth:

SECTION 155. 7-135-301 (1) (e), Colorado Revised Statutes, is amended to
read:

7-135-301. Groundsfor revocation. (1) The secretary of state shall commence
a proceeding under section 7-135-302 to revoke the authority of aforeign nonprofit
corporation to conduct affairsin this stateif:
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(e) Anincorporator, director, officer, or agent of the foreign nonprofit corporation
signed CAUSED adocument TOBEDELIVERED TOTHE SECRETARY OF STATEFORFILING
THAT such person knew was false in any material respect with the intent that the
document be ddlivered to the secretary of state for filing; or

SECTION 156. 7-136-109 (4), Colorado Revised Statutes, is amended to read:

7-136-109. Interrogatoriesby secretary of state. (4) Each officer anddirector
of a domestic or foreign nonprofit corporation who fails or refuses to answer
truthfully and fully, within the time prescribed by subsection (1) of this section,
interrogatories propounded to the officer or director by the secretary of state in
accordance with the provisions of subsection (1) of this section or who signs a
document fitechwith DELIVERED the secretary of state pursuant to any provision of
articles 121 to 137 of thistitle, FOR FILING PURSUANT TO PART 3 OF ARTICLE 90 OF
THIS TITLE, which is known to such officer or director to be false in any material
respect, is guilty of a misdemeanor and, upon conviction thereof, shall be punished
by a fine of not more than one thousand dollars.

SECTION 157. 7-137-203, Colorado Revised Statutes, is amended to read:

7-137-203. Filing statement of election to accept articles 121 to 137 of this
title. The statement of election to accept articles 121 to 137 of this title shall be
ddivered to the secretary of state for filing PURSUANT TO PART 3 OF ARTICLE 90 OF
THISTITLE.

SECTION 158. 7-122-103 (1), Colorado Revised Statutes, is amended to read:

7-122-103. Incorporation. (1) A nonprofit corporationisincorporated whenthe
articles of incorporation are filed by the secretary of state or, if a delayed effective
date is specified pursuant to seetion7-121-264-(2) SECTION 7-90-304 inthe articles
of incorporation asfiled by the secretary of state and a certificate of withdrawal isnot
filed, on such delayed effective date. The corporate existence begins upon
incorporation.

SECTION 159. 24-21-109, Colorado Revised Statutes, is amended to read:

24-21-109. Documentsin court proceedings- designation of personto attend
court proceedings. Subject to provisions of section 13-25-115, C.R.S., documents
fromthe office of secretary of state used in court proceedings shall be acknowledged,
exemplified, verified, or attested to in a manner which shall make unnecessary the
personal appearance of the secretary of statein a court proceeding to acknowledge,
exemplify, verify, or attest to the validity of such documents. The secretary of state
may designate a person to attend court proceedings if the secretary of state is
subpoenaed for the purpose of acknowledging, exemplifying, verifying, or attesting
to thevalidity of documentsfurnished by that office. The revenues derived fromfees
as established in seetior7-161-203(2)-C-R-S-and section 24-21-104 (1) shall be
deposited in the department of state cash fund created in section 24-21-104 (3).

SECTION 160. Part 7 of article 80 of title 7, Colorado Revised Statutes, is
amended BY THE ADDITION OF THE FOLLOWING NEW SECTIONStoread:
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7-80-713. Derivative proceeding - standing - definition. (1) A MEMBER MAY
COMMENCE ORMAINTAIN A DERIVATIVE PROCEEDING PURSUANT TOTHISPART 7 ONLY
WHERE:

(@) THEMEMBERWASA MEMBER OF THELIMITED LIABILITY COMPANY AT THETIME
OF THE ACT OR OMISSION COMPLAINED OF OR THE MEMBERSHIP INTEREST IN SUCH
COMPANY THEREAFTER DEVOLVED BY OPERATION OF LAW; AND

(b) IT APPEARS THAT THE MEMBER FAIRLY AND ADEQUATELY REPRESENTS THE
INTERESTS OF THE MEMBERS SIMILARLY SITUATED IN ENFORCING THE RIGHT OF THE
LIMITED LIABILITY COMPANY.

(2) FORPURPOSESOF THISPART 7," DERIVATIVE PROCEEDING" MEANSA CIVIL SUIT
IN THE RIGHT OF A DOMESTIC LIMITED LIABILITY COMPANY OR, TO THE EXTENT
PROVIDED IN SECTION 7-80-719, IN THE RIGHT OF A FOREIGN LIMITED LIABILITY
COMPANY.

7-80-714. Derivativeproceeding - demand. (1) NOMEMBER SHALL COMMENCE
A DERIVATIVE PROCEEDING PURSUANT TO THIS PART 7 UNLESS:

(a) A WRITTEN DEMAND HAS BEEN MADE UPON THE LIMITED LIABILITY COMPANY
TO TAKE SUITABLE ACTION; AND

(b) THIRTY DAY SHAVE EXPIRED FROM THE DATE THE DEMAND WASMADE; EXCEPT
THAT THE THIRTY-DAY LIMITATION SHALL NOT BE REQUIRED WHERE:

(|) THE MEMBER HAS BEEN NOTIFIED PRIOR TO THE EXPIRATION OF THE
THIRTY-DAY PERIOD THAT THE DEMAND HAS BEEN REJECTED BY THE LIMITED
LIABILITY COMPANY; OR

(||) IRREPARABLE INJURY TO THE LIMITED LIABILITY COMPANY WOULD RESULT
FROM WAITING FOR THE EXPIRATION OF THE THIRTY-DAY PERIOD.

7-80-715. Stay of derivative proceeding. FOR THE PURPOSE OF ALLOWING THE
LIMITED LIABILITY COMPANY TIME TO UNDERTAKE AN INQUIRY INTO THE
ALLEGATIONS MADE IN A DEMAND OR COMPLAINT COMMENCED PURSUANT TO THIS
PART 7, THECOURT MAY STAY ANY DERIVATIVEPROCEEDING FOR SUCH PERIOD ASTHE
COURT DEEMS APPROPRIATE.

7-80-716. Dismissal of derivative proceeding. (1) A DERIVATIVE PROCEEDING
COMMENCED PURSUANT TO THIS PART 7 SHALL BE DISMISSED BY THE COURT ON
MOTION BY THE LIMITED LIABILITY COMPANY IF ANY ONE THE GROUPS SPECIFIED IN
SUBSECTION (2) OF THIS SECTION HAS DETERMINED IN GOOD FAITH, AFTER
CONDUCTING AN INQUIRY UPON WHICH THE DETERMINATION IS BASED, THAT THE
MAINTENANCE OF THE DERIVATIVE ACTION IS NOT IN THE BEST INTERESTS OF THE
LIMITED LIABILITY COMPANY.

(2) (8) SUBJECT TO THE REQUIREMENTS OF PARAGRAPH (b) OF THIS SUBSECTION
(2), THE DETERMINATION WHETHER THE MAINTENANCE OF THE DERIVATIVE
PROCEEDINGISIN THEBEST INTERESTSOF THELIMITED LIABILITY COMPANY SHALL BE
MADE BY THE INDEPENDENT MANAGER OF THE LIMITED LIABILITY COMPANY OR,
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WHERE THERE IS MORE THAN ONE SUCH MANAGER, BY A MAJORITY OF SAID
MANAGERS;, EXCEPT THAT, IF THERE IS NO INDEPENDENT MANAGER OF THE LIMITED
LIABILITY COMPANY OR IF THE MAJORITY OF SUCH MANAGERS IS UNABLE TO MAKE
THE DETERMINATION, THE DETERMINATION SHALL BE MADE BY A MAJORITY OF THE
INDEPENDENT MEMBERS OF THE LIMITED LIABILITY COMPANY .

(b) |F THE DETERMINATION IS NOT MADE PURSUANT TO PARAGRAPH (@) OF THIS
SUBSECTION (2), THE DETERMINATION SHALL BE MADE BY THE PERSON, OR, IN THE
CASE OF MORE THAN ONE PERSON, BY A MAJORITY OF SUCH PERSONS, SITTING UPON
A PANEL OF ONE OR MORE PERSONSAPPOINTED BY A COURT UPON MOTION FILED WITH
THE COURT BY THE LIMITED LIABILITY COMPANY FOR SUCH PURPOSES.

(3) THE COURT SHALL APPOINT ONLY INDEPENDENT PERSONS TO THE PANEL
DESCRIBED IN PARAGRAPH (b) OF SUBSECTION (2) OF THIS SECTION.

(4) NONE OF THE FOLLOWING SHALL BY ITSELF CAUSE A PERSON NOT TO BE
CONSIDERED INDEPENDENT FOR PURPOSES OF SUBSECTION (2) OF THIS SECTION:

(@) THENAMING OF THE PERSON ASA DEFENDANT IN THE DERIVATIVE PROCEEDING
OR AS A PERSON AGAINST WHOM ACTION IS DEMANDED;

(b) THE APPROVAL BY SUCH PERSON OF THE ACT BEING CHALLENGED IN THE
DERIVATIVE PROCEEDING ORDEMAND WHERE THEACT DID NOT RESULT IN PERSONAL
BENEFIT TO SUCH PERSON;

(€) THE MAKING OF THE DEMAND PURSUANT TO SECTION 7-80-714 OR THE
COMMENCEMENT OF THE DERIVATIVE PROCEEDING PURSUANT TO THIS SECTION.

(5) SUBJECT TOSECTION 7-80-717, A PANEL APPOINTED BY THE COURT PURSUANT
TOPARAGRAPH (b) OF SUBSECTION (2) OF THISSECTION SHALL HAVE SUCH AUTHORITY
TO CONTINUE, SETTLE, OR DISCONTINUE THE DERIVATIVE PROCEEDING ASTHE COURT
MAY CONFER UPON SUCH PANEL.

(6) THEPLAINTIFF IN THE DERIVATIVE PROCEEDING SHALL HAVE THE BURDEN OF
PROVING THAT ANY OF THE REQUIREMENTS OF SUBSECTIONS (1) AND (2) OF THIS
SECTION HAVE NOT BEEN MET.

7-80-717. Discontinuance or settlement of derivative proceeding. NO
DERIVATIVE PROCEEDING COMMENCED PURSUANT TO THIS PART 7 SHALL BE
DISCONTINUED OR SETTLED WITHOUT THE APPROVAL OF THE COURT. WHERE THE
COURT DETERMINES THAT A PROPOSED DISCONTINUANCE OR SETTLEMENT WILL
SUBSTANTIALLY AFFECT THE INTERESTS OF THE MEMBERS OF THE LIMITED LIABILITY
COMPANY, THE COURT SHALL DIRECT THAT NOTICE BE GIVEN TO THE MEMBERS
AFFECTED.

7-80-718. Payment of expenses- der ivative proceeding. ON THETERMINATION
OF A DERIVATIVE PROCEEDING COMMENCED PURSUANT TO THIS PART 7, WHERE THE
COURT FINDS THAT THE PROCEEDING HAS RESULTED IN A SUBSTANTIAL BENEFIT TO
THE LIMITED LIABILITY COMPANY, THE COURT MAY ORDER THE LIMITED LIABILITY
COMPANY TO PAY THE PLAINTIFF'S REASONABLE EXPENSES, INCLUDING ATTORNEY
FEES, INCURRED BY THE PLAINTIFF IN CONNECTION WITH THE MAINTENANCE OF SUCH
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PROCEEDING. ON THE TERMINATION OF A DERIVATIVE PROCEEDING COMMENCED
PURSUANT TO THIS PART 7, WHERE THE COURT FINDS THAT THE PROCEEDING WAS
COMMENCED OR MAINTAINED WITHOUT REASONABLE CAUSE OR FOR AN IMPROPER
PURPOSE, THE COURT MAY ORDER THE PLAINTIFF TO PAY ANY OF THE DEFENDANT'S
REASONABLE EXPENSES, INCLUDING ATTORNEY FEES, INCURRED BY THE DEFENDANT
IN CONNECTION WITH THE DEFENSE OF SUCH PROCEEDING.

7-80-719. Applicability of derivative proceeding to foreign limited liability
companies. IN ANY DERIVATIVE PROCEEDING IN THE RIGHT OF A FOREIGN LIMITED
LIABILITY COMPANY, THE RIGHT OF A PERSON TO COMMENCE OR MAINTAIN A
DERIVATIVE PROCEEDING IN THE RIGHT OF A FOREIGN LIMITED LIABILITY COMPANY
AND ANY MATTERSRAISED IN SUCH PROCEEDING COVERED BY SECTIONS 7-80-713TO
7-80-718 SHALL BE GOVERNED BY THE LAWSOF THE JURISDICTION UNDER WHICH THE
FOREIGN LIMITED LIABILITY COMPANY WAS FORMED; EXCEPT THAT, ANY MATTERS
RAISED IN SUCH PROCEEDING COVERED BY SECTIONS 7-80-715 AND 7-80-717 SHALL
BE GOVERNED BY THE LAWS OF THE STATE OF COLORADO.

SECTION 161. 7-80-808 (1) and (3), Colorado Revised Statutes, are amended,

and the said 7-80-808 is further amended BY THE ADDITION OF THE
FOLLOWING NEW SUBSECTIONS, to read:

7 80 808 Jud|C|aJ dlssolutlon - I|qU|dat|on (1) A—Hmﬁed—&abﬂﬂeempaﬁy

Hae—atterﬁey—geﬁeml—wheﬁ ON APPLICATION BY THE ATTORNEY GENERAL THE

DISTRICT COURT MAY DECREE DISSOLUTION OF A LIMITED LIABILITY COMPANY
WHENEVER it is established that THE LIMITED LIABILITY COMPANY HAS:

() Fhetimitedabitity-company Procured its articles of organization through

fraud; er

(b) FhetimitecHiabitity-company-has Continued to exceed or abuse the authority

conferred upon it by law; er

(c) FhetimitecHiabitity-companyhas Failed for thirty daystoappoint and maintain
aregistered agent in this state; or

(d) FhetimitecHiabitity-company-has Failed for thirty days after change of its
registered office or registered agent to file in the office of the secretary of state a
statement of such change.

(1.3) ON APPLICATION BY OR FOR A MEMBER OR MANAGER OF THE LIMITED
LIABILITY COMPANY, THE DISTRICT COURT MAY DECREE DISSOLUTION WHENEVER IT
IS ESTABLISHED THAT IT IS NOT REASONABLY PRACTICABLE TO CARRY ON THE
BUSINESSOF THE LIMITED LIABILITY COMPANY IN CONFORMITY WITH THEOPERATING
AGREEMENT OF SAID COMPANY .

(1.5) ON APPLICATION BY A CREDITOR OF A LIMITED LIABILITY COMPANY, THE
DISTRICT COURT MAY DECREE DISSOLUTION OF SUCH COMPANY IN CONFORMITY WITH
THE REQUIREMENTS OF THIS SECTION WHERE:

(@) THE CLAIM OF THE CREDITOR HAS BEEN REDUCED TO JUDGMENT, EXECUTION
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UPON SUCH JUDGMENT HAS BEEN RETURNED UNSATISFIED, AND IT IS ESTABLISHED
THAT THE LIMITED LIABILITY COMPANY ISINSOLVENT; OR

(b) THELIMITED LIABILITY COMPANY HASADMITTED IN WRITING THAT THE CLAIM
OF THE CREDITOR IS DUE AND OWING AND IT IS ESTABLISHED THAT THE LIMITED
LIABILITY COMPANY ISINSOLVENT.

(3) Proceedings under SUBSECTIONS (1.3) AND (1.5) OF THIS SECTION AND
paragraphs (a), and (b), AND (d) of subsection (2) of this section shall be brought in
the district court of the county in which the registered office of the limited liability
company is located.

SECTION 162. 7-80-808(2) (a), (2) (b), and (2) (c), Colorado Revised Statutes,
areamended, and the said 7-80-808 (2) isfurther amended BY THE ADDITION OF
A NEW PARAGRAPH, to read:

7-80-808. Involuntary dissolution. (2) District courts shall have full power to
liquidate the assets and business of a limited liability company:

fS-rH%FV‘th— WHERE AN ACTION HAS BEEN FILED BY A CREDITORUNDER SUBSECTION
(1.5) OF THIS SECTION TO DISSOLVE A LIMITED LIABILITY COMPANY AND IT IS
ESTABLISHED THAT SAID COMPANY SHOULD BEDISSOLVED AND THAT LIQUIDATION OF
ITS ASSETS AND LIABILITIES SHOULD PROCEED UNDER THE SUPERVISION OF THE
COURT.

(b) Upon application by a limited liability company, which has filed a statement
of intent to dissolve as provided in this article, to have its THE liquidation OF ITS
ASSETS AND BUSINESS continued under the supervision of the court;

() When an action has been filed by the attorney general to dissolve a limited
liability company and it is established that liquidation of its business and affairs
should precede the-entry-of-a-tecree-of-dissotttion UNDER THE SUPERVISION OF THE

COURT;

(d) WHERE AN ACTION HASBEEN FILED BY OR FOR A MEMBER UNDER SUBSECTION
(1.3) OF THIS SECTION TO DISSOLVE A LIMITED LIABILITY COMPANY AND IT IS
ESTABLISHED THAT THE LIMITED LIABILITY COMPANY SHOULD BE DISSOLVED AND
THAT LIQUIDATION OF ITS ASSETS AND BUSINESS SHOULD PROCEED UNDER THE
SUPERVISION OF THE COURT.

SECTION 163. Repeal. 7-56-105, 7-60-151, 7-62-206, 7-62-1201, 7-64-1104,
7-64-1105, 7-64-1106, 7-64-1107, 7-64-1108, 7-64-1109, 7-64-1110, 7-64-1111,
7-64-1112, 7-80-206, 7-80-307, 7-101-203, 7-101-204, 7-101-205, 7-101-206,
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7-101-207, 7-101-208, 7-101-209, 7-101-210, 7-121-203, 7-121-204, 7-121-205,
7-121-206, 7-121-207, 7-121-208, 7-121-209, and 7-121-210, Colorado Revised
Statutes, are repeal ed.

SECTION 164. Appropriation. Inadditionto any other appropriation, thereis
hereby appropriated, out of reservesin the department of state cash fund created in
section 24-21-104, Colorado Revised Statutes, not otherwise appropriated, to the
department of state, for the fiscal year beginning July 1, 2002, the sum of three
hundred four thousand nine hundred seventy-two dollars ($304,972) and 2.0 FTE, or
so much thereof as may be necessary, for the implementation of this act.

SECTION 165. Effective date - applicability. (1) This act shall take effect
October 1, 2002, unless a referendum petition is filed during the ninety-day period
after final adjournment of the general assembly that is allowed for submitting a
referendum petition pursuant to article V, section 1 (3) of the state constitution. If
such areferendum petition is filed against this act or an item, section, or part of this
act within such period, then the act, item, section, or part shall take effect on the
specified date only if approved by the people.

(2) Theprovisions of thisact shall apply to documents of business entitiesfiled on
or after the applicable effective date of this act.

Approved: June 7, 2002



