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Introductory Reporters’ Note 1 
 2 

The proposed revisions to the text of the act set forth in this document have been 3 
prepared as part of a project that has two purposes: (i) to harmonize the language of all of the 4 
unincorporated entity l anguage of each of those acts in a manner that 5 
permits their integration into 6 

7 
e source of certain of 8 

ent by the 9 
with more usual comments that explain the 10 

pro11 
12 

ing acts, some of which 13 
e Reporters’ Notes by the abbreviations listed below: 14 

15 
16 

ons Act 17 
nts Act 18 

 hip Act (1997) 19 
hip Act (2001) 20 

any Act (2006) 21 
22 

ssociation Act 23 
ciation Act (2008) 24 

25 
ing through text to be 

aws, and (ii) to revise the l
a single code of entity laws. 

 
The Reporters’ Notes in this document are limited to explaining th

the proposed changes.  Following the approval of the changes in this docum
Conference, the Reporters’ Notes will be replaced 

visions of the act. 
 
The harmonization process has involved the revision of the follow

are referred to in th
 
HUB Business Organizations Act 
META Model Entity Transacti

AgeMORAA Model Registered 
UPA Uniform Partners
ULPA Uniform Limited Partners
ULLCA Uniform Limited Liability Comp
USTEA Uniform Statutory Trust Entity Act 
Coop Act Uniform Limited Cooperative A
UUNAA Uniform Unincorporated Nonprofit Asso
 
Changes to the currently effective text of the act are shown by strik26 

deleted and underlining text to be added.  Black type is used to show chan
language from the HUB, META, or MORAA, or are merely relocations o
corrections to cross references.  Changes that adopt language from other u
acts are shown in blue type.  Changes that do not have a source in one of t
unincorporated entity acts are shown in red type.  Often a “red” change m
replicated in other acts as a matter of 

ges that adopt 27 
f current language or 28 
nincorporated entity 29 
he existing 30 
ade to one act will be 31 

harmonization.  These replications are shown in black 32 
wh n the “red” change is TA, or MORAA, and are shown in blue when 33 
the “red” change is made in one of the other acts. 34 

35 
36 
37 

monizing USTEA requires special sensitivity, because USTEA seeks to be 38 
sim ltaneously an act based on trust principles and a business entity statute. See USTEA § 105 39 

 this [act].”) and Prefatory 40 
ode of business 41 

organization”).   42 
 43 
Although USTEA is the Conference’s newest entity statute (with some clear 44 

improvements over earlier acts), RUPA, ULPA, and ULLCA comprise the core of the 45 

e  made in the HUB, ME

 
Harmonization and USTEA 

 
Har

u
(“The law of this state pertaining to common-law trusts supplements
Note (referring to the “[i]ncreasing use of the statutory trust as a m



 

2 
 

Conference’s approach to unincorporated entities.  These statutes reflect substantial policy 46 
decisions made by the Conference over the past two decades. 47 

 48 
Because, with proper drafting of the trust documents, an USTEA statutory trust can 49 

imited liability companies, 50 
51 

ma es no sense for the Conference to take a particular policy decision in HRUPA, HULPA, and 52 
ent (and already 53 

function interchangeably with partnerships, limited partnerships, and l
the harmonization question is of critical importance.  Absent a distinguishing policy reason, it 

k
HULLCA, and then abandon that position in HUSTEA.  Moreover, the rec
notorious) case of Olmstead v. F.T.C., 44 So.3d 76 (Fl. 2010) illustrates the
interpreting one statute involving one type of unincorporated entity in term
or omitted in another statute involving another type of unincorporated e

 
Either of two reasons justifies choosing USTEA’s approach over R

RULLCA core:  (i) USTEA has a better approach, applicable across the board;  or (ii) a clear, 

 danger of courts 54 
s of language added 55 

ntity. 56 
57 

UPA-ULPA-58 
59 

art h.  60 
61 

porters for the Harmonization project 62 
(w fit one or the other of the 63 

 to USTEA.  When 64 
TEA.  When neither 65 

66 
67 

iculated policy reason exists for USTEA having a unique approac
 
In the view of the Chair, Vice Chair, and Co-Re

ho jointly prepared this draft), many of USTEA’s unusual provisions 
two reasons.  When the first reason applies, other acts are being harmonized
the second reason applies, the other acts are not being harmonized with US
reason seems to apply, this draft chooses harmonization.  
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HARMONIZED UNIFORM STATUTORY TRUST ENTITY ACT 68 
 69 

[ARTICLE] 1 70 

71 

 SECTION 101.  SHO72 

Trust Entity Act.  73 

 SECTION 102.  DEFINITIONS.  In this [act]:  74 
75 

 terest in a statutory trust, series 

GENERAL PROVISIONS  

RT TITLE.  This [act] may be cited as the Uniform Statutory 

 

(1) “Beneficial owner” means the owner of a beneficial in76 

of a statutory trust, or foreign statutory trust.   

 (

77 

2) “Certificate of trust” means the record filed by the [Secretary of State] under 78 

certificate required by Section 201. The term includes the record certificate as amended or 79 

ed.  80 

 ct to property arising 81 

at holds title 82 

ore 83 

f the trust is donative 84 

f trust known at common law as a “business trust”, 85 

“Massachu achusetts business trust”. 86 

restat

(3) “Common-law trust” means a fiduciary relationship with respe

from a manifestation of intent to create that relationship and subjecting the person th

to the property to duties to deal with the property for the benefit of charity or for one or m

persons, at least one of which is not the sole trustee, whether the purpose o

or commercial. The term includes the type o

setts trust”, or “Mass

 (4)  “Designated office” means:  87 

dress that it is required to designate under   (A)  for a statutory trust, the street ad88 

Section 201(b)(2); or  89 

  (B) for a foreign statutory trust, its principal office.  90 

(4) “Contribution”, except in the phrase “right of contribution”, means a benefit provided 91 

by a person to a statutory trust to become a beneficial owner or in the person’s capacity as a 92 
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beneficial owner. 93 

 (5) “Distribution” means a transfer of money or other property from a statutory trust on 94 

 beneficial interest.  The term:account of a  95 

   (A)  includes: 96 

   (i) a redemption or other purchase by a statutory trust of a beneficial 97 

interest; and 98 

 (ii) a transfer to a beneficial owner in return for the beneficial owner’s   99 

relinquishment nagement or conduct of  of any right to participate as a beneficial owner in the ma100 

the statutory trust’s activities; or have access to records or other information concerning the 101 

; andtrust’s activities  102 

  nsation for present or (B) does not include amounts constituting reasonable compe103 

de retirement plan or past service or payments made in the ordinary of business under a bond fi104 

other bona fide benefits program. 105 

 (5) (6) “Foreign statutory trust” means a trust that is formed under t

jur

he laws of a 106 

isdiction other than this state which would be a statutory trust if formed under the laws of this 107 

108 

 (6)

state. 

 (7) “Governing instrument” means the trust instrument and certificate of trust.  109 

 (7) (8) “Jurisdiction”, used to refer to a political entity, means th

foreign country, or a subdivision of a foreign country.   

 (8)

e United States, a state, a 110 

111 

 (9) “Person” means an individual, corporation, statutory trust, estate, partnership, 112 

limited liability company, association, joint venture, public corporation, government or 113 

governmental subdivision, agency, or instrumentality, or any other legal or commercial entity. 114 
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The term does not include a common-law trust. “Person” means an individual, business 115 

corporation, nonprofit corporation, partnership, limited partnership, limited liability company, 116 

[general cooperative association,] limited cooperative association, unincorporated nonprofit 117 

tate, trust, association, association, statutory trust, business trust, common-law business trust, es118 

joint venture, public corporation, government or governmental subdivision, agency, or 119 

instrumentality, or any other legal or commercial entity. 120 

incipal executive office of a statutory trust or foreign  (10) “Principal office” means the pr121 

statutory trust, whether or not the office is located in this state. 

 (9)

122 

 (11) “Property” means all property, whether real, personal, or mixed, or tangible or 123 

intangible, or any right or interest therein.  124 

 rust that is registered (10)  “Qualified foreign statutory trust” means a foreign statutory t125 

to do business in this state pursuant to a certificate of registration filed by the [Secretary of 126 

e]Stat .  127 

 (11) (12) “Record”, used as a noun, means information that is inscribed on a tangible 128 

me able in perceivable form.  129 

n statutory trust 

dium or that is stored in an electronic or other medium and is retriev

 (13) “Registered agent” means an agent of a statutory trust or foreig130 

o receive service of any process, notice, or demand required or permitted by which is authorized t131 

law to be served on the trust. 132 

 (10) (14) “Qualified Registered foreign statutory trust” means a foreign statutory trust 133 

that is registered to do business in this state pursuant to a certificate statement of registration 134 

te]. 135 

(12)

filed by the [Secretary of Sta

 (15) “Related party”, with respect to a party that is a trustee, officer, employee, 136 

manager, or beneficial owner, means:  137 



 

6 
 

  (A) the spouse of the party;  138 

  (B) a child, parent, sibling, grandchild, or grandparent of the party, or the spouse 139 

of ne of140 

  141 

(D) a trust or estate of which a related party described in subparagraph (A), (B), 142 

or (C) is a substantial beneficiary;   143 

estate, legally incapacitated individual, conservatee, or minor for 144 

wh h th145 

n that directly or indirectly controls, is controlled by, or is under 146 

common control with, the party. 147 

o  them;   

(C) an individual having the same residence as the party;  

  

  (E) a trust, 

ic e party is a fiduciary; or  

  (F) a perso

 (13) (16) “Series trust” means a statutory trust that has one or more

Section 4

 series created under 148 

01.  149 

 (14) (17) “Sign” means, with the present intent to authenticate or adopt a record:  150 

  (A) to execute or adopt a tangible symbol; or   151 

 (B) to attach to or logically associate with the record an electronic symbol, sound, 152 

153 

 

or process.  

 (15) (18) “State” means a state of the United States, the District of Columbia, Puerto 154 

Rico, the United States Virgin Islands, or any territory or insular possession subject to the 155 

 United States.  156 

 

jurisdiction of the

(16) (19) “Statutory trust”, except in the phrase “foreign statutory trust”, means an entity 157 

for  158 

 (17)  “Trust” includes a common

med under this [act]. 

-law trust, statutory trust, and foreign statutory trust.  159 

 (20) “Transfer” includes: 160 
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  (A) an assignment;  161 

  (B) a conveyance; 162 

  (C) a sale; 163 

  e;(D) a leas  164 

   an encumbrance, including by mortgaging or granting a security interest;(E)  165 

  (F) a gift; 166 

  ) and transfer by operation of law(G . 167 

 (18) (21) “Trust instrument” means a record other than the certificate of trust which 168 

nduct of its business. The 169 

term includes a trust agreement, a declaration of trust, and bylaws.  170 

provides for the governance of the affairs of a statutory trust and the co

 (19) (21) “Trustee” means a person designated, appointed, or ele

statutory trust or foreign statutory trust in accordance with the gove

applicable 

cted as a trustee of a 171 

rning instrument or 172 

law.  173 

Reporters’ Notes 174 

 175 
176 

ote that USTEA does not contain a definition of “beneficial interest”.  We believe it 177 
ership/LLC concept of “transferable 

rily limited to economic rights;  180 
181 

artnership or limited 182 
183 

 functions as part of the built-in, statutory transfer restrictions in partnership and 184 
185 

ndefined, and as just 186 
onization does not require a different result. 187 
 188 

 Section 101(1) – The proposed addition (“series of a statutory trust”) appears appropriate 189 
unless every owner of an interest in a series is necessarily also an owner of a beneficial interest 190 
in the trust itself. 191 
 192 

Changes shown in blue are to conform to HULLCA. 
 
 We n
inappropriate to provide a definition that parallels the partn178 
interes  179 t” because: 

• a “beneficial interest” is not necessa
• the “transferable interest” construct: 

o reflects the bifurcated nature of an ownership interest in a p
liability company; and 

o
LLC statutes. 

We assume that USTEA’s drafters intentionally left “beneficial interest” u
indicated, harm
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 Former Section 101(4)[principal office] – This term has been deleted to harmonize with 193 
the HUB and the other spokes.   194 
 195 
 Subsection (101)(6) [distribution] – This definition is as important for what it excludes as 196 
for197 

198 
 Subsection 101(7)[jurisdiction] – This is the HUB definition but does not currently 199 

STEA on this point. 200 
201 

 r spokes, to facilitate 202 
203 

 204 
ns to facilitate HUB-205 

206 
 207 

on 101(17)[trust] – the term seems never to appear just by itself. 208 
 209 
 210 

 211 

erns:  212 

   statutory trust; and   213 

  214 

am

 what it includes. 
 

appear in HULLCA, HULPA, and HUPA.  Suggest conform those acts to U
 

Subsection 101(13) [registered agent] – added, as in most othe
HUB-related revisions to the Act. 

 Subsection 101(14) [registered foreign statutory trust] – revisio
related revisions to the Act. 

 Former Secti

SECTION 103.  GOVERNING INSTRUMENT.   

(a) Except as otherwise provided in subsection (b) or Section 104, the governing 

instrument gov

(1) the management, affairs, and conduct of the business of a

(2) the rights, interests, duties, obligations, and powers of, and the relations 

ong, the trustees, the beneficial owners, and the statutory trust, and other persons.  215 

ment does not otherwise provide for a matter 216 

des217 

ore instruments, agreements, 218 

nd refer to or incorporate any record.  219 

 all the beneficial 220 

221 

 (e) Subject to Section 104, without limiting the terms that may be included in a governing 222 

instrument, the governing instrument may:  223 

  (1) provide the means by which beneficial ownership is determined and 224 

 (b) To the extent the governing instru

cribed in subsection (a), this [act] governs the matter.  

 (c) The governing instrument may include one or m

declarations, bylaws, or other records a

(d) The governing instrument may be amended with the approval of 

owners.  
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evidenced;  225 

  (2) limit a beneficial owner’s right to transfer its beneficial interest;  226 

 (3) provide for one or more series under [Article] 4;  227 

  er the governing instrument, 228 

inc de t229 

   (A) notice of the date, time, place, or purpose of any meeting at which any 230 

ma231 

(B) waiver of notice;  232 

  by consent without a meeting;  233 

   (D) establishment of record dates; 234 

ents; 235 

ng: 236 

rson; 237 

    (ii) by proxy; 238 

(iii) by any form of communication that creates a record, 239 

tel hon  or v eo c240 

  241 

   (G) any other matter with respect to the exercise of the right to vote;  242 

  trustees, beneficial owners, 243 

244 

(6) provide for any action to be taken without the vote or approval of any 245 

particular trustee or beneficial owner, or classes of trustees, beneficial owners, or beneficial 246 

interests, including:  247 

 

(4) to the extent that voting rights are granted und

lu erms relating to:  

tter is to be voted on;  

   

 (C) action 

   (E) quorum requirem

   (F) voti

    (i) in pe

    

ep e, id onference; or 

  (iv) in any other manner; or  

(5) provide for the creation of one or more classes of 

or beneficial interests having separate rights, powers, or duties;   
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   (A) amendment of the governing instrument;  248 

   (B) merger, interest exchange, conversion, or reorganization 249 

domestic tiona ;250 

251 

 (D) sale, lease, exchange, transfer, pledge, or other disposition of all or 252 

any part of the property of the statutory trust or the property of any series thereof; and  253 

254 

  a statutory trust, including the creation of a 255 

statutory its, or losses of a statutory 256 

trust may be transferred or exchanged, and for the conversion of beneficial interests in a statutory 257 

st or series thereof;  258 

  ment of agents or  259 

, or agents, officers, 260 

employees, managers, committees, or other persons that may manage the business and affairs of 261 

the tatu s, and duties;   262 

) provide rights to any person, including a person that is not a party to the 263 

go rnin264 

  (10) subject to paragraph (11), specify the manner in which the governing 265 

instrume  may r whose benefit the 266 

:  267 

   instrument must 268 

approve the amendment for it to be effective; and  269 

   (B) a requirement that the governing instrument may be amended only as 270 

  

   (C) appointment of trustees;  

  

   (E) dissolution of the statutory trust;  

(7) provide for the creation of 

 trust to which all or any part of the property, liabilities, prof

trust, or series thereof, into beneficial interests in the new statutory tru

(8) provide for the appointment, election, or engage

independent contractors of the statutory trust or delegates of the trustees

 s tory trust, designate their titles, and specify their rights, power

  (9

ve g instrument;   

nt  be amended, including, unless waived by all persons fo

condition or requirement was intended

 (A) a condition that a person that is not a party to the
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provided in the governing instrument or as otherwise permitted by law; 271 

  (11) provide that a person may comply with paragraph (10) by a representative 272 

uct;  273 

  uires a beneficial 274 

ment if the person complies with the conditions for 275 

becoming a beneficial owner set forth in the governing instrument, such as payment to the 276 

277 

atutory trust or the trustees, acting for the statutory trust, 278 

hol  ben statutory trust that are 279 

issued by any business entity formed, organized, or existing under the laws of any jurisdiction;   280 

  cord dates; and  281 

  r, or class of trustees 282 

trustees or beneficial 283 

owners, or class of trustees or beneficial owners, on any matter.  284 

285 

zation Committee decided that 286 
the reference to subsection (b) in the anal287 

he other 288 
289 

 erbroad – i.e., as appearing 290 
to apply to the rights of persons that291 
 292 
 SECTION 104.  MANDATORY RULES.  The governing instrument may not:  293 

 (1  vary

authorized by the person orally, in a record, or by cond

(12) provide that a person becomes a beneficial owner, acq

interest, and is bound by the governing instru

statutory trust or to a previous beneficial owner;   

  (13) provide that the st

d eficial ownership of any income earned on securities held by the 

(14) provide for the establishment of re

(15) grant to, or withhold from, a trustee or beneficial owne

or beneficial owners, the right to vote, separately or with any or all other 

Reporters’ Notes 

 Subsection (a) – At its most recent meeting, the Harmoni
ogous HUPA, HULPA, and HULLCA provisions was 

circular.  We should harmonize on this highly technical point, one way or t
 

Subsection (a)(2) – reference to “other persons” deleted as ov
 are external to the statutory trust. 

)  the requirements of [Article] 2 vary any requirements o

to: 

r procedures pertaining 294 

295 

   (A) records authorized or required to be delivered to the [secretary of 296 

state] for filing under this act; and 297 
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   (B) registered agents; 298 

 (2) vary the choice of governing law applicable under Section 301;   299 

f a predominantly donative purpose under Section 303;  300 

 08 to sue and be sued in its own name

 (3) negate the exclusion o

(4) vary a statutory trust’s capacity under Section 3 ; 301 

 (4) (5) vary the provisions pertaining to series trusts in Sections 401, 402(b), 403, and 302 

404(c);  303 

(5)  (6) vary the standards of conduct for trustees under Section 505, but the governing 304 

s of the statutory trust, 305 

priate under similar 306 

circumstances are determined, if the standards are not manifestly unreasonable;  307 

instrument may prescribe the standards by which good faith, best interest

and care that a person in a similar position would reasonably believe appro

 (6) (7) vary the obligation under Section 506 to act in good faith

person is not to be liable for relying on a term of the governing instrum

statutory trust, or an opinion, report, or statement of another person, but the 

 if a trustee or other 308 

ent, a record of the 309 

governing instrument 310 

may prescribe the standards for assessing whether the reliance was in good faith, if the standards 311 

312 are not manifestly unreasonable;  

 (7) (8) restrict the right of a trustee to information under Section 508

instrument may prescribe the standards for assessing whether information is reasonably related to 

, but the governing 313 

314 

the trustee’s discharge of the trustee’s duties as trustee, if the standards are not manifestly 315 

316 

)

unreasonable;  

 (8  (9) vary the prohibition under Section 509 of indemnification, advancement of 317 

318 

indifference;  319 

 (9)

expenses, or exoneration for conduct involving bad faith, willful misconduct, or reckless 

 (10) vary the obligation of a trustee under Section 510(c) not to follow a direction that 320 
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is manifestly contrary to the terms of the governing instrument or would constitute a serious 321 

breach of fiduciary duty by the trustee;  322 

 (10) restrict the right of a judgment creditor of a beneficial owner to seek a charging 323 

order under Section 606;  324 

  Section 608, but the 325 

governing instrument may prescribe the standards for assessing whether information is 326 

 are not manifestly 327 

328 

) restrict the right of a beneficial owner to bring an action under Section 609, but the 329 

governing instrument may subject the right to additional standards and restrictions, including a 330 

f beneficial interest, 331 

n, if the additional 332 

nreasonable;  333 

 (13) vary the provisions pertaining to conversion and

(11) restrict the right of a beneficial owner to information under

reasonably related to the beneficial owner’s interest, if the standards

unreasonable;   

 (12

requirement that beneficial owners owning a specified amount or type o

including in a series trust an interest in the series, join in bringing the actio

standards and restrictions are not manifestly u

 approve a merger, interest 334 

omestication underexchange, conversion or d  in Sections 701, 704, 705, 708, and 709 723(a)(2), 335 

733(a)(2), 734(a)(2) and 735(a)(2); 336 

 ons 801(1) and 802 through 808;  337 

 (15) vary the provisions relating to foreign statutory trusts in [Article] 9; or

(14) vary the provisions pertaining to dissolution in Secti

  338 

 (16) vary the miscell ns in [Article] 10; oraneous provisio  339 

 tee or beneficial owner.(17) restrict the rights under this [act] of a person other than a trus  340 

341 
 342 

 Subsection 104(1) – Previously, drafters have assumed that the “third party protection” 343 
(added below in new paragraph (17)) handled this issue.  However, for certainty’s sake, 344 
USTEA’s approach seems safer.  The language has been changed to avoid a negative implication 345 
re: other “Article 2-like” provisions that appear elsewhere in the Act. 346 

Reporters' Notes 
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 Former Subsection 104(10) – The cross referenced section is proposed for deletion.  See 347 
Reporters’ Notes to Section 606. 348 
 349 
 Subsection 104(17) – This language originated (in slightly different form) in RUPA.  350 
 351 

SECTION 105.  APPLICABILITY OF TRUST AND OTHER LAW.   352 

(a) The law of this state pertaining to common-law trusts supplements this [act]. 353 

However, a the governing instrument may supersede or modify application to the statutory trust 354 

355 

ovisions of this [act], the principles of law and equity 

of any law of this state pertaining to common-law trusts.  

(b) Unless displaced by particular pr356 

supplement this [act].limited partnership. 357 

Reporters' Notes 358 
 359 

360 
 language will create 361 

362 
 363 

 RUCTION.   364 

 rinciple of 

Subsection (b) – A provision like this has been standard for the Conference’s 
unincorporated acts since RUPA.  Query, however, whether this standard
mischief in light of Section 105(a). 

SECTION 106.  RULE OF CONST

(a) This [act] must be liberally construed to give maximum effect to the p365 

freedom of contract and to the enforceability of governing instruments.  366 

(b) The presumption that a civil statute in derogation of the common law is construed 367 

strictly does not apply to this368 

369 
370 
371 

.  To the contrary, 372 
and Re-ULLCA the issue 373 

374 
ing instrument (which 375 

376 
unsophisticated, see e.g. Daniel S. Kleinberger, “Careful What You Wish For--Freedom of 377 
Contract and the Necessity of Careful Scrivening,” XXIV PUBOGRAM 19 (October, 2006) 378 
(Committee on Partnerships and Unincorporated Business Organizations of the ABA Business 379 
Law Section), but also for the sophisticated.  See e.g. Fisk Ventures, LLC v. Segal

 [act].  

Reporters’ Notes 
 

Subsection (a) – This provision is a symbol for and product of the strict contractarian 
perspective, and the Conference has never previously accepted the provision
RUPA has no such provision, and during the drafting of ULPA (2001) 
was assiduously considered and the position rejected.   

The provision is not necessary to the full functioning of the govern
is not necessarily even a contract).  Moreover, the provision can cause mischief – not only for the 

, No. Civ. A. 380 
3017-CC, 2008 WL 1961156, at *8 (Del. Ch., May 7, 2008) (stating that “limited liability 381 



 

15 
 

companies…are creatures not of the state but of contract” – despite the LLC’s dependence on the 382 
state for its formal creation and, more importantly, the liability shield for the LLC’s members). 383 

Given the statutory trust’s role as a business organization, it is impossible to discern a 384 
rationale for including the provision here and not in HUPA, HULPA, and HULCA.  But 385 

386 
387 

 language in its Acts.  388 
) directs the courts 389 
of the common law 390 

are n because many of this 391 
n-law trust principles 392 

uch provisions 393 
 accordance with that 394 

395 
396 

Reporters' Notes on the Absence of a Section on Knowledge and Notice 397 
398 

 399 
Th  USTEA does not 400 

er acts.  However, we 401 
ions (merger, etc.), 402 

403 
 404 

405 

harmonizing those statutes to this provision would reverse almost 30 years of Conference policy. 
 
Subsection (b) – The Conference long ago stopped including this

However, the Comments to USTEA identify a special need: “Subsection (b
not to apply to this act the canon of construction that statutes in derogation 

 to be strictly construed. The drafting committee included this provisio
act’s provisions are designed specifically to override one or more commo
that would otherwise be applicable to a statutory trust under Section 105. S
deliberately derogate the common law of trusts and should be interpreted in
purpose.” 

 

 
Unlike HUPA, HULPA, and HULLCA, USTEA does not define knowledge and notice.  

e omission is not problematic from a harmonization perspective, because
contain the same type of provisions for constructive notice as do these oth
should consider a constructive notice provision relating to organic transact
either here or in the META-based provisions. 
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[ARTICLE] 2 406 

FORMATION; CERTIFICATE OF TRUST AND OTHER FILINGS; PROCESS  407 

 SECTION 201.  FORMATION OF STATUTORY TRUST; CERTIFICATE OF 408 

T409 

 

RUST.  

(a) To One or more persons may form a statutory trust, a person must deliver by signing 410 

and delivering a certificate of trust to the [Secretary of State] for filing a certificate of trust.   411 

412 

 e statutory trust, which must comply with Section 207;   413 

  ice of the trust

 (b) A certificate of trust must state:  

 (1) the name of th

(2) the street and mailing address of the designated off  the street 414 

and mailing address of the trust’s principal office; 415 

  (3) the name and street and mailing address of the initial within this state of the 416 

registered agent of the trust for service of process; and  417 

  (4) if the trust may have one or more series trusts, a statement to that effect.  418 

 (c) A Subject to Section 104, a certificate of trust may contain any term in addition to 419 

tho420 se required by subsection (b).  

 (d) Subject to Section 204(c)TBD, a statutory trust is formed when a the certificate of 421 

trust that complies with subsection (b) is filed by the [Secretary of State] has become effective. If 422 

the certificate states a delayed effective date, a statutory is not formed if, before the certificate 423 

cretary of State] for takes effect, a statement of cancellation is signed and delivered to the [Se424 

filing and the [Secretary of State] files the certificate. 

 (e) A

425 

 Subject to Section TBD [re: delayed effective date]a filed certificate of trust, a 426 

filed statement of cancellation or change, or filed articles of conversion or merger under Article 7 427 

prevail over inconsistent terms of a trust instrument.  428 
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 SECTION 202.  AMENDMENT OR RESTATEMENT OF CERTIFICATE OF 429 

TRUST; STATEMENT OF CORRECTION.   430 

 (a) A certificate of trust may be amended or restated at any time. 431 

(a) (b) To amend its certificate of trust, a statutory trust must deliver to the [Secretary of 432 

Sta r articles of mergerte] for filing an amendment, articles of conversion, o  stating:  433 

  (1) the name of the trust;  434 

  iling of its initial(2) the date of f  certificate; and  435 

  akes(3) the changes the amendment m  to the certificate as most recently amended 436 

or restated.  437 

 (b) (c) A trustee that knows or has reason to know that any information in a filed 438 

e incorrectcertificate of trust was incorrect when the certificate was filed or has becom  inaccurate 439 

owing to changed circumstances, the trustee shall promptly:  440 

   amended; or  441 

  (2) if appropriate,

(1) cause the certificate to be

 deliver to the [Secretary of State] for filing a statement of 442 

change under Section TBD or a statement of correction under Section TBD.  443 

icate of trust must be delivered to the [Secretary  (c) A restated certif of State] for filing in 444 

the same manner as an amendment.  445 

 SECTION 203.  SIGNING OF RECORDS TO BE DELIVERED FOR FILING TO 446 

[SECRETARY OF STATE]. 447 

 tate] for filing pursuant 448 

to this [act] must be signed by at least one of the trustees.  449 

 (b) Any person may sign by an attorney in fact any record filed pursuant to this [act].  450 

(a) A record delivered by the statutory trust to the [Secretary of S
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SECTION 204.  SIGNING AND FILING PURSUANT TO JUDICIAL ORDER. 451 

 (a) If a person required by this [act] to sign a record or deliver a record to the [Secretary 452 

of s aggrieved may petition State] for filing under [this act] does not do so, any other person that i453 

the [appropriate court] to order: 

  

454 

(1) the person to sign the record; 455 

  er the record to the [Secretary of State] for filing; or(2) the person to deliv  456 

  (3) the [Secretary of State] to file the record unsigned. 457 

 (b) If a petitioner under subsecti ust or foreign statutory to on (a) is not the statutory tr458 

which the record pertains, the petitioner shall make the trust a party to the action. 459 

 ctive without being (c)  A record filed unsigned pursuant to subsection (a)(3) is effe460 

ed.sign  461 

  BY [SECRETARY SECTION 204.  DELIVERY TO AND FILING OF RECORDS462 

OF STATE]; EFFECTIVE TIME AND DATE.  463 

 (a)  A record authorized or required to be delivered to the [Secretary of State] for filing 464 

d be in a medium under this [act] must be captioned to describe the subject of the record an465 

ss the [Secretary of permitted by the [Secretary of State]. If all filing fees have been paid, unle466 

State] determines that the record does not comply with the filing requirements of this [act], the 467 

[Se ed record to the cretary of State] shall file the record and make available a copy of the fil468 

person on whose behalf the record was filed. 

 

469 

(b)  On request and payment of the required fee, the [Secretary of State] shall send to any 470 

person a certified copy of a record filed in the office of the [Secretary of State] pursuant to this 471 

[act]. 472 



 

19 
 

 (c)  Except as otherwise provided in Sections 205 and 211, a record delivered to the 473 

[Secretary of State] for filing under this [act] may specify an effective time and a delayed 474 

eff  by the [Secretary ofective date. Except as otherwise provided in this [act], a record filed  475 

State] is effective:  

  (1)  if the record does not specify an effec

476 

tive time or delayed effective date, on 477 

the date and at the time the record is filed as evidenced by the [Secretary of State’s] endorsement 478 

of the date and time on the record;  

  (2)  if the r

479 

ecord specifies an effective time but not a delayed effective date, on 480 

the ate  d the record is filed at the time specified in the record;  481 

  (3)  if the record specifies a delayed effective date but not an effective time, at 482 

lier of: 12:01 a.m. on the ear  483 

   (A)  the specified date; or  484 

   (B)  the 90th day after the record is filed; or  485 

  (4)  If the record specifies an effective time and a delayed effective date, at the 486 

specified time on the earlier of:  487 

   (A)  the specified date; or  488 

 ter the record is filed  (B)  the 90th day af .  489 

SECTION 205.  DELIVERY OF RECORD. 490 

t as otherwise provided in this [act], permissible means of delivery of a record  (a) Excep491 

inc ercial delivery, and lude delivery by hand, mail by the United States Postal Service, comm492 

ission.electronic transm  493 

 (b) Delivery to the [Secretary of State] is effective only when the record is received by 494 

the [Secretary of State]. 495 
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 SECTION 206.  FILING REQUIREMENTS. 496 

 (a) To be filed by the [Secretary of State] pursuant to this [act], a record must be received 497 

by  with this [act] and satisfy the following: the [Secretary of State] and must comply  498 

  this [act]. (1) The filing of the record must be required or permitted by  499 

  (2) The record must be physically delivered in written form unless and to the 500 

extent the [Secretary of State] permits electronic delivery of records in other than written form. 501 

rs must be in Arabic or   (3) The words in the record must be in English, and numbe502 

Roman n n in English letters or umerals, but the name of the entity need not be in English if writte503 

Arabic or Roman numerals. 504 

  sign the filing under (4) The record must be signed by a person authorized to 505 

___.Section  506 

  ch person that signed (5) The record must state the name and capacity, if any, of ea507 

it but need not contain a seal, attestation, acknowledgment, or verification. 508 

tary of State] of  (b) If law other than this [act] prohibits the disclosure by the [Secre509 

etary of State] shall information contained in a record filed by the [Secretary of State], the [Secr510 

ise complies with this section but the [Secretary of State] may accept the filing if the filing otherw511 

redact the information. 512 

 filing, any fee required  (c) When a record is delivered to the [Secretary of State] for513 

und this [act] or law other than er this [act] and any fee, tax, or penalty required to be paid under 514 

rmitted by the [Secretary of State] or by that law.this [act] must be paid in a manner pe  515 

 (d) The [Secretary of State] may require that a record delivered in written form be 516 

accompanied by an identical or conformed copy. 517 



 

21 
 

SECTION 207.  EFFECTIVE TIME AND DATE.  Except as otherwise provided in 518 

Section ___ and subject to Section ___, an entity filing is effective: 519 

 te];(1) on the date and at the time of its filing by the [Secretary of Sta  520 

 (2) on the date of filing and at the time specified in the entity filing as its effective time, if 521 

later than the time under paragraph (1); 522 

ed effective time and date, which may not be more than 90 days  (3) at a specified delay523 

after the date of filing; or 524 

 (4) if a delayed effective date is specified as permitted by this [act], but no time is 525 

specified, at 12:01 a.m. on the date specified. 526 

ORD BEFORE SECTION 208.  WITHDRAWAL OF FILED REC527 

ESS.EFFECTIVEN  528 

 e withdrawn before it (a) Except as otherwise provided in Chapter __, a filed record may b529 

takes effect by delivering to the [Secretary of State] for filing a statement of withdrawal. 530 

 (b) A statement of withdrawal must: 531 

half of each person that signed the record being withdrawn,   (1) be signed on be532 

exc pt ase  otherwise agreed by those persons; 533 

  (2) identify the filed record to be withdrawn and the date of its filing; and 534 

 (3) if not signed on behalf of each person that signed the record being withdrawn,  535 

sta  all the persons who signedte that the record is withdrawn in accordance with the agreement of  536 

the record. 537 

 (c) On filing by the [Secretary of State] of a statement of withdrawal, the action or 538 
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transaction evidenced by the original filed record does not take effect 539 

 SECTION 205 209.  CORRECTING FILED RECORD.  540 

 incorrect information or was defective (a)  If, at the time of filing, a record contained ly or 541 

ign statutory trust shall deliver to the erroneously signed, a statutory trust or qualified fore542 

[Se  cretary of State] for filing a statement of correction to correct the record.  543 

 (b)  A statement of correction under subsection (a):  544 

  (1)  may not state a delayed effective date;  545 

  o be corrected, including its filing date, or attach a (2)  must describe the record t546 

cop  of ty he record as filed;  547 

  (3)  must specify the incorrect information and the reason it is incorrect or the 548 

manner in which the signing is defective or erroneous; and  549 

  erroneous signature. (4)  must correct the incorrect information or defective or  550 

 der subsection (a) is (c)  A statement of correction filed by the [Secretary of State] un551 

effective:  552 

rwise provid  (1)  except as othe ed in paragraph (2), retroactively as of the effective 553 

dat  of the e record the statement corrects; or  

  (2)  with respect to a p

554 

erson that relied on the uncorrected record and would be 555 

adversely affected by the correction, when filed.  556 

(a) A person on whose behalf a filed record was delivered to the [Secretary of State] for 557 

filing may correct the record if: 558 

  (1) the record at the time of filing was inaccurate; 559 

  (2) the record was defectively signed; or 560 

  (3) the electronic transmission of the record to the [Secretary of State] was 561 
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defective. 562 

 (b) To correct a filed record, a person on whose behalf the record was delivered to the 563 

tary of State] must deliver to the [Secretary of State] for filing a statement of correction.[Secre  564 

 (c) A statement of correction: 565 

  (1) may not state a delayed effective date; 566 

   of the person correcting the filed record;(2) must be signed on behalf  567 

   have attached a copy and state (3) must identify the filed record to be corrected or568 

the ate  d of its filing; 569 

  (4) must specify the inaccuracy or defect to be corrected; and 570 

  cy or defect.(5) must correct the inaccura  571 

 he filed record that it (d) A statement of correction is effective as of the effective date of t572 

corrects except for purposes of Section 103(d) and persons relying on the uncorrected filed 573 

by the correction.  For those purposes and persons, the statement record and adversely affected  574 

of correction is effective when filed. 

 

575 

E; REVIEW OF SECTION 210.  DUTY OF [SECRETARY OF STATE] TO FIL576 

REFUSAL TO FILE; TRANSMISSION OF INFORMATION BY THE [SECRETARY OF 577 

STATE]. 

 

578 

(a) The [Secretary of State] shall file a record delivered to the [Secretary of State] for 579 

fili  this section is ng which satisfies this [act].  The duty of the [Secretary of State] under580 

ministerial. 581 

 (b) When the [Secretary of State] files a record pursuant to this [act], the [Secretary of  582 
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State] shall record it as filed on the date and time of its delivery.  After filing a record, the 583 

[Secretary of State] shall deliver a copy of the filing with an acknowledgment of the date and 584 

or filing and, in the case of time of filing to the person on whose behalf the record was delivered f585 

rtains.a statement of denial, also to the statutory trust to which the statement pe  586 

 (c) If the [Secretary of State] refuses to file a record pursuant to this [act], the [Secretary 587 

of State] shall return the record or notify the person that submitted the record not later than [15] 588 

n in a record of the business days after the record is delivered, together with a brief explanatio589 

reason for the refusal. 590 

 (d) If the [Secretary of State] refuses to file a record pursuant to this act, the person that 591 

t] under the following submitted the filing may seek review of the refusal by the [appropriate cour592 

res:procedu  593 

  ourt to compel filing (1) The review proceeding is commenced by petitioning the c594 

of the record and by attaching to the petition the record and the explanation of the [Secretary of 595 

State] of the refusal to file. 596 

marily order the [Secretary of State] to file the record or   (2) The court may sum597 

tak  othee r action the court considers appropriate. 598 

  (3) The final decision of the court may be appealed as in other civil proceedings. 599 

 (e) The filing of or refusal to file a record pursuant to this [act] does not:  600 

   or in part;(1) affect the validity or invalidity of the filing in whole  601 

  (2) affect the correctness or incorrectness of information contained in the filing; or 602 

  (3) create a presumption that the filing is valid or invalid or that information 603 
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contained in the filing is correct or incorrect. 604 

 (f) Except as provided by Section ___ or by law other than this [act], the [Secretary of 605 

 person by delivering it to the person that submitted it, to the State] may deliver any record to a606 

add son, or to another ress of the person’s registered agent, to the principal office of the per607 

address the person provides to the [Secretary of State] for delivery. 608 

 SECTION 211. LIABILITY FOR INACCURATE INFORMATION IN FILED 609 

RECORD. 

 

610 

(a) If a record delivered to the [Secretary of State] for filing under this [act] and filed by 611 

the rs a loss by reliance  [Secretary of State] contains inaccurate information, a person that suffe612 

on the information may recover damages for the loss from a person that signed the record, or 613 

o be inaccurate at the caused another to sign it on the person’s behalf, and knew the information t614 

signed.time the record was  615 

 (b) An individual who signs a record authorized or required to be filed under this [act] 616 

affirms under penalty of perjury that the information stated in the record is accurate. 617 

ON 206 SECTI  212.  CERTIFICATE OF GOOD STANDING OR 618 

REGISTRATION.  619 

 (a) The [Secretary of State], on request and payment of the required fee, shall furnish to 620 

atutory trust if the records the person making the request a certificate of good standing for a st621 

filed with the [Secretary of State] show that:  

  (1)

622 

 the [Secretary of State] has filed a certificate of trust;  623 

  (2) all fees, taxes, and penalties due under this [act] or other law to the [Secretary 624 

of State] have been paid;  625 

  (3) the most recent [annual] [biennial] report of the trust required by Section 213 626 
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has been filed by the [Secretary of State];  627 

  (4)  a statement of cancellation or dissolution has not been filed by the [Secretary 628 

of State]; and  629 

  (5)  the [Secretary of State] has not filed a notice of administrative dissolution 630 

tion 806 or, if the [Secretary of State] has filed such a notice, that the [Secretary of under Sec631 

State] has filed a declaration of reinstatement under Section 807.  632 

te:  (b)  A certificate of good standing must sta  633 

  (1)  the name of the trust;  634 

  t was formed under the laws of this state and the date of (2)  that the trus635 

formation; and 636 

  een satisfied. (3)  that subsection (a) has b  637 

 ate of good standing (c)  Subject to any qualification stated in the certificate, a certific638 

issued by the [Secretary of State] is conclusive evidence that the statutory trust is in good 639 

standing as of the date the certificate is issued.  640 

rtificate of good (a) On request of any person, the [Secretary of State] shall issue a ce641 

sta  of registration for a registered foreign statutory trust.nding for a statutory trust or a certificate  642 

 (b) A certificate under subsection (a) must state: 643 

  (1) the statutory trust’s name or the registered foreign statutory trust’s name used 644 

in this state; 

  

645 

ation pertaining to the statutory trust is effective under (2) that a certificate of form646 

the law of this state and the effective date of that certificate, or that the registered foreign 647 

statutory trust is registered to do business in this state; 648 
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  (3) that all fees, taxes, interest, and penalties owed to this state by the statutory 649 

trust or the registered foreign statutory and collected through the [Secretary of State] have been 650 

paid, if: 651 

tary of State]; and   (A) payment is reflected in the records of the [Secre  652 

   (B) nonpayment affects the good standing or registration of the statutory 653 

trust or foreign statutory trust; 654 

 the most recent annual report required by Section ___ has been delivered   (4) that655 

for filing to the [Secretary of State]; and 656 

  (5) that, with respect to a statutory trust, no statement of dissolution, statement of 657 

ing is pending under termination, or declaration of dissolution has been filed and no proceed658 

___.Section  659 

 ficate issued by the (c) Subject to any qualification stated in the certificate, a certi660 

[Secretary of State] under subsection (a) may be relied upon as conclusive evidence of the facts 661 

stated in the certificate. 662 

 SECTION 207 213.  NAME OF STATUTORY TRUST.  

 (b)

663 

 (a) The name of a statutory trust may contain the words “company”, “

“club”, “foundation”, “fund”, 

association”, 664 

“institute”, “society”, “union”, “syndicate”, “limited”, or “trust”, 665 

or  a beneficial owner, a 666 

667 

words or abbreviations of similar import, and may contain the name of

trustee, or any other person.  

(a) (b) Except as otherwise provided in subsections (c) and (d), the name of a statutory 668 

trust must be distinguishable in on the records of the [Secretary of State] from any:  669 

  (1) the name of any a person that is not an individual and that is already 670 



 

28 
 

incorporated, organized, formed, or authorized to do business transact in this state; and  671 

  (2) any name reserved under Section 208 214 [or other state laws allowing the 672 

assumed name statutes]reservation or registration of business names, including fictitious or .; and 673 

  ame statute].(3) assumed name registered under [this state’s assumed n  674 

 does not comply  (c) A person may apply to the [Secretary of State] to use a name that675 

with subsection (a). The [Secretary of State] shall authorize use of the name applied for if, as to a 676 

conflicting name:  

  

677 

(1)  the present user, registrant, or owner of the conflicting name consents in a 678 

sig ed re y to the [Secretary of n cord to the use and submits an undertaking in a form satisfactor679 

State] to dissolve or to change the conflicting name to a name that complies with subsection (a) 680 

e name applied for; and is distinguishable in the records of the [Secretary of State] from th  681 

  fied copy of the final (2)  the applicant delivers to the [Secretary of State] a certi682 

judgment of a court of competent jurisdiction establishing the applicant’s right to use in this state 683 

the name applied for; or  684 

 proof satisfactory to the   (3)  the applicant delivers to the [Secretary of State]685 

[Secretary of S istrant, or owner of the conflicting name: tate] that the present user, reg  686 

   icant;  (A)  has merged with the appl  687 

    (B)  has been converted into the applicant; or  688 

  including the    (C)  has transferred substantially all of its property,689 

conflicting name, to the applicant.  

 

690 

r which the name is (c) Subsection (b) does not apply if the other entity or the person fo691 

reserved or registered consents in a record to the use of the name and submits an undertaking in a 692 

form satisfactory to the [Secretary of State] to change its name to a name that is distinguishable 693 
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on the records of the [Secretary of State] from any name in any category of names in subsection 694 

(a). 695 

ory trust that does  (d) Subject to Section 906, this section applies to any foreign statut696 

te, has a certificate of registration to do business in this statebusiness in this sta , or has applied 697 

for a certificate of registration. Except as otherwise provided in subsection (e), in determining 698 

whether a name is the same as or not distinguishable on the records of the [Secretary of State] 699 

ng the type of entity, from the name of another entity, words, phrases, or abbreviations indicati700 

oration”, “PC”, such as “corporation”, “corp.”, “incorporated”, “Inc.”, “professional corp701 

ship”, “limited liability “professional association”, “PA”, “Limited”, “Ltd.”, “limited partner702 

partnership”, “LLP”, “registered limited liability partnership”, “RLLP”, “limited liability limited 703 

 “RLLLP”, “limited partnership”, “LLLP”, “registered limited liability limited partnership”,704 

 into account.liability company”, or “LLC”, may not be taken  705 

 ecord to the use of a (e) The holder of a name under subsection (b) may consent in a r706 

name that is not distinguishable on the records of the [Secretary of State] from its name except 707 

ntity described infor the addition of a word, phrase, or abbreviation indicating the type of e  708 

sub t to subsection (b).section (d).  In such a case, the holder need not change its name pursuan  709 

 words [insert prohibited words or words that may  (f) An entity name may not contain the710 

be used only with approval by the appropriate state agency]. 711 

pplies to a foreign statutory trust transacting  (g) Subject to Section ___, this section a712 

tement.business in this state which has or has applied for a foreign registration sta  713 

ECTION 208 S  214.  RESERVATION OF NAME.  714 

 (a) The exclusive right to the use of a name that complies with Section 207 213 may be 715 

reserved by:  716 



 

30 
 

  (1) a person intending to form a statutory trust under this [act] and to adopt the 717 

name;  718 

  tending to adopt the (2) a statutory trust or a qualified foreign statutory trust in719 

e; nam  720 

  (3) a foreign statutory trust intending to obtain a certificate of registration to do 721 

business in this state and adopt the name;  722 

  (4) a person intending to organize a foreign statutory trust and intending to have it 723 

obtain a certificate of registration to do business in this state and adopt the name;  724 

  (5) a foreign statutory trust formed under the name; or  725 

  (6) a foreign statutory trust formed under a name that does not comply with 726 

 the foreignSection 207, but the name reserved under this paragraph may differ from  statutory 727 

th Section 207. trust’s name only to the extent necessary to comply wi  728 

 (b) A person may apply to reserve a name under subsection (a) by delivering to the 729 

[Secretary of State] for filing an application that states the name to be reserved and the paragraph 730 

e is available for use of subsection (a) that applies. If the [Secretary of State] finds that the nam731 

nt of name reservation and thereby by the applicant, the [Secretary of State] shall file a stateme732 

reserve the name for the exclusive use of the applicant for a 120-day period.  733 

 (c) A person that has reserved a name pursuant to subsection (b) may reserve the same 734 

ional 120name for addit -day periods. A person having a current reservation for a name may not 735 

apply for an additional 120-day period for the same name until 90 days have elapsed under the 736 

rvation. current rese  737 

 (d) A person that has reserved a name under this section may deliver to the [Secretary of 738 

State] for filing:  739 
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  (1) a notice of transfer that states the reserved name, the name and street and 740 

mailing address of some other person to which the reservation is to be transferred, and the 741 

paragraph of subsection (a) that applies to the person; or  

  (2) 

742 

a notice of termination of the person’s reservation.  

 

 743 

ive use of the name of a statutory trust, including a (a) A person may reserve the exclus744 

fictitious or assumed name for a foreign statutory trust whose name is not available, by 745 

pplication must state the delivering an application to the [Secretary of State] for filing. The a746 

. If the [Secretary of name and address of the applicant and the name proposed to be reserved747 

] shall reserve the name State] finds that the name applied for is available, the [Secretary of State748 

for the applicant’s exclusive use for a [120]-day period. 749 

 er the reservation to (b) The owner of a name reserved for a statutory trust may transf750 

 notice in a record of another person by delivering to the [Secretary of State] for filing a signed751 

 the transferee.the transfer which states the name and address of  752 

 SECTION 209 215.  REGISTERED AGENT FOR SERVICE OF PROCESS.  753 

 (a) A Each statutory trust or a qualified and each foreign statutory trust that is registered 754 

under Section ____ to do business in this state shall designate and maintain in this state an a 755 

registered agent for service of process in this state. The designation of a registered agent pursuant 756 

to this subsection is an affirmation of fact by the statutory trust or foreign statutory trust that the 757 

agent has consented to serve. 

 (b) An

758 

 A registered agent for service of process of a statutory trust or qualified foreign 759 

 an individual who is a resident of this state or a person incorporated, statutory trust must be760 

organized, formed, or authorized to do business in this state which maintains an office have a 761 

place of business in this state. 762 
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 (c) The duties of a registered agent are: 763 

  (1) to forward to the statutory trust or foreign statutory trust at the address most 764 

rec cess, notice, or demand pertaining to the trustently supplied to the agent by the trust any pro  765 

wh h isic  served on or received by the agent; and 766 

  (2) if the registered agent resigns, to provide the notice required by Section ___ to 767 

the trust at the address most recently supplied to the agent by the trust. 768 

SECTION 210 216.  CHANGE OF DESIGNATED OFFICE OR REGISTERED 769 

AGENT FOR SERVICE OF PROCESS OR ADDRESS FOR REGISTERED AGENT.  A 770 

statutory trust or qualified foreign statutory trust may change its registered agent for service of 771 

process, or the address of its registered agent for service of process, or its designated office by 772 

ainingdelivering to the [Secretary of State] for filing a statement of change cont  which states:  773 

 trust; and(1) the name of the  774 

 (2) the street and mailing address of the current designated office of the trust; the 775 

information that is to be in effect as a result of the filing of the statement of change. 776 

the designated office is to be changed, the street and mailing address of the new  (3) if 777 

designated office;  778 

 (4)  the name and street and mailing address of the current agent of the trust for service of 779 

process; and  780 

gent is to be changed,  (5)  if the current agent for service of process or an address of the a781 

rmation. the new info  782 

 SECTION 211 217.  RESIGNATION OF REGISTERED AGENT FOR SERVICE 783 

OF PROCESS.   784 

 (a) To resign as an agent for service of process A registered agent may resign as agent for 785 
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of a statutory trust or qualified foreign statutory trust, the agent must deliver by delivering to the 786 

[Secretary of State] for filing a statement of resignation containing that states:  787 

788 

789 

  that the agent resigns as agent for service of process

  (1) the name of the trust;  

  (2) the name of the agent; and  

(3) a statement  that the agent 790 

resigns from serving as registered agent for the trust; and 791 

 which the agent will send the notice required by   (4) the address of the trust to792 

sub ectios n (c). 

 (b

793 

) A resigning agent shall transmit a copy of a statement of resignation to the designated 794 

office of the statutory trust or qualified foreign statutory trust and a copy to the principal office if 795 

the address of the office appears in the records of the [Secretary of State] and is different from 796 

the address of the designated office. A statement of resignation takes effect on the earlier of the 797 

designation of a new 31st day after the day on which it is filed by the [Secretary of State] or the 798 

registered agent for the statutory trust or foreign statutory trust. 799 

er the [Secretary of  (c) An agency for service of process terminates on the 31st day aft800 

State] files the statement of resignation under subsection (a). A registered agent promptly shall 801 

or foreign statutory trust notice in a record of the date on which a furnish the statutory trust 802 

statement of resignation was filed. 803 

t ceases to have  (d) When a statement of resignation takes effect, the registered agen804 

atter tendered to it as agent for the statutory trust or foreign statutory responsibility for any m805 

tru inst the agent or that st. The resignation does not affect any contractual rights the trust has aga806 

the agent has against the trust. 807 

 (e) A registered agent may resign with respect to a statutory trust or foreign statutory trust 808 
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whether or not the trust is in good standing. 809 

 SECTION 218.  CHANGE OF NAME OR ADDRESS BY REGISTERED AGENT. 810 

hanges its name or address, the agent may deliver to the  (a)  If a registered agent c811 

[Se ich states:cretary of State] for filing a statement of change signed by the agent wh  812 

 registered agent. (1)  The name of the statutory trust represented by the  813 

  (2)  The name of the agent as currently shown in the records of the [Secretary of 814 

Sta ] fote r the trust. 

  

815 

(3)  If the name of the agent has changed, its new name. 816 

  ed, its new address.(4)  If the address of the agent has chang  817 

 (b)  A statement of change under this section takes effect upon its filing by the [Secretary 818 

te].of Sta  819 

 ted statutory trust of (c)  A registered agent shall promptly furnish notice to the represen820 

by the statement.the filing of the statement of change and the changes made  821 

 SECTION 212 219.  SERVICE OF PROCESS, NOTICE, OR DEMAND.   822 

 (a) An agent for service of process appointed by a statutory trust or qualified foreign 823 

trust for service of any process, notice, or demand required or statutory trust is an agent of the 824 

permitted by law to be served on the trust.  825 

 (b) If a statutory trust or qualified foreign statutory trust no longer has a registered agent, 826 

 trust may be served by or if its registered agent cannot with reasonable diligence be served, the827 

e in accordance with any registered or certified mail, return receipt requested, at its principal offic828 

applicable rules and procedures. Service is effected under this subsection at the earliest of:  829 

  (1) the date the agent for the statutory trust or qualified foreign statutory trust 830 

receives the process, notice, or demand;  831 
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  (2)  the date shown on the return receipt, if signed on behalf of the trust; or  832 

  (3)  five days after the process, notice, or demand is deposited with the United 833 

Sta s Po e. te stal Service, if correctly addressed and with sufficient postag  834 

 (c)  If process, notice, or demand cannot be served on a statutory trust or qualified foreign 835 

 made by handing a copy to the statutory trust pursuant to subsection (b), service may be836 

manager, clerk, or other individual in charge of any regular place of business or activity of the 837 

trust if the individual served is not a plaintiff in the action.  

 (d)  This section does not affect the ri

838 

ght to serve process, notice, or demand in any other 839 

manner provided by law.  840 

 (a) A statutory trust or foreign statutory trust may be served with any process, notice, or 841 

egistered agent.demand required or permitted by law by serving its r  842 

 stered agent, or if its (b) If a statutory trust or foreign statutory trust no longer has a regi843 

t may be served by registered agent cannot with reasonable diligence be served, the trus844 

registered or certified mail, return receipt requested, or by similar commercial delivery service, 845 

ce with any applicable judicial rules and addressed to the trust at its principal office in accordan846 

pro edur f:c es.  Service is effected under this subsection on the earliest o  847 

(1) the date the trust receives the mail or delivery by a similar commercial   848 

delivery service; 849 

alf of the trust; or  (2) the date shown on the return receipt, if signed on beh  850 

  Service, or similar  (3) five days after its deposit with the United States Postal851 

ostage or payment.commercial delivery service, if correctly addressed and with sufficient p  852 

 (c) If process, notice, or demand cannot be served on a statutory trust or statutory trust 853 

pursuant to subsection (a) or (b), service may be made by handing a copy to the individual in 854 
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charge of any regular place of business or activity of the trust if the individual served is not a 855 

plaintiff in the action. 856 

ust be in a written  (d) Service of process, notice, or demand on a registered agent m857 

record. 858 

 r means under law other (e) Service of process, notice, or demand may be made by othe859 

than this [act]. 860 

CTION 213 SE  220.  [ANNUAL] [BIENNIAL] REPORT FOR [SECRETARY OF 861 

862 

(a)

STATE].   

  A statutory trust or qualified foreign statutory trust must deliver to the [Secretary of 863 

State] for filing [an annual] [a biennial] report that contains the name of the trust and:  864 

  (1) for a statutory trust:   865 

  gnated office; and   (A) the street and mailing address of its desi  866 

   (B) the name and street and mailing address of its agent for service of 867 

process; or  868 

  (2) for a qualified foreign statutory trust:  869 

     (A)  any alternate name adopted under Section 906;  870 

  ation of the trust;   (B)  the name of the state or other jurisdiction of form  871 

   (C)  the street and mailing address of its principal office and, if the laws of 872 

the urisd ction n that jurisdiction, the  j i  of formation of the trust require it to maintain an office i873 

ling address of that office; and  street and mai  874 

 e  (D)  the name and street and mailing address of its ag nt for service of 875 

process in this state. 876 

 (b)  Information in [an annual] [a biennial] report under this section must be current as of 877 
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the date the report is delivered to the [Secretary of State] for filing.  878 

 (c)  The first [annual] [biennial] report under this section must be delivered to the 879 

ril 1] of the year following the calendar year [Secretary of State] after [January 1] and before [Ap880 

in trust was authorized to do which a statutory trust was formed or a qualified foreign statutory 881 

business in this state. The report must be delivered to the [Secretary of State] after [January 1] 882 

and before [April 1] of each subsequent [second] calendar year.  883 

r this section does not contain the information  (d)  If [an annual] [a biennial] report unde884 

required in subsection (a), the [Secretary of State] shall notify the trust promptly and return the 885 

ion required in report to it for correction. If the report is corrected to contain the informat886 

subsection (a) and is delivered to the [Secretary of State] not later than the 30th day after the date 887 

 delivered.of the notice, the report is timely  888 

 ins an address of a (e)  If [an annual] [a biennial] report under this section conta889 

hich differs from the designated office or the name or address of an agent for service of process w890 

information shown in the records of the [Secretary of State] immediately before the filing, the 891 

dif  Section 210.fering information in the report is deemed a statement of change under  892 

 do business in this state (a) Each statutory trust and foreign statutory trust registered to893 

shall del of State] for filing aiver to the [Secretary  [an annual] [biennial] report that states: 894 

  (1) the name of the trust; 895 

   and mailing addresses of its registered agent in this state;(2) the name and street  896 

  ; and(3) the street and mailing addresses of its principal office  897 

  (4) the name of at least one trustee; 898 

  (5) in the case of a foreign statutory trust, the state or other jurisdiction under 899 

whose law the company is formed and any alternate name adopted under Section ____. 900 
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 (b) Information in the [annual] [biennial] report must be current as of the date the report 901 

is signed by the statutory trust or foreign statutory trust. 902 

 retary of State] after (c) The first [annual] [biennial] report must be delivered to the [Sec903 

r following the calendar year in which a statutory trust[January 1] and before [April 1] of the yea  904 

wa e. Subsequent s created or a foreign statutory trust registered to do business in this stat905 

[annual][biennial] reports must be delivered to the [Secretary of State] after [January 1] and 906 

before [April 1] of each [second] calendar year thereafter 

 

907 

tion does not contain the information required in(d) If an annual report under this sec  by 908 

sub tatutory trust or section (a), the [Secretary of State] shall promptly notify the reporting s909 

foreign statutory trust in a record and return the report to the trust for correction. 910 

 dress of a registered (e) If an annual report under this section contains the name or ad911 

[Secretary of State] agent which differs from the information shown in the records of the 912 

fering information in immediately before the [annual] [biennial] report becomes effective, the dif913 

the [annual] [biennial] report is considered a statement of change under Section ___. 914 

915 

ULLCA, with this 916 
ittee” 917 

lect a compromise 918 
’s requirement that 919 

filing entities disclose all the governors (which in the case of a member-managed LLC 920 
would be all the members).  The discussion at the Subcommittee was influenced by 921 
concern about pending federal legislation requiring disclosure of beneficial owners. 922 

923 

Reporters' Notes 

 Subsection (a)(4) – This requirement was also added to H
explanation:  “Originally added at the December 2010 “Plumbing Subcomm
meeting and subsequently modified for clarity, these provisions ref
between ULLCA’s approach (bare bones certificate) and the HUB
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[ARTICLE] 3 924 

GOVERNING LAW; AUTHORIZATION; DURATION; POWERS 925 

 SECTION 301.  GOV AW.  The law of this state governs:  926 

 927 

 er and a trustee as trustee for a 

ERNING L

(1) the internal affairs of a statutory trust;   

(2) the liability of a beneficial owner as beneficial own928 

debt, obligation, or other liability the debts, obligations, or other liabilities of a statutory trust or a 929 

930 

 enforceability of a debt, obligation, or other liability of:

series thereof; and  

 (3) the  931 

  (A) the statutory trust  or a series thereof against the property of  the trust or any 932 

series thereof; and 933 

  t or any other series (B) a series trust again the property of the statutory trus934 

of.there   935 

orters' Notes 936 
937 

 Paragraph (1) -  Query whether to add a reference to series? 938 
939 

plies only to the 940 
941 

f the statutory trust …against the property 942 
of the trust ….”   That reading m vel non of a trust 943 
obl944 

945 
 SECTION 302.  STATUTORY TRUST AS ENTITY.  A statutory trust is an entity 946 

sep947 

ISSIBLE PURPOSES.   948 

  statutory trust may have any lawful 949 

purpose, regardless of whether for profit

Rep
 

 
 Paragraph (3) – The change is to make certain that the language ap
question of internal shields.  For example, the original language could be read to apply to: “the 
enforceability of a debt, obligation, or other liability o

ight seem to indicate that the enforceability 
igation is necessarily settled by the law of the state of formation.    

  

arate from its trustees and beneficial owners.  

 SECTION 303.  PERM

(a) Except as otherwise provided in subsection (b), a

.  950 

 (b) A statutory trust may not have a predominantly donative purpose.  951 
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Reporters’ Notes 952 

 Subsection (a) – A statutory trust may have a predominantly donative purpose, but need it 953 
have a profit-making or business purpose?  For example, may a statutory trust could a lakeshore 954 
cabin, used by the beneficial rust?  If so, the added language makes the point clear 955 
beyond peradventure.  (The concer  comes from issues in the LLC realm, 956 
wh957 

958 
 DEBT, 

 owners of the t
n for greater certainty

ich are perhaps inapposite here.) 
 
 SECTION 304.  STATUTORY TRUST SOLELY LIABLE FOR959 

OBLIGATION, OR OTHER LIABILITY OF STATUTORY TRUST LIABILITY OF 960 

TRUSTEES AND BENEFICIAL OWNERS. 

 (a) A debt, obligation, or oth

961 

er liability of a statutory trust or series thereof is solely a the 962 

deb  owner ort, obligation, or other liability of the trust or series thereof. A beneficial  trustee, 963 

agent of the trust, or agent of the trustee is not personally liable, directly or indirectly, by way of 964 

rust or series thereof 965 contribution or otherwise, for a debt, obligation, or other liability of the t

solely by reason of being or acting as a trustee or beneficial owner, agent of the trust, or agent of 966 

teethe trus . 967 

 (b) Except as otherwise provided in [Article] 4, property of a statutory trust held in the 968 

acity as trustee is subject to attachment and 969 

exe970 

ing to the exercise of its 

name of the trust or by the trustee in the trustee’s cap

cution to satisfy a debt, obligation, or other liability of the trust.  

 (c) The failure of a statutory trust to observe any formalities relat971 

powers or management of its activities is not a ground for imposing liability on any trustee or 972 

beneficial owner of a statutory trust for any debt, obligation, or other liability of the trust. 973 

974 

 – Does the same rule apply to property of a series? 975 
 976 
 Subsection (c) – The proposed addition is for harmonization purposes.  The language 977 
originated in RULLCA but is being added to RUPA (re: LLPs), HULPA, and even the limited 978 
cooperative act.  979 
 980 

Reporters’ Notes 

 Subsection (b)
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 SECTION 305.  NO CREDITOR RIGHTS IN TRUST PROPERTY.  A creditor of a 981 

beneficial owner or trustee may not obtain possession of, or otherwise exercise legal or equitable 982 

rem of. 983 

984 

985 

 (b) A statutory trust, or any series thereof, may not be terminated or revoked except in 986 

acc987 

ation, or bankruptcy of a beneficial owner or 988 

tru  any series thereof.  989 

 (d) A statutory trust or any series thereof does not terminate because the same person is 990 

ial owner. 991 

 TLE TO TRUST 992 

 own name, or in the 993 

name of a trustee in the trustee’s capacity as trustee, whether in an active, passive, or custodial 994 

cap995 

N 308.  POWER TO SUE AND BE SUED.  A statutory trust may sue and be 996 

sued in its own name. 997 

998 

edies with respect to, the property of a statutory trust or any series there

 SECTION 306.  DURATION.   

 (a) A statutory trust has perpetual duration.  

ordance with this [act] or the terms of the governing instrument.  

 (c) The death, incapacity, dissolution, termin

stee does not result in the termination or dissolution of a statutory trust or

the sole trustee and sole benefic

SECTION 307.  POWER TO HOLD PROPERTY; TI

PROPERTY.  A statutory trust may hold or take title to property in its

acity.  

 SECTIO
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[ARTICLE 4] 999 

SERIES TRUSTS 1000 

 SECTION 401. STAT1001 

 (a) The governing in the creation by the statutory trust of one or 1002 

mo tutory trust if:  1003 

  (1) records are maintained for the series which reasonably identify the property of 1004 

the erie tional or allocational 1005 

ny other method by 1006 

; and  1007 

  (2) notice that the trust may have one or more series is set forth in the certificate 1008 

01(b)(4).  1009 

 1010 

 1011 

series thereof if the purpose of the series is lawful and not a predominantly donative purpose.  1012 

 02. LIABILITY OF SERIES TRUST.   1013 

 (1014 

 existing with respect 1015 

to the property of a particular series is enforceable against the property of the series only, and not 1016 

  1017 

) a debt, obligation, or other liability incurred or otherwise existing with respect 1018 

to rceable against the 1019 

property of the series.  1020 

 (b) The association, disassociation, or reassociation of property of a statutory trust or a 1021 

UTORY TRUST HAVING SERIES.   

strument may provide for 

re series with respect to specified property of the sta

 s s, including by specific listing, category, type, quantity, or computa

formula or procedure, such as a percentage or share of any property, or by a

which the identity of the property of the series is objectively determinable

of trust as required by Section 2

(b) A series of a statutory trust is not an entity separate from the statutory trust.   

(c) A series of a statutory trust may have a separate purpose from the trust or any other 

SECTION 4

a) In a series trust:  

  (1) a debt, obligation, or other liability incurred or otherwise

against the property of the trust generally or any other series thereof; and

  (2

the trust generally or the property of any other series thereof is not enfo
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series thereof to or with the trust or a series thereof, including by conversion or merger under 1022 

[Article] 7, is deemed to be a transfer between separate persons under [Uniform Fraudulent 1023 

1024 

.  If there is at least one 1025 

its duties, is obligated to consider the interests of the 1026 

trust and all series thereof, the governing instrument may provide that one or more other trustees, 1027 

e or more series 1028 

1029 

SECTION 404. DISSOLUTION OF SERIES.   1030 

 (a) A series of a series trust may be dissolved or its property distributed without causing 1031 

ries thereof.  1032 

 be wound up, on the 1033 

 causes dissolution of 1034 

the series or upon the dissolution of the trust.  1035 

r the governing 1036 

y cause the trust to take all 1037 

s and 1038 

obligations of the series as provided in Sections 803 through 805.  1039 

er the governing instrument is responsible for 1040 

winding up the affairs of a series of a series trust is not liable to the creditors of the dissolved 1041 

series by reason of the person’s actions in winding up the series. 1042 

1043 

Transfers Act or other state fraudulent transfer statute].  

 SECTION 403. DUTIES OF TRUSTEE IN SERIES TRUST

trustee of a series trust that, in discharging 

in discharging their duties, may consider only the interests of the trust or on

thereof.  

 

the dissolution of the trust or any other se

(b) A series of a series trust is dissolved, and its activities must 

occurrence of an event or circumstance that the governing instrument states

 (c) On dissolution of a series of a series trust, the persons that unde

instrument are responsible for winding up the affairs of the series ma

actions permitted under Section 803 and shall take actions with respect to the claim

(d) A person, including a trustee, that und
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[ARTICLE 5] 1044 

TRUSTEES AND TRUST MANAGEMENT  1045 

 SECTION 501. MANAGEMENT OF STATUTORY TRUST.  The business and 1046 

affairs of a statutory trust must be are managed by or under the authority of its trustees.  1047 

 e:   1048 

 (1) powers conferred by the governing instrument;   1049 

  instrument, any other powers necessary or 1050 

con  and  1051 

1052 

 SECTION 503.  ACTION BY TRUSTEES. On any matter that is to be acted on by 1053 

es apply: 1054 

 e trustees.  1055 

 , and without a vote, 1056 

if the minimum number of trustees necessary to authorize or take the action at a meeting at 1057 

ent in a signed record. 1058 

Ho1059 

 A trustee may vote in person or by proxy, but, if by proxy, the proxy must be in a 1060 

signed record.  1061 

H TRUSTEE.   1062 

od faith and for value deals with a 1063 

tru ercising the trustee’s 1064 

power, is protected from liability as if the trustee properly exercised the power.  1065 

 (b) A person that in good faith deals with a trustee need not inquire into the extent of a 1066 

SECTION 502. TRUSTEE POWERS.  A trustee may exercis

(2) except as limited by the governing

venient to carry out the business and affairs of the statutory trust;

 (3) other powers conferred by this [act].  

trustees, the following rul

(1) The trustees act by majority of th

(2) The trustees may act without a meeting, without previous notice

which all trustees entitled to vote thereon were present and voted cons

wever, prompt notice of the action must be given to those trustees that did not consent.  

 (3)

 SECTION 504. PROTECTION OF PERSON DEALING WIT

 (a) A person that in good faith assists a trustee, or in go

stee, without knowledge that the trustee is exceeding or improperly ex
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trustee’s power or the propriety of the exercise of the power.  1067 

 (c) A person that in good faith delivers property to a trustee need not ensure its proper 1068 

1069 

 steeship has terminated 1070 

sists a former trustee as if the former trustee were still a trustee, or in good faith and for value 1071 

deals with a former trustee as if the former trustee were still a trustee is protected from liability 1072 

1073 

Reporters’ Notes 1074 

 Subsection (a) considers both a person assisting and one dealing with a trustee.  In 1075 
con .  The difference between 1076 

fore overrides the 1077 
on-law rule that third 1078 
he trust’s governing 1079 

lying a negative (i.e. 1080 
plication intended? 1081 

 1082 

 1083 
 1084 

 made a  conscious 1085 
laware practice] by 1086 

those duties.  This 1087 
ach may well be correct, but, from the perspective of harmonization, it is worth considering 1088 

whether USTEA should use the sam1089 
1090 
1091 

To facilitate discussion of this question, this draft first reproduces the USTEA, § 505 and 1092 
then shows changes that would  HULPA, and HUPA.  If the 1093 
harmonizing approach is a changes will be required for Sections 104 and 1094 
501095 
 1096 

1097 

 SECTION 505.  STANDARDS OF CONDUCT FOR TRUSTEES.  1098 

 (a)  Subject to Section 403, in exercising the powers of trusteeship, a trustee shall act in 1099 

good faith and in a manner the trustee reasonably believes to be in the best interests of the 1100 

use.  

(d) A person that in good faith and without knowledge that the tru

as

as if the former trustee were still a trustee.  

trast, subsection (b) refers only to a person dealing with the trustee
the subsections makes sense in light of the comment: “Subsection (b) there
application to a statutory trust under Section 105 of the outmoded comm
parties that deal with the trustee are charged with constructive notice of t
instrument and its contents.”  However, the difference could be read as imp
those the opposite of subsection (b) applies to those who assist).  Is that im

Reporters' Notes Concerning Standard of Conduct

 As the USTEA Comments explain, the USTEA drafting committee
decision to: (i) depart from the Delaware Act [but conform with reported De
codifying fiduciary duties; and (ii) follow a corporate model with regard to 
appro

e language as will be used in HULLCA, HULPA, and 
HUPA.   
 
 

harmonize this section to HULLCA,
dopted, conforming 

7. 

[USTEA PROVISION] 
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statutory trust.  1101 

 (b)  A trustee shall discharge its duties with the care that a person in a similar position 1102 

onably believe appropriate under similar circumstances. 1103 

1104 

UCT FOR TRUSTEES.  1105 

 (a) Subject to Section 403, in exercising the powers of trusteeship, a trustee shall act in 

would reas

[HARMONIZATION ALTERNATIVE] 

 SECTION 505. STANDARDS OF COND

1106 

go t interests of tod faith and in a manner the trustee reasonably believes to be in the bes he 1107 

statutory trust. A trustee owes to the trust and the beneficial owners the duties of loyalty and care 1108 

stated in subsections (b) and (c). 1109 

 (b) A trustee shall discharge its duties with the care that a person in a similar position 1110 

would reasonably believe appropriate under similar circumstances. The fiduciary duty of loyalty 1111 

 dutiesof a trustee includes the : 1112 

   property, profit, or (1) to account to the trust and to hold as trustee for it any1113 

benefit derived by the trustee: 1114 

   (A) in the conduct or winding up of the trust’s activities; 1115 

  he trust’s property; or (B) from a use by the trustee of t  1116 

   (C) from the appropriation of a trust opportunity; 1117 

  (2) to refrain from dealing with the trust in the conduct or winding up of the 1118 

behalf of a person having an interest adverse to the trust; andtrust’s activities as or on  1119 

  t of the trust’s activities (3) to refrain from competing with the trust in the conduc1120 

before the dissolution of the trust. 1121 

(c) A trustee’s duty of care to the trust and the beneficial owners in the conduct and 1122 
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winding up of the trust’s business is to refrain from engaging in grossly negligent or reckless 1123 

conduct, intentional misconduct, or a knowing violation of law. 1124 

e trust instrument and (d) A trustee shall discharge the duties under this [act] or under th1125 

ual obligation of good faith and fair dealing.exercise any rights consistently with the contract  1126 

r under the trust (e) A trustee does not violate a duty or obligation under this [act] o1127 

instrument merely because the trustee’s conduct furthers the trustee’s own interest. 1128 

r ratify, after full disclosure of (f) All of the beneficial owners of a trust may authorize o1129 

all  the duty of loyalty material facts, a specific act or transaction that otherwise would violate . 1130 

arable claim in equity (g) It is a defense to a claim under subsection (b)(2) and any comp1131 

or at common law that the transaction was fair to the statutory trust. 1132 

 trustee enters into a (h) If, as permitted by subsection (f), or the trust instrument, a1133 

ubsection (b)(2), the transaction with a statutory trust that otherwise would be prohibited by s1134 

those of a person not trustee’s rights and obligations arising from the transaction are the same as 1135 

a trustee. 1136 

 duty to the statutory trust or to any other (i) A beneficial owner does not have any1137 

beneficial owner solely by reason of being a beneficial owner. 

 SECTION 506.  GOOD-FAITH RELIANCE.  A trustee, officer, 

1138 

employee, manager, 1139 

or committee of a statutory trust, or other person designated pursuant to Section 103(e)(8), is not 1140 

lia wner for breach of anyble to the trust or to a beneficial o  a duty under this [act], including a 1141 

fiduciary duty, to the extent the breach results from good-faith reliance on:  1142 

 1143 

 (2) a record of the statutory trust; or  1144 

 (3) an opinion, report, or statement of another person that the person to which the 1145 

(1) a term of the governing instrument;  
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opinion, report, or statement is made or delivered reasonably believes is within the other person’s 1146 

professional or expert competence and is made or delivered to the trustee, officer, employee, 1147 

ant to Section 1148 

1149 

1150 

 The change is intended to make clear that, as a default rule, good faith reliance is not a 1151 
defense to a breach of contra inly the trust instrument can create that protection for 1152 
the sly at odds with other 1153 

1154 
1155 

TERESTED TRANSACTIONS. 1156 

 trustee, officer, employee, or manager of a 1157 

1158 

03(e)(8).  1159 

 borrow money from, 1160 

1161 

an this [act], 1162 

 the same rights and obligations with respect to those matters as a person that is not a covered 1163 

par1164 

is voidable by the statutory trust unless the 1165 

covered party shows that the transa1166 

1167 

ll require revision. 1168 
1169 

 SECTION 508.  TRUSTEE’S RIGHT TO INFORMATION.  A trustee has the right 1170 

to receive from a statutory trust or another trustee information relating to the affairs of the trust 1171 

which is reasonably related to the trustee’s discharge of the trustee’s duties as trustee. The trustee 1172 

manager, or committee of a statutory trust, or other person designated pursu

103(e)(8).  

Reporters’ Notes 

ct claim.  Certa
 trustee, but to provide that protection as a default rule would be seriou

contract-based Conference products. 
 
 SECTION 507.  IN

(a) In this section, “covered party” means a 

statutory trust, or a related party of a trustee, officer, employee, manager, or other person 

designated pursuant to Section 1

(b) Subject to subsection (c), a covered party may lend money to, 

act as a surety, guarantor, or endorser for, guarantee or assume an obligation of, provide 

collateral for, or do other business with the statutory trust and, subject to law other th

has

ty.  

 (c) A transaction described in subsection (b) 

ction is fair to the trust.  

Reporters’ Notes 

 If the harmonized version of Section 505 is chosen, this Section wi
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may enforce this right by summary proceeding in the [appropriate court].  1173 

Reporters’ Notes 1174 

 cooperative) act each provide far more 1175 
onization Committee’s 1176 

assumption is that reasons ex1177 
 1178 

 HUPA, HULPA, HULLCA, and HULCA (limited
detailed rules concerning access of managers to information.  The Harm

ist not to harmonize. 

 SECTION 509. REIMBURSEMENT, INDEMNIFICATION, ADVANCEMENT, 1179 

AND EXONERATION INSURANCE.   1180 

l reimburse a trustee for any payment made by the trustee in the  (a) A statutory trust shal1181 

cou e complied with rse of the trustee’s activities on behalf of the statutory trust, if the truste1182 

Sections 501, 505, and 610 in making the payment. 1183 

(a) (b) A statutory trust may shall indemnify and hold harmless a trustee or beneficial 1184 

owner, or other person with respect to any claim or demand against the person and any debt, 1185 

obligation, or other liability incurred by the person by reason of the person’s former or present 1186 

capacity as a trustee or beneficial owner relationship with the trust if the claim, or demand, debt, 1187 

obligation or other liability does not arise from the person’s bad faith, willful misconduct, or 1188 

reckless indifference breach of Section 501, 505, or 610.   

 (b)

1189 

 (c) Expenses, including reasonable attorney’s fees and costs, incurred by a trustee, 1190 

gainst the person by beneficial owner, or other person in connection with a claim or demand a1191 

reason of the person’s relationship to a statutory trust may be paid by the trust before the final 1192 

lf of the person to repay disposition of the claim or demand, upon an undertaking by or on beha1193 

 indemnified under the trust if the person is ultimately determined not to be entitled to be1194 

subsection (a). As a matter under Section 503(1), a statutory trust may advance reasonable 1195 

expenses, including attorney’s fees and costs, incurred by a trustee or beneficial owner in 1196 

connection with a claim or demand against the person by reason of the person’s former or 1197 
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present capacity as a trustee or beneficial owner, if the person promises to repay the statutory 1198 

trust if the person ultimately is determined not to be entitled to be indemnified under subsection 1199 

(b). 

 (c)

1200 

 (d) A term in the governing instrument relieving or exonerating

is

 a trustee from liability 1201 

 unenforceable to the extent it relieves or exonerates the trustee from liability for conduct 1202 

involving bad faith, willful misconduct, or reckless indifference.  1203 

in insurance on behalf of a trustee or  (e) A statutory trust may purchase and mainta1204 

ben ed by the trustee or eficial owner of the trust against liability asserted against or incurr1205 

der Section 104(9), the beneficial owner in that capacity or arising from that status even if, un1206 

trust instrument could not eliminate or limit the person’s liability to the company for the conduct 1207 

ability.giving rise to the li  1208 

orters' Notes 1209 
1210 

UPA and HULPA), 1211 
 of this section. 1212 

 1213 
tes indemnification as 1214 

 having a different default in a statutory trust than in an 1215 
LL1216 

1217 
he introductory phrase (“As a matter under Section 503(1)”) is 1218 

int ULLCA (“As an activity in the 1219 
ordinary course of 1220 
 1221 
 1222 
 1223 

S.   1224 

 g a beneficial owner, to 1225 

direct a trustee or other person in the management of a statutory trust.    1226 

 (b)  The governing instrument may provide that neither the power to direct a trustee or 1227 

other person nor the exercise of the power by any person, including a beneficial owner, causes 1228 

Rep
 

 In general, this section has been harmonized to HULLCA (and H
after they had been improved by reference to the original language

 Subsection (b) – For harmonization purposes, this change manda
the default rule.  Query the reason for

C, limited partnership, or general partnership. 
 
 Subsection (c) – T

ended as the analog to the introductory phrase used in H
its activities”).   

Subsection (d) – Other acts have been harmonized to this provision. 

 SECTION 510. DIRECTION OF TRUSTEE

(a)  The governing instrument may authorize any person, includin
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the person to be a trustee or imposes on the person duties, including fiduciary duties, or liabilities 1229 

relating to these duties, to a statutory trust or beneficial owner.   1230 

t actions by a trustee 1231 

ct in accordance with an exercise of the power, 1232 

un trument or the trustee 1233 

knows or has reason to know that following the direction would constitute a serious breach of 1234 

1235 

1.  DELEGATION BY TRUSTEE.   1236 

 owers. The trustee shall exercise the care a person 1237 

in a similar position would reasonably believe appropriate under similar circumstances in:  1238 

  an agent;  1239 

   delegation; and  1240 

   monitor the agent’s 1241 

performance and compliance with the terms of the delegation.  1242 

 ers to a co-trustee.  1243 

 a trustee owes a duty to the statutory 1244 

tru  1245 

 (d)  A trustee that complies with subsection (a) is not liable to a beneficial owner or to the 1246 

sta ich a function was 1247 

1248 

(e)  An agent of a trustee submits to the jurisdiction of the courts of this state by 1249 

accepting a delegation of powers or duties from a trustee with respect to a claim related to the 1250 

agency. 1251 

 (c)  If the governing instrument confers on a person a power to direc

or other person, the trustee or other person shall a

less the direction is manifestly contrary to the terms of the governing ins

fiduciary duty by the trustee. 

 SECTION 51

(a)  A trustee may delegate duties and p

(1)  selecting 

(2)  establishing the scope and terms of the

(3)  periodically reviewing the agent’s actions in order to

(b)  Subject to subsection (a), a trustee may delegate duties and pow

 (c)  In performing a delegated function, an agent of

st to exercise reasonable care to comply with the terms of the delegation. 

tutory trust for an act or omission of the agent of the trustee to wh

delegated. 
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 SECTION 512.  INDEPENDENT TRUSTEE IN REGISTERED INVESTMENT 1252 

COMPANY.   1253 

 e the meanings set 1254 

e Investment Company Act of 1940, [as amended,] 15 U.S.C. Section 80a-1 et seq. [or 1255 

any1256 

 (b)  If a statutory trust is registered as an investment company under the Investment 1257 

Co [or any successor statute] 1258 

for all purposes under 1259 

 compensation both  1260 

for service as an independent trustee of the trust and for service as an independent trustee of one 1261 

viser or an affiliated 1262 

n independent trustee 1263 

tion.  1264 

1265 

(a)  In this section, “affiliated person” and “interested person” hav

forth in th

 successor statute] [and any regulations issued thereunder].  

mpany Act of 1940, [as amended,] 15 U.S.C. Section 80a-1 et seq., 

[and any regulations issued thereunder,] a trustee is an independent trustee 

this [act] if the trustee is not an interested person of the trust. The receipt of

or more other investment companies managed by a single investment ad

person of an investment adviser, does not affect the status of the trustee as a

under this sec
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[ARTICLE] 6 1266 

BENEFICIARIES AND BENEFICIAL RIGHTS OWNERS 1267 

 SECTION 601.  BENEFICIAL INTEREST.  1268 

 (a) sferable.  1269 

 ry trust is personal property regardless of the nature

 A beneficial interest in a statutory trust is freely tran

(b) A beneficial interest in a statuto  1270 

of the property of the trust. 1271 

cial interest in a statutory trust is not an interest in specific property of the 1272 

sta1273 

) A beneficial owner does not have a preemptive right to subscribe to any additional 1274 

issue of beneficial interests or any other interest of a statutory trust. 1275 

 nterest issued by the 

 (c) A benefi

tutory trust. 

 (d

(e) A beneficial interest may be evidenced by a certificate of the i1276 

ted by the certificate statutory trust in a record, and, subject to this section, the interest represen1277 

may be transferred by a transfer of the certificate. 1278 

 (f) A statutory trust need not give effect to a transferee of a beneficial owner’s rights 1279 

under this section until the tr f the transfer.ust has notice o  1280 

1281 
 1282 

 uestions in other acts 1283 
1284 

 1285 
  unless a trust-related 1286 

1287 
 1288 
 NEFICIAL OWNERS. On any 1289 

ma ply:   1290 

 (1) The beneficial owners act by majority of the beneficial interests.  1291 

 (2) The beneficial owners may take the action without a meeting, without notice, and 1292 

Reporters' Notes 

Subsection (b) – language deleted as unnecessary and as raising q
(which do not include the language). 

Subsections (e) and (f) – included for the sake of harmonization,
reason indicates to the contrary. 

SECTION 602. VOTING OR CONSENT BY BE

tter that is to be acted on by beneficial owners, the following rules ap
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without a vote, if beneficial owners having at least the minimum number of votes necessary to 1293 

authorize or take the action at a meeting at which all beneficial owners entitled to vote thereon 1294 

ce of the action must be 1295 

1296 

xy, the proxy must 1297 

be contained in a signed record.  1298 

 FORM OF AND LIABILITY FOR CONTRIBUTIONS

were present and voted consent in a signed record. However, prompt noti

given to those beneficial owners that did not consent.  

 (3) A beneficial owner may vote in person or by proxy, but if by pro

 SECTION 603.  1299 

CONTRIBUTION BY BENEFICIAL OWNER.   

 (a) A contribution of a beneficia

1300 

l owner to a statutory trust may be in cash, property, or 1301 

services rendered or a promissory note or other obligation to contribute cash or property or to 1302 

perform services. A contribution may consist of tangible or intangible property or other benefit 1303 

, other agreements to to a statutory trust, including money, services performed, promissory notes1304 

to be performedcontribute money or property, and contracts for services . 1305 

(b) A person may become a beneficial owner of a statutory trust and may receive a 1306 

 in a statutory trust without making a contribution or being obligated to make a 1307 

1308 

beneficial interest

contribution to the trust.  

 (b) (c) A beneficial owner is liable to the statutory trust for failure to perform an 1309 

obligation to contribute cash or property or to perform services, even if the beneficial owner is 1310 

unable to perform because of death, disability, or any other reason. If a beneficial owner does not 1311 

make the required contribution of cash, property, or services, the beneficial owner is obligated, at 1312 

 the contribution that the option of the trust, to contribute cash equal to that part of the value of1313 

has not been made. This obligation is in addition to any other right, including the right to specific 1314 

performance, that the trust has against the beneficial owner under the governing instrument or 1315 
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applicable law. A person’s obligation to contribute money or other property or other benefit to, 1316 

or to perform services for, a statutory trust is not excused by the person’s death, disability, or 1317 

other inability to perform personally. 

 

1318 

 is obligated at the (d) If a person does not make a promised contribution, the person1319 

to contribute money equal to the value of the part of the contribution option of the statutory trust 1320 

which has not been made. 1321 

 (c) (e) The governing instrument may provide that a beneficial owner that fails to make a 1322 

ent, is 1323 required contribution, or comply with the terms and conditions of the governing instrum

subject to specified penalties for or consequences of the failure, including:  1324 

  (1) reduction or elimination of the defaulting beneficial owner’s proportionate 1325 

es thereof;  1326 

  cial interest to that of 1327 

owners;  1328 

  (3) forced sale or forfeiture

interest in the statutory trust or seri

(2) subordination of the defaulting beneficial owner’s benefi

nondefaulting beneficial 

 of the defaulting beneficial owner’s beneficial 1329 

int1330 

y trust by another 1331 

ben ficia owner’s commitment; 1332 

  (5) redemption or sale of the defaulting beneficial owner’s beneficial interest at a 1333 

value fixed by appraisal or b1334 

 erning instrument.   1335 

1336 
 1337 

 The deletions are consistent with Conference policy.  No other entity act sanctions 1338 
penalties or forfeitures.  “Equity abhors a forfeiture,” and the common law of contracts does not 1339 
permit penalties (although some academics have criticized that approach and asserted that the 1340 
common law’s antipathy is more formal than real).   Moreover, from the perspective of 1341 

erest;  

  (4) imposition of an obligation to repay a loan to the statutor

e l owner of the amount necessary to meet the defaulting beneficial 

y formula; and 

 (6) specific performance of an obligation under the gov

Reporters' Notes 
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harmonization, if these words remain in USTEA, they should be added to HULLCA, HULPA, 1342 
and HUPA. 1343 
 1344 
 SECTION 604.  DISTRIBUTION TO BENEFICIAL OWNER RIGHT TO 1345 

1346 

 

DISTRIBUTIONS BEFORE DISSOLUTION. 

(a) When Any distributions made by a statutory trust before its dissolution and winding 1347 

up must be in proportion to the beneficial interests. If a beneficial owner becomes entitled to 1348 

receive a distribution, with respect to the distribution, the beneficial owner has the status of, and 

is entitled to all remedies available to, a creditor of the statutory trust 

1349 

respect to the with 1350 

distribution.   

 (b) 

1351 

A beneficial owner has a right to a distribution before the dissolution and winding up 1352 

of a statutory trust only if the trust decides to make an interim distribution. A beneficial owner 1353 

 any form other than 1354 

ey.  1355 

 (c) 

does not have a right to demand or receive a distribution from the trust in

mon

Subject to Section 803(b), the trust may distribute an asset in kind only if each part of 1356 

r receives a percentage of the 1357 

asset equal in value to the be  share of the distribution

the asset is fungible with each other part and each beneficial owne

neficial owner’s  distributions. 1358 

1359 
1360 

 tes a default rule. 1361 
1362 

A statutory trust 1363 

ma , or otherwise, any beneficial interest in the trust or series 1364 

the1365 

 SECTION 606.  CHARGING 

Reporters' Notes 
 

Subsection (a) – For harmonization purposes, the new first sentence crea
 
 SECTION 605. REDEMPTION OF BENEFICIAL INTEREST. 

y acquire, by purchase, redemption

reof. A beneficial interest acquired under this section is canceled.  

ORDER.  1366 

 (a) If a beneficial interest is not freely transferable by a beneficial owner so that the 1367 

transferee has all rights of the transferor, a judgment creditor of a beneficial owner may satisfy 1368 
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the judgment against the beneficial owner’s beneficial interest only as provided in this section.  1369 

 (b) On application by a judgment creditor of a beneficial owner, the [appropriate court] 1370 

ions from the trust for may issue a charging order against the beneficial owner’s right to distribut1371 

the unsatisfied part of the judgment and: 

  (1) appoint a receiv

1372 

er of the distributions subject to the charging order, with the 1373 

power to enforce the beneficial owner’s right to a distribution; and   1374 

e effect to the charging order.   (2) make other orders necessary to giv  1375 

 (c) A charging order issued under subsection (b) is a lien on the beneficial owner’s right 1376 

to  creditor any distributions and requires the statutory trust to pay over to the judgment1377 

distribution that would otherwise be paid to the beneficial owner until the judgment has been 1378 

ed. satisfi  1379 

 (d) A statutory trust or beneficial owner that is not subject to a charging order issued 1380 

 under the judgment under subsection (b) may pay to the judgment creditor the full amount due1381 

lien and thereby succeed to the rights of the judgment creditor, including the charging order.  1382 

eficial owner or a transferee of the beneficial interest of any (e) This [act] does not deprive a ben1383 

exemption applicable to the st.beneficial intere  1384 

1385 

ur partner” principle 1386 
1387 

ly* unprecedented to 1388 
nd then protect those private 1389 

r.  To do so would put the Conference at odds with literally 1390 
hundreds of cases (that, rightly or wrongly, consistently subject private transfer restrictions to 1391 
stri become controversial as an unfair barrier to 1392 
legitimate creditors.  Particularly in light of that controversy, it is the wrong time for the 1393 
Conference to seek radically to change the law. 1394 

 1395 
* Nevada is the lone exception.  Nev. Rev. Stat. § 78.746. 1396 
 1397 

Reporters’ Notes 

 The charging order is a remedy that functions to protect the “pick yo
of partnership and LLC law.  As an entity whose interests are freely transferable, a statutory trust 
resembles a corporation rather a partnership or LLC.   It would be virtual
allow an entity to impose transfer restrictions by private agreement a
arrangements with the charging orde

ct scrutiny).  Moreover, the charging order has 
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 SECTION 606. RESTRICTIONS ON TRANSFER OF BENEFICIAL INTERESTS. 1398 

 (a) The governing instrument may impose restrictions for any reasonable purpose on the 1399 

tra ct beneficial interests nsfer of beneficial interests of a statutory trust. A restriction does not affe1400 

issued before the restriction was adopted unless the holders of the beneficial interests are parties 1401 

to the governing instrument or voted in favor of the restriction. 1402 

 (b) A restriction under subsection (a) on the transfer of beneficial interests is valid and 1403 

enf  the front or back of the orceable against the holder if the restriction is noted conspicuously on1404 

 without knowledge certificate. Unless so noted, a restriction is not enforceable against a person1405 

of the restriction. 1406 

 (c) A restriction on the transfer of beneficial interests may: 1407 

  trust or other persons (1) obligate the beneficial owner first to offer the statutory 1408 

 restricted beneficial (separately, consecutively, or simultaneously) an opportunity to acquire the1409 

sts;intere  1410 

  (2) obligate the statutory trust or other persons (separately, consecutively, or 1411 

sim ltanu eously) to acquire the restricted beneficial interests; 

  

1412 

 series trust, or another (3) require the statutory trust, the holders of any class or1413 

 transfer of the restricted beneficial interests, if the requirement is not person to approve the1414 

manifestly unreasonable; and 1415 

  (4) prohibit th  restricted beneficial interests to designated persons e transfer of the1416 

or manifestly unreasonable.classes of persons, if the prohibition is not  1417 

1418 

 This section is designed to resemble MBCA § 6.27. 1419 

 SECTION 607.  TRANSACTION WITH BENEFICIAL OWNER.  Subject to 1420 

Reporters’ Notes 
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Section 507, a beneficial owner or related party of a beneficial owner may lend money to, 1421 

borrow money from, act as a surety, guarantor, or endorser for, guarantee or assume an 1422 

tory trust and, subject to 1423 

spect to those matters as a 1424 

1425 

Reporters’ Notes 1426 

 Even if the harmonized approach is adopted for Section 505, this section should remain 1427 
essentially as is.   1428 
 1429 

TION 608. BENEFICIAL OWNER’S RIGHT TO INFORMATION.  A 1430 

beneficial owner has the right to tee information relating 1431 

cial owner’s interest.  1432 

1433 

orters’ Notes 1434 

each provide far more 1435 
te, e.g., the absence of a 1436 

r the trustee to impose 1437 
ing instrument). The Harmonization Committee’s 1438 

1439 
 1440 
 

obligation of, provide collateral for, or do other business with the statu

law other than this [act], has the same rights and obligations with re

person that is not a beneficial owner. 

 SEC

receive from the statutory trust or a trus

to the affairs of a statutory trust which is reasonably related to the benefi

The beneficial owner may enforce this right by summary proceeding in the [appropriate court].  

Rep

 HUPA, HULPA, HULLCA, and HULCA (limited cooperative) act 
detailed rules concerning access of equity owners to information.  (No
requirement of a proper purpose; the absence of express authority fo
restrictions independent of the govern
assumption is that reasons exist not to harmonize. 

SECTION 609. DIRECT ACTION BY BENEFICIAL OWNER

 (a) A benefi

.   1441 

cial owner may maintain a direct action against a statutory trust to redress an 1442 

injury sustained by, or to enforce a duty owed to, the beneficial owner if the beneficial owner can 1443 

prevail without showing an injury or breach of duty to the trust. Subject to subsection (b), a 1444 

wner, a trustee, or the beneficial owner may maintain a direct action against another beneficial o1445 

statutory trust to enforce the beneficial owner’s rights and otherwise protect the beneficial 1446 

owner’s interests, including rights and interests under the governing instrument or this [act] or 1447 

arising independently of the beneficial owner relationship. 1448 
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 (b) A beneficial owner maintaining a direct action under this section must plead and 1449 

prove an actual or threatened injury that is not solely the result of an injury suffered or threatened 1450 

to be suffered by the statutory trust. 

Reporters' Notes 

 The substituted lan

1451 

1452 
 1453 

guage conforms to Conference precedent and with the lion’s share of 1454 
case law.   Until 2004, Delaw pecial injury” approach, but in Tooleyare used the “s  the court 1455 
joined the majority and “disapprove ]” of that approach. Tooley v. Donaldson, Lufkin, & [d1456 
Jenrette, Inc., 845 A.2d 1031, 1035 (Del. 2004).  The “duty owed” approac
few states and can lead to substantial confusion. 
 

h is the law in very 1457 
1458 
1459 

VE ACTION.SECTION 610. DERIVATI  A beneficial owner may maintain a 1460 

derivative action to redress an injury sustained by, or enforce a duty owed to, right of a statutory 1461 

trust if:   1462 

  s, requesting that the 1463 

ce the right, and the 1464 

able time; or  1465 

  (2) a demand would be futile.  1466 

(1) the beneficial owner first makes a demand on the trustee

trustees cause the trust to bring an action to redress the injury or enfor

trustees do not bring the action within a reason

 SECTION 611. PROPER PLAINTIFF. A derivative action on behalf of a statutory 1467 

trust may be maintained only by a person that is a beneficial owner at the time the action is 1468 

1469 

  (1) that

commenced and:  

 was a beneficial owner when the conduct giving rise to the action 1470 

1471 occurred; or  

  (2) acquired the whose status as a beneficial owner devolved upon the person 1472 

by rom a person that was a 1473 

beneficial owner at the time of the conduct. 1474 

 SECTION 612. PLEADING.

 operation of law or pursuant to the terms of the governing instrument f

 In a derivative action on behalf of the statutory trust, the 1475 
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complaint must state with particularity:  1476 

  (1) the date and content of the plaintiff’s demand and the trustees’ response to the 1477 

demand by the trustees; or  1478 

  (2) why the demand should be excused as futile.  

 

1479 

13. SPECIAL LITIGATION COMMITTEE.SECTION 6  1480 

(a) If a statutory trust is named as or made a party in a derivative proceeding, the trust 1481 

ma ted in the proceeding y appoint a special litigation committee to investigate the claims asser1482 

ust.  If the trust and determine whether pursuing the action is in the best interests of the tr1483 

made in the name of the appoints a special litigation committee, on motion by the committee 1484 

trust, except for good cause shown, the court shall stay discovery for the time reasonably 1485 

ion does not prevent necessary to permit the committee to make its investigation.  This subsect1486 

08 or 608, for good the court from enforcing a person’s right to information under Section 51487 

 restraining order or cause shown, granting extraordinary relief in the form of a temporary1488 

preliminary injunction. 1489 

mittee may be composed of one or more disinterested and  (b) A special litigation com1490 

independent individuals, who may be trustees. 1491 

 (c) A special litigation committee may be appointed: 1492 

  (1) by a majority of the trustees not named as defendants or plaintiffs in the 1493 

proceeding; and 1494 

 proceeding, by a  (2) if all trustees are named as defendants or plaintiffs in the 1495 

majority of the trustees named as defendants. 1496 

 (d) After appropriate investigation, a special litigation committee may determine that it is 1497 

in the best interests of the statutory trust that the proceeding: 1498 
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  (1) continue under the control of the plaintiff; 1499 

  (2) continue under the control of the committee; 1500 

   by the committee; or(3) be settled on terms approved  1501 

  (4) be dismissed. 1502 

 ( ction (d), a special litigation committee e) After making a determination under subse1503 

shall file with the court a statement of its determination and its report supporting its 1504 

mination and reportdetermination and shall serve each party with a copy of the deter .  The court 1505 

and independent and shall determine whether the members of the committee were disinterested 1506 

whether the committee conducted its investigation and made its recommendation in good faith, 1507 

independently, and with reasonable care, with the committee having the burden of proof.  If the 1508 

pendent and that the court finds that the members of the committee were disinterested and inde1509 

e court shall enforce committee acted in good faith, independently, and with reasonable care, th1510 

the stay of discovery the determination of the committee.  Otherwise, the court shall dissolve 1511 

entered under subsection (a) and allow the action to proceed under the direction of the plaintiff. 1512 

1513 
nd HULLCA; HUPA 1514 

stion in the LLC case law 1515 
xpress provision in its 1516 

op uerbach rule for assessing a report of an SLC. 1517 
Auerbach v. Bennett, 393 N.E.2d 994 (N.Y. 1979).   Auerbach is by far the majority rule. 1518 

1519 
 S

Reporters' Notes 
 This section is added: (i) for harmonization purposes [HULPA a
does not provide for derivative suits]; (ii) because there is some sugge
that an entity may not create an SLC absent statutory authority or an e

erating agreement; and (iii) to adopt the A

 
ECTION 614. PROCEEDS AND EXPENSES. 

 (e)

1520 

 (a) Except as otherwise provided in subsection (f) (b):  

  (1) any 

1521 

proceeds or other benefits of a derivative action on behalf of a statutory 1522 

trust, whether by judgment, compromise, or settlement, are the property of  belong to the trust 1523 

and not of to the plaintiff; and  1524 

  (2) if the plaintiff receives any proceeds or other benefits, the plaintiff shall 1525 
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immediately remit them immediately to the trust. 1526 

 (f) (b) If a derivative action on behalf of a statutory trust is successful in whole or in part, 1527 

onable attorney’s fees, costs, and otherthe court may award the plaintiff reas  expenses, including 1528 

attorney’s fees and costs, from the recovery by the trust.  

(g) A derivative action on behalf of a statutory trust may not be voluntarily dism

1529 

issed or 1530 

settled without the court’s approval. 1531 

Reporters' Notes 1532 
 1533 

 Former Subsection (g the sake of harmonization, but perhaps the better 1534 
result would be to reinstate 1535 

1536 

) – deleted for 
and harmonize other acts to USTEA. 

 
 SECTION 615. LIMITATIONS ON DISTRIBUTIONS. 1537 

(a) A statutory trust may not make a distribution if after the distribution: 1538 

  e due in the ordinary (1) the trust would not be able to pay its debts as they becom1539 

ities; orcourse of the trust’s activ  1540 

  (2) the trust’s total assets would be less than the sum of its total liabilities plus, 1541 

unless the governing instrument permits otherwise, the amount that would be needed, if the trust 1542 

ution, to satisfy the were to be dissolved, wound up, and terminated at the time of the distrib1543 

ation of beneficial owners whose preferential rights upon dissolution, winding up, and termin1544 

preferential rights are superior to those of persons receiving the distribution. 1545 

 (b) A statutory trust may base a determination that a distribution is not prohibited under 1546 

ancial statements prepared on the basis of accounting practices and subsection (a) either on fin1547 

pri  or other method that is nciples that are reasonable in the circumstances or on a fair valuation1548 

reasonable under the circumstances. 1549 

 (c) Except as otherwise provided in subsection (e), the effect of a distribution under 1550 

subsection (a) is measured: 1551 
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(1) in the case of a distribution as defined in Section 102(6), as of the earlier of 1552 

the date: 1553 

   incurred by the trust;   (A) money or other property is transferred or debt1554 

and 1555 

  own the interest or  (B) the person entitled to the distribution ceases to 1556 

rights being acquired by the trust in return for the distribution; 1557 

bution of indebtedness, as of the date the   (2) in the case of any other distri1558 

ind btede ness is distributed; and 

  

1559 

 other cases, as of the date(3) in all : 1560 

   (A) the distribution is authorized, if the payment occurs within 120 days 1561 

te; orafter that da  1562 

 e than 120 days after  (B) the payment is made, if the payment occurs mor1563 

orized.the distribution is auth  1564 

(d) A statutory trust’s indebtedness to a member or transferee incurred by reason of a 1565 

 with the trust’s indebtedness to its distribution made in accordance with this section is at parity1566 

gen nteral, unsecured creditors, except to the extent subordinated by agreeme . 1567 

sued in connection with or  (e) A statutory trust’s indebtedness, including indebtedness is1568 

as part of a distribution, is not a liability for purposes of subsection (a) if the terms of the 1569 

if and to the extent indebtedness provide that payment of principal and interest are made only 1570 

ade under this section. If indebtedness is issued as a that payment of a distribution could be m1571 

dis ed as a distribution, the effect of which tribution, each payment of principal or interest is treat1572 

is measured on the date the payment is actually made. 1573 

(f) This section does not apply to distributions under Section 803. 1574 
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Reporters' Notes 1575 
 1576 

 In their July 2, 2010 letter to Dean Haynsworth, Professors Langbein and Sitkoff 1577 
explained the absence of clawback provisions as follows:  “USTEA contains no provision for the 1578 
recapture of distributions ma tity is insolvent. Thus, in the absence of an 1579 
applicable provision in the governing instrument, under Section 105 ordinary trust law will 1580 
app her, 4 Scott and Ascher on 1581 

nization Committee 1582 
tly than the other acts.  1583 

bly the fraudulent 1584 
rporate law and 1585 

ty shield for owners.  1586 
 applies “in the absence 1587 
d)  Statutory clawback 1588 

1589 
1590 

ROPER DISTRIBUTIONS.

de while the en

ly. See, e.g., Austin W. Scott, William F. Fratcher & Mark L. Asc
Trusts § 26.7 (5th ed. 2007).”  With respect and for two reasons, the Harmo
believes that this explanation does not justify treating USTEA differen
Common law remedies also exist with respect to other entities – most nota
transfer/conveyance laws, but the Conference policy has been to follow co
provide a separate, statutory remedy when an entity act provides a liabili
Moreover, as Professors Langbein and Sitcoff note, “ordinary trust law”
of an applicable provision in the governing instrument.” (Emphasis adde
provisions are not subject to variation by the private agreement. 
 
 SECTION 616. LIABILITY FOR IMP  1591 

(a) Except as otherwise provided in subsection (b), if a trustee of a statutory trust 1592 

ng to the distribution consents to a distribution made in violation of Section 615 and in consenti1593 

for the amount of the fails to comply with Section 505, the trustee is personally liable to the trust 1594 

thout the violation of distribution which exceeds the amount that could have been distributed wi1595 

Section 505. 1596 

pressly relieves a trustee (b) To the extent the governing instrument of a statutory trust ex1597 

 that authority and of the authority and responsibility to consent to distributions and imposes1598 

bsection (a) applies to the responsibility on one or more other trustees, the liability stated in su1599 

other trustees and not the trustee that the governing instrument relieves of authority and 1600 

responsibility. 1601 

on to that person was (c) A person that receives a distribution knowing that the distributi1602 

 of Section 615 is personally liable to the statutory trust but only to the extent made in violation1603 

that the distribution received by the person exceeded the amount that could have been properly 1604 

paid under Section 615. 1605 
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(d) A person against which an action is commenced because the person is liable under 1606 

subsection (a) may: 1607 

 er subsection (a) and  (1) implead any other person that is subject to liability und1608 

e a right of contribution from the person; andseek to enforc  1609 

  tion of subsection (c) (2) implead any person that received a distribution in viola1610 

and seek to enforce a right of contribution from the person in the amount the person received in 1611 

violation of subsection (c). 1612 

n under this section is barred if not commenced within two years after the (e) An actio1613 

distribution 1614 

1615 
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[ARTICLE] 7 1616 

CONVERSION AND MERGER, INTEREST EXCHANGE, 1617 

CO  AND DOMESTICATIONNVERSION  1618 

 SECTION 701.  DEFINITIONS.  In this [article]:  1619 

 (1)  “Constituent organization” means an organization that is party to a merger.  1620 

 (2)  “Constituent statutory trust” means a constituent organization that is a statutory trust.  1621 

 onverting (3)  “Converted organization” means the organization into which a c1622 

organization converts pursuant to Sections 702 through 705.  

 (4)  “Converting organization” means a

1623 

n organization that converts into another 1624 

organization pursuant to Section 702.  1625 

 at is a statutory trust. (5)  “Converting statutory trust” means a converting organization th  1626 

 (6)  “Governing law” means the law that governs an organization’s internal affairs.  1627 

 (7)  “Organization” means a common-law trust that does not have a predominantly 1628 

donative purpose; general partnership, including a limited liability partnership; limited 1629 

partnership, including a limited liability limited partnership; limited liability company; 1630 

utory trust. The term includes a domestic or foreign organization corporation; or foreign stat1631 

whether or not organized for profit.  1632 

 (8)  “Organizational documents” means the records that create an organization and 1633 

det  that own it, have an ermine its internal governance and the relations among the persons1634 

interest in it, or are members of it. 

 (9)  “Sur

1635 

viving organization” means an organization into which one or more other 1636 

organizations are merged, whether the surviving organization preexisted the merger or was 1637 

created by the merger.  1638 
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 SECTION 702.  CONVERSION.   1639 

 (a)  An organization other than a statutory trust may convert to a statutory trust, and a 1640 

sta ther orgtutory trust may convert to ano anization pursuant to this section and Sections 703 1641 

through 705 and a plan of conversion, if:  

  (1)  the conversion is not prohibited by the governing law

1642 

 of the other 1643 

organization; and  1644 

(2)  the other organization complies with its governing law in eff  ecting the 1645 

con ersiv on.  

 (b)  A plan of conversion m

1646 

ust be in a record and must include:  1647 

  (1)  the name and form of the organization before conversion;  1648 

  fter conversion;  (2)  the name and form of the organization a  1649 

  (3)  the terms and conditions of the conversion, including the manner of and basis 1650 

n of money, interests for converting interests in the converting organization into any combinatio1651 

in the converted organization, and other consideration; and  1652 

  (4)  the organizational documents of the converted organization.  1653 

703.  ACTION ON PLAN OF CONVERSION BY CONVERTING  SECTION 1654 

STATUTORY TRUST.   1655 

 (a)  A plan of conversion must be consented to by all trustees and all beneficial owners of 1656 

ting statutory trust. a conver  1657 

 (b)  A converting statutory trust may amend a plan of conversion or abandon the planned 1658 

con ersiv on:  1659 

  (1)  as provided in the plan; and  1660 

  (2)  except as prohibited by the plan, by the same consent as was required to 1661 
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approve the plan.  1662 

 SECTION 704.  FILINGS REQUIRED FOR CONVERSION; EFFECTIVE DATE.   1663 

fter a conversion is approved:  (a)  A  1664 

 of State] for filing  (1)  a converting statutory trust shall deliver to the [Secretary 1665 

art st include: icles of conversion, which mu  1666 

   (A)  a statement that the trust has been converted into another 1667 

organiza on; ti  1668 

 (B)  the name and form of the converting organization and the jurisdiction    1669 

of s gov rninit e g law;  1670 

    (C)  a statement that the conversion was approved as required by this [act];  1671 

   by (D)  a statement that the conversion is not prohibited  the governing law 1672 

ion; and of the converted organizat  1673 

  zation not authorized  (E)  if the converted organization is a foreign organi1674 

to do business in this state, the street and mailing address of an office that the [Secretary of State] 1675 

may use for the purposes of Section 705(c); and  

  (2)  if the converting organization is not a statutory trust, th

1676 

e converting 1677 

te] for filing a certificate of trust, which must organization shall deliver to the [Secretary of Sta1678 

include, in addition to the information required by Section 201:  1679 

(A)  a statement that the trust was converted from another organization;     1680 

  ization and the jurisdiction  (B)  the name and form of the converting organ1681 

of its governing law; and  1682 

   (C)  a statement that the conversion was approved in a manner that 1683 

complied with the organization’s governing law.  1684 
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 (b)  A conversion becomes effective when the certificate of conversion is effective as 1685 

provided in Section 204(c).  1686 

 SECTION 705.  EFFECT OF CONVERSION.   

 (a)  An organ

1687 

ization that has been converted pursuant to this [article] is for all purposes 1688 

the  conversion.  same organization that existed before the  1689 

 (b)  When a conversion under this [article] takes effect:  1690 

 verting organization remains vested in the (1)  all property owned by the con  1691 

con ertev d organization;  

  (2)

1692 

  all debts, obligations, and other liabilities of the converting organization, 1693 

including those existing with respect to the property of a series thereof, continue as debts, 1694 

obligations, or other liabilities of the converted organization limited to the property of any series 1695 

aw of the converted thereof as provided for by the plan of conversion and the governing l1696 

ion; organizat  1697 

  (3)  an action or proceeding pending by or against the converting organization 1698 

con inuet s as if the conversion had not occurred;  

  (4)  except as prohibited by law other than this [act], the righ

1699 

ts, privileges, 1700 

es, powers, and purposes of the converting organization remain vested in the converted immuniti1701 

organization;  1702 

  (5)  except as otherwise provided in the plan of conversion, the terms and 1703 

conditions of the plan of conversion take effect; and  1704 

olve a converting   (6)  except as otherwise agreed, the conversion does not diss1705 

statutory trust or any series thereof for the purposes of Section 801.  1706 

 (c)  A converted organization that is a foreign organization consents to the jurisdiction of 1707 
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the courts of this state to enforce any debt, obligation, or other liability for which the converting 1708 

statutory trust is liable, if, before the conversion, the converting statutory trust was subject to suit 1709 

tion that is a foreign in this state on the debt, obligation, or other liability. A converted organiza1710 

ith process in organization and not authorized to do business in this state may be served w1711 

accordance with Section 212.  1712 

 SECTION 706.  MERGER.   1713 

 may merge with one or more other constituent organizations (a)  A statutory trust 1714 

pu erger if: rsuant to this section and Sections 707 through 709 and a plan of m  1715 

ing law of a  (1)  the merger is not prohibited by the govern ny constituent 1716 

organization; and  1717 

  ning law in effecting (2)  each of the other organizations complies with its gover1718 

ger. the mer  1719 

  must include: (b)  A plan of merger must be in a record and  1720 

  (1)  the name and form of each constituent organization;  1721 

  (2)  the name and form of the surviving organization and, if the surviving 1722 

organization is to be created by the merger, a statement to that effect;  

  (3)  the terms and conditions of the merger, including the m

1723 

anner and basis for 1724 

converting or exchanging the interests in each constituent organization into any combination of 1725 

ganization, and other consideration; money, interests in the surviving or  1726 

  the merger, the surviving (4)  if the surviving organization is to be created by 1727 

organization’s organizational documents; and  1728 

  (5)  if the surviving organization is not to be created by the merger, any 1729 

amendments to be made by the merger to the surviving organization’s organizational documents.  1730 
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 SECTION 707.  ACTION ON PLAN OF MERGER BY CONSTITUENT 1731 

STATUTORY TRUST.   1732 

 nd all beneficial owners of a (a)  A plan of merger must be consented to by all trustees a1733 

y trust. constituent statutor  1734 

 ade under Section (b)  After a merger is approved, and at any time before a filing is m1735 

708, a constituent statutory trust may amend the plan or abandon the planned merger:  1736 

  (1)  as provided in the plan; and  1737 

  ted by the plan, with the same consent as was required to (2)  except as prohibi1738 

app ove r the plan.  1739 

 SECTION 708.  FILINGS REQUIRED FOR MERGER; EFFECTIVE DATE.   1740 

 (a)  After each constituent organization has approved a merger, articles of merger must be 1741 

lf of: signed on beha  1742 

  s or other authorized (1)  each constituent statutory trust, by one or more trustee1743 

representative; and  1744 

 ation, by (2)  each other constituent organiz  an authorized representative.  1745 

 (b)  Articles of merger under this section must include:  

  

1746 

(1)  the name and form of each constituent organization and the jurisdiction of its 1747 

governing law;  1748 

 (2)  the name and form of the surviving organization, the jur isdiction of its 1749 

go rnin  the merger, a statement to that ve g law, and, if the surviving organization is created by1750 

effect;  1751 

  (3)  if the surviving organization is to be created by the merger:  1752 

   (A)  if it will be a statutory trust, the trust’s certificate of trust; or  1753 
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   (B)  if it will be an organization other than a statutory trust, the 1754 

organizational document that creates the organization;  1755 

  endments provided (4)  if the surviving organization preexisted the merger, any am1756 

for in the plan of merger for the organizational document that created the organization;  1757 

  erger was approved (5)  a statement as to each constituent organization that the m1758 

as required by the organization’s governing law;  1759 

ganization is a foreign organizatio  (6)  if the surviving or n not authorized to do 1760 

bu ness Secretary of State] may si  in this state, the street and mailing address of an office that the [1761 

use for the purposes of Section 709(b); and  1762 

  (7)  any additional information required by the governing law of any constituent 1763 

organization.  1764 

 cretary of State] for (c)  Articles of merger must be delivered to the office of the [Se1765 

ng.fili  1766 

 (d)  A merger becomes effective under this [article]:  1767 

  n the later of: (1)  if the surviving organization is a statutory trust, o  1768 

    (A)  filing of the articles of merger by the [Secretary of State]; or  1769 

   (B)  subject to Section 204(c)(2), (3), or (4), as specified in the articles of  1770 

merger; or  1771 

 ization is not a statutory trust, as provided by the  (2)  if the surviving organ1772 

governing law of the surviving organization.  1773 

 SECTION 709.  EFFECT OF MERGER.   1774 

 (a)  When a merger becomes effective:  1775 

  (1)  the surviving organization continues or comes into existence;  1776 
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  (2)  each constituent organization that merges with the surviving organization 1777 

ceases to exist as a separate organization;  1778 

  hat ceases to exist vests (3)  all property owned by each constituent organization t1779 

in the surviving organization;  1780 

  tuent organization that (4)  all debts, obligations, and other liabilities of each consti1781 

ceases to exist, including those existing with respect to the property of a series thereof, continue 1782 

d to the property as debts, obligations, or other liabilities of the surviving organization limite1783 

thereof as provided for by the plan of merger and the governing law of the surviving 1784 

organization;  1785 

  (5)  an action or proceeding pending by or against any constituent organization 1786 

 not occurred; that ceases to exist continues as if the merger had  1787 

  ll right(6)  except as prohibited by law other than this [act], a s, privileges, 1788 

ist vest in the immunities, powers, and purposes of each constituent organization that ceases to ex1789 

surviving organization;  1790 

 as otherwise provided in the plan of merger, the terms and conditions   (7)  except1791 

of e plth an of merger take effect;   1792 

  nd: (8)  if the surviving organization is created by the merger a  1793 

    (A)  if it is a statutory trust, the certificate of trust becomes effective; or  1794 

   t, the organizational  (B)  if it is an organization other than a statutory trus1795 

document that creates the organization becomes effective; and  

  

1796 

(9)  if the surviving organization preexisted the merger, any amendment provided 1797 

for in the articles of merger for the organizational document that created the organization 1798 

becomes effective.  1799 
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 (b)  A surviving organization that is a foreign organization consents to the jurisdiction of 1800 

the courts of this state to enforce any debt, obligation, or other liability of a constituent 1801 

org  to suanization if, before the merger, the constituent organization was subject it in this state on 1802 

 is a foreign organization not the debt, obligation, or other liability. A surviving organization that1803 

ance with Section authorized to do business in this state may be served with process in accord1804 

212.  1805 

SECTION 710.  [ARTICLE] NOT EXCLUSIVE.  This [article] does not preclude an 1806 

 than this [act].organization from being converted or merged under law other  1807 

[PART] 1 1808 

GENERAL PROVISIONS 1809 

  this [article]:SECTION 701.  DEFINITIONS.  In  1810 

 r series of interests in (1)  “Acquired entity” means the entity, all of one or more classes o1811 

 exchange.which are acquired in an interest  1812 

 (2)  “Acquiring entity” means the entity that acquires all of one or more classes or series 1813 

of nge.interests of the acquired entity in an interest excha  1814 

 (3)  “Conversion” means a transaction authorized by [part] 4. 

 

1815 

(4)  “Converted entity” means the converting entity as it continues in existence after a 1816 

conversion. 1817 

erting entity” means the domestic entity that approves a plan of conversion  (5)  “Conv1818 

pu uant to the law of its rsuant to Section 743 or the foreign entity that approves a conversion purs1819 

jurisdiction of formation. 1820 

 (6)  “Distributional interest” means the right under an unincorporated entity’s organic law 1821 

to receive distributions from the entity. 1822 
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 (7)  “Domestic”, with respect to a statutory trust, means governed as to its internal affairs 1823 

by the law of this state. 1824 

 y trust as it continues (8)  “Domesticated statutory trust” means the domesticating statutor1825 

 a domestication.in existence after  1826 

 (9)  “Domesticating statutory trust” means the domestic statutory trust that approves a 1827 

plan of domestication pursuant to Section 753 or the foreign statutory trust that approves a 1828 

domestication pursuant to the law of its jurisdiction of formation. 

 

1829 

 authorized by [part] 5.(10)  “Domestication” means a transaction  1830 

 (11)  “Entity”: 1831 

  (A)  means:  1832 

  orporation; (i) a business c  1833 

  orporation; (ii) a nonprofit c  1834 

artnership;   (iii) a general p  1835 

   (iv) a limited partnership; 1836 

  pany; (v) a limited liability com  1837 

  e association;]  [(vi) a general cooperativ  1838 

  ciation;  (vii) a limited cooperative asso  1839 

   (viii) an unincorporated nonprofit association; 1840 

business trust; or   (ix)  a statutory trust, business trust, or common-law  1841 

  (x) any other person that has a legal existence separate from any interest  1842 

holder of that person or that has the power to acquire an interest in real property in its own name; 1843 

and 1844 

(B) does not include:  1845 
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   (i) an individual; 1846 

   (ii) a testamentary, inter vivos, or charitable trust, except a statutory trust, 1847 

 business trust; business trust, or common-law  1848 

  rship solely by reason  (iii) an association or relationship that is not a partne1849 

niform Partnership Act] [Section 7 of the Uniform of [Section 202(c) of the Revised U1850 

Partnership Act] or a similar provision of the law of another jurisdiction; 1851 

   (iv) a decedent’s estate; [or] 1852 

  ental subdivision, agency, or  (v) a government or a governm1853 

instrumentality [; or] [.] 1854 

   [(vi) a person excluded under Section 709.] 1855 

  of a public organic (12)  “Filing entity” means an entity that is formed by the filing1856 

rd.reco  1857 

 ned as to its internal (13)  “Foreign” with respect to an entity, means an entity gover1858 

affairs by the laws of a jurisdiction other than this state. 1859 

e organic law or organic rules of an  (14)  “Governance interest” means the right under th1860 

un corp xy, to:in orated entity, other than as a governor, agent, assignee, or pro  1861 

(A)  receive or demand access to information concerning, or the books and   1862 

records of, the entity; 1863 

 (B)  vote for the election of the governors of the entity; or  1864 

 ve notice of or vote on any issue involving the internal affairs of the  (C)  recei1865 

entity. 1866 

 (15)  “Governor” means: 1867 

  (A) a director of a business corporation;  1868 
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  (B) a director or trustee of a nonprofit corporation; 1869 

  (C) a general partner of a general partnership; 1870 

  rtnership;(D) a general partner of a limited pa  1871 

  naged limited liability company;(E) a manager of a manager-ma  1872 

  aged limited liability company;(F) a member of a member-man  1873 

  [(G) a director of a general cooperative association;] 1874 

  e association;(H) a director of a limited cooperativ  1875 

  nonprofit association; (I) a manager of an unincorporated  1876 

  rust, or common-law business trust; or(J) a trustee of a statutory trust, business t  1877 

  (K) any other person under whose authority the powers of an entity are exercised 1878 

aged pursuant to the and under whose direction the activities and affairs of the entity are man1879 

 the entity.organic law and organic rules of  1880 

  means:(16)  “Interest”  1881 

  (A) a share in a business corporation; 1882 

  rporation;(B) a membership in a nonprofit co  1883 

  al partnership;(C) a partnership interest in a gener  1884 

  tnership;(D) a partnership interest in a limited par  1885 

  (E) a membership interest in a limited liability company; 1886 

  on;][(F) a share in a general cooperative associati  1887 

  (G) a member’s interest in a limited cooperative association; 

 

1888 

 (H) a membership in an unincorporated nonprofit association;  1889 

  (I) a beneficial interest in a statutory trust, business trust, or common-law business 1890 

trust; 1891 
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  (J) a governance interest in any other type of unincorporated entity; or 1892 

  (K)  a distributional interest in an unincorporated entity. 1893 

 (17)  “Interest holder” means: 1894 

  ion;(A) a shareholder of a business corporat  1895 

 r of a nonprofit corporation; (B) a membe  1896 

  (C) a general partner of a general partnership; 1897 

  d partnership;(D) a general partner of a limite  1898 

   partnership;(E) a limited partner of a limited  1899 

  ity company;(F) a member of a limited liabil  1900 

  [(G) a shareholder of a general cooperative association;] 1901 

  ve association;(H) a member of a limited cooperati  1902 

  fit association;  (I) a member of an unincorporated nonpro  1903 

  n-law business trust; (J) a beneficiary of a statutory trust, business trust, or commo1904 

or 1905 

  holder of an interest. (K) any other direct  1906 

 (18)  “Interest holder liability” means: 1907 

  posed on a person:(A)  personal liability for a liability of an entity that is im  1908 

   (i) solely by reason of the status of the person as an interest holder; or 1909 

 the organic rules of the entity that make one or more specified    (ii) by1910 

int est h as interest holders for all er olders or categories of interest holders liable in their capacity 1911 

 the entity; oror specified liabilities of  1912 

  (B)  an obligation of an interest holder under the organic rules of an entity to 1913 

contribute to the entity. 1914 
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 (19)  “Jurisdiction of formation” means the jurisdiction whose law includes the organic 1915 

law of an entity. 1916 

  entities are combined (20)  “Merger” means a transaction in which two or more merging1917 

ving entity pursuant to a record filed by the [Secretary of State].into a survi  1918 

 d exists immediately (21)  “Merging entity” means an entity that is a party to a merger an1919 

before the merger becomes effective. 1920 

means the law of an entity’s jurisdiction of formation governing the  (22)  “Organic law” 1921 

internal affairs of the entity. 

 

1922 

ic rules” means the public organic record and private organic rules of an (23)  “Organ1923 

entity. 1924 

 nprofit corporation, (24)  “Person” means an individual, business corporation, no1925 

erative association,] partnership, limited partnership, limited liability company, [general coop1926 

tutory trust, business limited cooperative association, unincorporated nonprofit association, sta1927 

trust or common-law business trust, estate, trust, association, joint venture, public corporation, 1928 

r governmental subdivision, agency, or instrumentality, or any other legal or government o1929 

commercial entity. 1930 

 , or domestication.(25)  “Plan” means a plan of merger, interest exchange, conversion  1931 

 (26)  “Private organic rules” mean the rules, whether or not in a record, that govern the 1932 

internal affairs of an entity, are binding on all of its interest holders, and are not part of its public 1933 

org nic ra ecord, if any.  The term includes:   1934 

  n;(A) the bylaws of a business corporatio  1935 

  (B) the bylaws of a nonprofit corporation; 1936 

  (C) the partnership agreement of a general partnership; 1937 
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  (D) the partnership agreement of a limited partnership; 1938 

  (E) the partnership agreement of a limited liability company; 1939 

  e association;][(F) the bylaws of a general cooperativ  1940 

  ciation;(G) the bylaws of a limited cooperative asso  1941 

  ncorporated nonprofit association; and(H) the governing principles of an uni  1942 

  (I) the trust instrument of a statutory trust, business trust, or common-law business 1943 

trust.  1944 

(27)  “Protected agreement” means:  1945 

 encing indebtedness and any related agreement in effect on the  (A)  a record evid1946 

effective date of this [act]; 1947 

  ive date of this [act];(B)  an agreement that is binding on an entity on the effect  1948 

   date of this [act]; or(C)  the organic rules of an entity in effect on the effective  1949 

  interest holders of an (D)  an agreement that is binding on any of the governors or 1950 

entity on the effective date of this [act]. 1951 

 by the [Secretary of  (28)  “Public organic record” means the record the filing of which1952 

Sta ] fo ent of that record.  The term includes:te rms an entity and any amendment to or restatem  1953 

  ess corporation;(A) the articles of incorporation of a busin  1954 

  (B) the articles of incorporation of a nonprofit corporation; 1955 

   partnership;(C) the certificate of limited partnership of a limited  1956 

  ty company;(D) the certificate of organization of a limited liabili  1957 

   cooperative association;][(E) the articles of incorporation of a general  1958 

  (F) the articles of organization of a limited cooperative association; and 1959 

  (G) the certificate of trust of a statutory trust or business trust. 1960 
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 (29)  “Registered foreign entity” means a foreign entity that is registered to do business 1961 

or otherwise qualified in this state pursuant to a record filed by the [Secretary of State]. 1962 

 ter or is created by (30)  “Surviving entity” means the entity that continues in existence af1963 

a merger. 1964 

 (31)  “Type of entity” means a generic form of entity: 1965 

  (A)  recognized at common law; or 1966 

  rganic law, whether or not some entities formed under that (B)  formed under an o1967 

org nic l ries of the form of a aw are subject to provisions of that law that create different catego1968 

entity. 1969 

Reporters' Notes 1970 
 1971 
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 sible for person to be 1973 
Are series entitled to 1974 

dently? 1975 
 1976 
 SECTION 702.  RELATIONSHIP OF [ARTICLE] TO OTHER LAWS.  This 
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Paragraphs (16)(I) and 17(J) - Query whether to add series; is it pos
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prohibited by, and does not affect the application or[article] does not authorize an act  1978 

requirements of, law other th .an this [article]  1979 

Reporters’ Note 1980 

 Patterned after harmonized META § 103(b). 1981 

 SECTION 703.  REQUIRED NOTICE OR APPROVAL. 

 

1982 

r obtain the approval (a)  A domestic or foreign entity that is required to give notice to, o1983 

of, ust give the notice or  a governmental agency or officer in order to be a party to a merger m1984 

obtain the approval in order to be a party to an interest exchange, conversion, or domestication. 1985 

 (b)  Property held for a charitable purpose under the law of this state by a domestic or 1986 
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foreign entity immediately before a transaction under this [article] becomes effective may not, as 1987 

a result of the transaction, be diverted from the objects for which it was donated, granted, or 1988 

concerning cy pres or devised unless, to the extent required by or pursuant to the law of this state 1989 

ins an appropriate order other law dealing with nondiversion of charitable assets, the entity obta1990 

operty.of [name of court] [the attorney general] specifying the disposition of the pr  1991 

Reporters’ Note 1992 

 Patterned after harmonized META § 104. 1993 

 F FILINGS.  A filing under this [article] signed by a SECTION 704.  STATUS O1994 

do  if the entity’s organic law mestic entity becomes part of the public organic record of the entity1995 

provides that similar filings under that law become part of the public organic record of the entity. 1996 

orters’ Note 1997 

 ETA § 105. 1998 

 

Rep

Patterned after harmonized M

SECTION 705.  NONEXCLUSIVITY.  The fact that a transaction under this [article] 1999 

produces a certain result does not preclude the same result from being accomplished in any other 2000 

manner permitted by law oth le].er than this [artic  2001 

Reporters’ Note 2002 

 2003 

 SECTION 706.  REFERENCE TO EXTERNAL FACTS.  A plan may refer to facts 

Patterned after harmonized META § 106. 

2004 

rate upon the plan is ascertainable outside of the plan if the manner in which the facts will ope2005 

lan.  The facts may include the occurrence of an event or a determination or specified in the p2006 

action by a person, whether or not the event, determination, or action is within the control of a 2007 

party to the transaction. 2008 
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Reporters’ Note 2009 

 Patterned after harmonized META § 107. 2010 

 SECTION 707.  ALTERNATIVE MEANS OF APPROVAL OF TRANSACTIONS.  2011 

Ex rganic law or organic rules of a domestic entity, approval of cept as otherwise provided in the o2012 

a tr rest holders satisfies ansaction under this [article] by the unanimous vote or consent of its inte2013 

the requirements of this [article] for approval of the transaction. 2014 

rs’ Note 2015 

 Patterned after harmonized META § 108. 2016 

 L RIGHTS. 

Reporte

SECTION 708.  APPRAISA  2017 

 (a)  An interest holder of a domestic merging, acquired, or converting entity is entitled to 2018 

ld have been entitled appraisal rights in connection with the transaction if the interest holder wou2019 

merger in which the to appraisal rights under the entity’s organic law in connection with a 2020 

xchanged unless:interest of the interest holder was changed, converted, or e  2021 

  (1)  the organic law permits the organic rules to limit the availability of appraisal 2022 

rig ts; anh d 2023 

  (2)  the organic rules provide such a limit. 

 

2024 

rting, or domesticating (b)  An interest holder of a domestic merging, acquired, conve2025 

entity is entitled to contractual appraisal rights in connection with a transaction under this 2026 

[article] to the extent provided: 2027 

  (1)  in the enti es; orty’s organic rul  2028 

  (2)  in the plan. 2029 

Reporters’ Note 2030 

 Patterned after harmonized META § 109(a) and (b). 2031 
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 [SECTION 709.  EXCLUDED ENTITIES AND TRANSACTIONS. 2032 

 (a)  The following entities may not participate in a transaction under this [article]: 2033 

 2034 

 

 (1) 

 (2). 2035 

rticle] may not be used to effect a transaction that: 2036 

  (1) 2037 

 2038 

.] 2039 

Reporters’ Note 2040 

 Patterned after harmonized META § 110. 2041 

[PART]  2

 (b)  This [a

  (2)

  (3)

 2042 

MERGER 2043 

 HORIZED.SECTION 721.  MERGER AUT  2044 

 (a)  By complying with this [part]: 2045 

 trusts may merge with one or more domestic   (1)  one or more domestic statutory2046 

or reigfo n entities into a domestic or foreign surviving entity; and 2047 

 estic statutory trust. (2)  two or more foreign entities may merge into a dom  2048 

 (b)  By complying with the provisions of this [part] applicable to foreign entities a 2049 

foreign entity may be a party der this [part] or may be the surviving entity in such  to a merger un2050 

a m  the foreign entity’s jurisdiction of formation.erger if the merger is authorized by the law of  2051 

Reporters’ Note 2052 

 Patterned after harmonized META § 201(a), (b), and (d). 2053 
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 SECTION 722.  PLAN OF MERGER. 2054 

 (a)  A domestic statutory trust may become a party to a merger under this [part] by 2055 

app  must be in a record and contain:roving a plan of merger.  The plan  2056 

 formation, and type; (1)  as to each merging entity, its name, jurisdiction of  2057 

d in the merger, a statement to that effect   (2)  if the surviving entity is to be create2058 

and its name, jurisdiction of formation, and type; 2059 

verting the interests in each party to the merger into   (3)  the manner of con2060 

int ests s, cash, or other property, er , securities, obligations, rights to acquire interests or securitie2061 

or any combination of the foregoing; 2062 

  (4)  if the surviving entity exists before the merger, any proposed amendments to 2063 

sed to be, in a record;its public organic record or to its private organic rules that are, or are propo  2064 

  , its proposed public (5)  if the surviving entity is to be created in the merger2065 

e proposed to be in a organic record, if any, and the full text of its private organic rules that ar2066 

record; 2067 

  (6)  the other terms and conditions of the merger; and 

  

2068 

 required by the law of a merging entity’s jurisdiction of (7)  any other provision2069 

formation or the organic rules of a merging entity. 2070 

 (b)  A plan of merger may contain any other provision not prohibited by law. 2071 

porters’ Note 2072 

 2073 

 S

Re

Patterned after harmonized META § 202. 

ECTION 723.  APPROVAL OF MERGER. 2074 

 (a)  A plan of merger is not effective unless it has been approved: 2075 

  (1)  by a domestic merging statutory trust, by all of the beneficial owners of the 2076 
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trust entitled to vote on or consent to any matter; and 2077 

  (2)  in a record, by each beneficial owner of a domestic merging statutory trust 2078 

obligations and other liabilities that arise after the that will have interest holder liability for debts, 2079 

merger becomes effective, unless: 

   

2080 

s in a record for the (A)  the trust instrument of the statutory trust provide2081 

approval of a merger in which some or all of its beneficial owners become subject to interest 2082 

owners; andholder liability by the vote or consent of fewer than all of the beneficial  2083 

nted in a record to that    (B)  the beneficial owner voted for or conse2084 

pro ision of th he adoption of that v  e trust instrument or became a beneficial owner after t2085 

provision. 2086 

 statutory trust is not (b)  A merger involving a domestic merging entity that is not a 2087 

ith its organic law.effective unless the merger is approved by that entity in accordance w  2088 

  unless the merger is (c)  A merger involving a foreign merging entity is not effective2089 

approved by the foreign entity in accordance with the law of the foreign entity’s jurisdiction of 2090 

formation. 2091 

2092 

fied version of harmonized META § 203(a).  Subsection (b) is 2093 
new Subsection (c) is 2094 
patterned after harmonized META § 203(b). 2095 
 2096 
 S AN OF MERGER.

Reporters’ Note 

 Subsections (a) is a simpli
 and supplies some of the provisions of harmonized META § 203(a).  

ECTION 724.  AMENDMENT OR ABANDONMENT OF PL  2097 

 domestic merging statutory trust may be amended: (a)  A plan of merger of a  2098 

   does not provide for (1)  in the same manner as the plan was approved, if the plan2099 

the manner in which it may be amended; or 2100 

  (2)  by the beneficial owners of the trust in the manner provided in the plan, but a 2101 
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beneficial owner that was entitled to vote on or consent to approval of the merger is entitled to 2102 

vote on or consent to any amendment of the plan that will change: 2103 

gations, rights to    (A)  the amount or kind of interests, securities, obli2104 

ty, or any combination of the foregoing, to be acquire interests or securities, cash, or other proper2105 

rec ived y thee  b  interest holders of any party to the plan; 2106 

   (B)  the public organic record or private organic rules of the surviving 2107 

ent y tha  will ive, except for changes it t  be in effect immediately after the merger becomes effect2108 

nder its organic law or that do not require approval of the interest holders of the surviving entity u2109 

organic rules; or 2110 

   (C)  any other terms or conditions of the plan, if the change would 2111 

terial respect.adversely affect the beneficial owner in any ma  2112 

 ng statutory trust and (b)  After a plan of merger has been approved by a domestic mergi2113 

ay be abandoned:before a statement of merger becomes effective, the plan m  2114 

  (1)  as provided in the plan; or 2115 

 plan was approved. (2)  unless prohibited by the plan, in the same manner as the  2116 

ger has been delivered to the  (c)  If a plan of merger is abandoned after a statement of mer2117 

 statement of [Secretary of State] for filing and before the statement becomes effective, a2118 

abandonment, signed by a merging entity, must be delivered to the [Secretary of State] for filing 2119 

of merger becomes effective.  The statement of abandonment takes effect before the statement 2120 

up  fili   The statement of on ng, and the merger is abandoned and does not become effective.2121 

st contain: abandonment mu  2122 

  (1)  the name of each merging or surviving entity that is a domestic entity or a 2123 

qualified foreign entity; 2124 
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  (2)  the date on which the statement of merger was delivered to the [Secretary of 2125 

State] for filing; and 2126 

  rdance with this(3)  a statement that the merger has been abandoned in acco  2127 

section. 2128 

2129 

 Patterned after harmonized META § 204. 2130 

 NT OF MERGER.

Reporters’ Note 

SECTION 725.  STATEME  2131 

 igned by each merging entity and delivered to the (a)  A statement of merger must be s2132 

[Secretary of State] for filing. 2133 

 (b)  A statement of merger must contain: 2134 

  erging entity that is (1)  the name, jurisdiction of formation, and type of each m2135 

entity;not the surviving  2136 

  he surviving entity;(2)  the name, jurisdiction of formation, and type of t  2137 

  (3)  a statement that the merger was approved by each domestic merging entity, if 2138 

part] and by each foreign merging entity, if any, in accordance with any, in accordance with this [2139 

the aw o l f its jurisdiction of formation; 

  

2140 

r and is a domestic filing entity, (4)  if the surviving entity exists before the merge2141 

any amendment to its public organic record approved as part of the plan of merger; 2142 

  s a domestic filing entity, (5)  if the surviving entity is created by the merger and i2143 

its public organic record, as an attachment; 2144 

  omestic limited (6)  if the surviving entity is created by the merger and is a d2145 

liability partnership, its [statement of qualification], as an attachment; and 2146 

  (7)  if the surviving entity is a foreign entity that is not a qualified foreign entity, a 2147 
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mailing address to which the [Secretary of State] may send any process served on the [Secretary 2148 

of State] pursuant to Section 726(e). 2149 

 merger may contain  (c)  In addition to the requirements of subsection (b), a statement of2150 

hibited by law.any other provision not pro  2151 

 cord, if any, must (d)  If the surviving entity is a domestic entity, its public organic re2152 

satisfy the requirements of the law of this state, except that it does not need to be signed and may 2153 

 public organic omit any provision that is not required to be included in a restatement of the2154 

record. 

 

2155 

(e)  A plan of merger that is signed on behalf of all of the merging entities and meets all 2156 

of the requirements of subsection (b) may be delivered to the [Secretary of State] for filing 2157 

lan of merger is filed instead of a statement of merger and upon filing has the same effect.  If a p2158 

erger refer to the as provided in this subsection, references in this [article] to a statement of m2159 

ubsection.plan of merger filed under this s  2160 

Reporters’ Note 2161 

 A § 205. 2162 

 OF MERGER.

Patterned after harmonized MET

SECTION 726.  EFFECT  2163 

 (a)  When a merger becomes effective: 2164 

  (1)  the surviving entity continues or comes into existence; 2165 

erging entity that is not the surviving entity ceases to exist;  (2)  each m  2166 

  ing entity without (3)  all property of each merging entity vests in the surviv2167 

transfer, reversion, or impairment; 2168 

  (4)  all debts, obligations and other liabilities of each merging entity are debts, 2169 

obligations and other liabilities of the surviving entity; 2170 
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  (5)  except as otherwise provided by law or the plan of merger, all of the rights, 2171 

privileges, immunities, powers, and purposes of each merging entity vest in the surviving entity; 2172 

  (6)  if the surviving entity exists before the merger: 

   

2173 

thout transfer, (A)  all of its property continues to be vested in it wi2174 

rev rsione  or impairment; 2175 

   (B)  it remains subject to all of its debts, obligations and other liabilities; 2176 

and 

 

2177 

  (C)  all of its rights, privileges, immunities, powers, and purposes continue 2178 

to  ves d inbe te  it; 2179 

  (7)  the name of the surviving entity may be substituted for the name of any 2180 

 or proceeding;merging entity that is a party to any pending action  2181 

  ore the merger:(8)  if the surviving entity exists bef  2182 

  d as provided in the  (A)  its public organic record, if any, is amende2183 

statement of merger; and 2184 

ate organic rules that are to be in a record, if any, are amended    (B)  its priv2185 

to e exth tent provided in the plan of merger; 2186 

  merger:(9)  if the surviving entity is created by the  2187 

   (A)  its public organic record, if any, is effective; and 2188 

   (B)  its private organic rules are effective; and 

  

2189 

verted in the merger are (10)  the interests in each merging entity that are to be con2190 

erest holders of those interests are entitled only to the rights provided to converted, and the int2191 

them under the plan of merger and to any appraisal rights they have under Section 708 and the 2192 

merging entity’s organic law. 2193 
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 (b)  Except as otherwise provided in the organic law or organic rules of a merging entity, 2194 

the merger does not give rise to any rights that an interest holder, governor, or third party would 2195 

oth g entity.erwise have upon a dissolution, liquidation, or winding-up of the mergin  2196 

terest holder liability  (c)  When a merger becomes effective, a person that did not have in2197 

ect to interest holder liability with respect to any of the merging entities and that becomes subj2198 

with respect to a domestic entity as a result of a merger has interest holder liability only to the 2199 

 obligations and otherextent provided by the organic law of that entity and only for those debts,  2200 

liabilities that arise after the merger becomes effective. 

 

2201 

tive, the interest holder liability of a person that ceases (d)  When a merger becomes effec2202 

to hold an interest in a domestic merging entity with respect to which the person had interest 2203 

ollows:holder liability is as f  2204 

  ity under the organic (1)  the merger does not discharge any interest holder liabil2205 

lity arose before the law of the domestic merging entity to the extent the interest holder liabi2206 

merger became effective; 2207 

under the organic law of the   (2)  the person does not have interest holder liability 2208 

domestic comes effective; merging entity for any liability that arises after the merger be  2209 

s to apply to the   (3)  the organic law of the domestic merging entity continue2210 

release, collection, or discharge of any interest holder liability preserved under paragraph (1) as 2211 

c merging entity; andif the merger had not occurred and the surviving entity were the domesti  2212 

m any other person as are   (4)  the person has whatever rights of contribution fro2213 

pro tity with respect to any vided by other law or the organic rules of the domestic merging en2214 

interest holder liability preserved under paragraph (1) as if the merger had not occurred. 2215 

 (e)  When a merger becomes effective, a foreign entity that is the surviving entity: 2216 
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  (1)  may be served with process in this state for the collection and enforcement of 2217 

any debts, obligations or other liabilities of a domestic merging entity; and 2218 

  f process for (2)  appoints the [Secretary of State] as its agent for service o2219 

liabilities.collecting or enforcing those debts, obligations and other  2220 

 ( usiness or other foreign f)  When a merger becomes effective, the registration to do b2221 

qualification in this state of any foreign merging entity that is not the surviving entity is 2222 

canceled. 2223 

Reporters’ Note 2224 

 Patterned after harmonized META § 206. 2225 

[PART] 3 2226 

EXCHANGEINTEREST  2227 

 UTHORIZED.SECTION 731.  INTEREST EXCHANGE A  2228 

 this [part]:(a)  By complying with  2229 

  (1)  a domestic statutory trust may acquire all of one or more classes or series of 2230 

ts, securities, obligations, interests of another domestic or foreign entity in exchange for interes2231 

acquire interests or securities, cash, or other property, or any combination of the rights to 2232 

for goine g; or 2233 

  (2)  all of one or more classes or series of interests of a domestic statutory trust 2234 

uired by another domestic or foreign entity in exchange for interests, securities, may be acq2235 

ob erty, or any combination ligations, rights to acquire interests or securities, cash, or other prop2236 

of the foregoing. 2237 

 (b)  By complying with the provisions of this [part] applicable to foreign entities a 2238 

foreign entity may be the acquiring or acquired entity in an interest exchange under this [part] if 2239 
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the interest exchange is authorized by the law of the foreign entity’s jurisdiction of formation. 2240 

 (c)  If a protected agreement contains a provision that applies to a merger of a domestic 2241 

plies to an interest statutory trust but does not refer to an interest exchange, the provision ap2242 

exc he interest exchange hange in which the domestic statutory trust is the acquired entity as if t2243 

 this [act].were a merger until the provision is amended after the effective date of  2244 

Reporters’ Note 2245 

 Patterned after harmo  301(a) – (c) and (e). 2246 

 EXCHANGE.

nized META §

SECTION 732.  PLAN OF INTEREST  2247 

 acquired entity in an interest exchange under (a)  A domestic statutory trust may be the 2248 

this [part] by approving a plan of interest exchange.  The plan must be in a record and contain: 2249 

  uired entity;(1)  the name of the acq  2250 

  he acquiring entity;(2)  the name, jurisdiction of formation, and type of t  2251 

   entity into interests, (3)  the manner of converting the interests in the acquired2252 

securities, obligations, rights to acquire interests or securities, cash, or other property, or any 2253 

combination of the foregoing; 

  

2254 

 to the certificate of trust or trust instrument that (4)  any proposed amendments2255 

are or ar, e proposed to be, in a record of the acquired entity; 2256 

  (5)  the other terms and conditions of the interest exchange; and 2257 

 the trust instrument of  (6)  any other provision required by the law of this state or 2258 

the acquired entity. 2259 

 e may contain any other provision not prohibited by law.(b)  A plan of interest exchang  2260 

Reporters’ Note 2261 

 Patterned after harmonized META § 302. 2262 
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 SECTION 733.  APPROVAL OF INTEREST EXCHANGE. 2263 

 (a)  A plan of interest exchange is not effective unless it has been approved: 2264 

 mestic acquired statutory trust entitled to  (1) by all of the beneficial owners of a do2265 

vote on or consent to any matter; and 2266 

  uired statutory trust(2)  in a record, by each beneficial owner of the domestic acq  2267 

that will have interest holder liability for debts, obligations and other liabilities that arise after the 2268 

interest exchange becomes effective, unless: 

   

2269 

st instrument of the statutory trust provides in a record for the (A)  the tru2270 

app oval f an neficial owners r  o  interest exchange or a merger in which some or all of its be2271 

become subject to interest holder liability by the vote or consent of fewer than all of the 2272 

s; andbeneficial owner  2273 

  d in a record to that  (B)  the beneficial owner voted for or consente2274 

the adoption of that provision of the trust instrument or became a beneficial owner after 2275 

provision. 2276 

t is not a statutory trust (b)  An interest exchange involving a domestic acquired entity tha  2277 

is n anic law.ot effective unless it is approved by the domestic entity in accordance with its org  2278 

 effective unless it is  (c)  An interest exchange involving a foreign acquired entity is not2279 

approved by the foreign entity in accordance with the law of the foreign entity’s jurisdiction of 2280 

formation. 2281 

 (d)  Except as otherw its organic law or organic rules, the interest holders ise provided in 2282 

of the acquiring entity are not required to approve the interest exchange. 2283 

Reporters’ Note 2284 

 Subsection (a) is a simplified version of harmonized META § 303(a).  Subsection (b) is 2285 
new and supplies some of the provisions of harmonized META § 303(a).  Subsections (c) and (d) 2286 
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are patterned after harmonized META § 303(b) and (c). 2287 
 2288 
 SECTION 734.  AMENDMENT OR ABANDONMENT OF PLAN OF INTEREST 2289 

EXCHANGE. 2290 

 st may be amended:(a)  A plan of interest exchange of a domestic acquired statutory tru  2291 

(1)  in the same manner as the plan was approved, if the plan does not provide for   2292 

the manner in which it may be amended; or 2293 

ial owners of the trust in the manner provided in the plan, but a   (2)  by the benefic2294 

ben ficia nterest exchange is e l owner that was entitled to vote on or consent to approval of the i2295 

ge:entitled to vote on or consent to any amendment of the plan that will chan  2296 

   (A)  the amount or kind of interests, securities, obligations, rights to 2297 

f the foregoing, to be acquire interests or securities, cash, or other property, or any combination o2298 

rust under the plan;received by any of the beneficial owners of the acquired statutory t  2299 

  e acquired statutory  (B)  the certificate of trust or trust instrument of th2300 

trust that will be in effect immediately after the interest exchange becomes effective, except for 2301 

roval of the beneficial owners of the acquired statutory trustchanges that do not require app  2302 

un r thi Act de s or the trust instrument; or 

   

2303 

onditions of the plan, if the change would (C)  any other terms or c2304 

adversely affect the beneficial owner in any material respect. 2305 

 (  exchange has been approved by a domestic acquired statutory b)  After a plan of interest2306 

tru  and an may be abandoned:st  before a statement of interest exchange becomes effective, the pl  2307 

  (1)  as provided in the plan; or 2308 

  (2)  unless prohibited by the plan, in the same manner as the plan was approved. 2309 

 (c)  If a plan of interest exchange is abandoned after a statement of interest exchange has 2310 
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been delivered to the [Secretary of State] for filing and before the statement becomes effective, a 2311 

statement of abandonment, signed by the acquired statutory trust, must be delivered to the 2312 

mes effective.  The [Secretary of State] for filing before the statement of interest exchange beco2313 

change is abandoned and statement of abandonment takes effect upon filing, and the interest ex2314 

does not become effective.  The statement of abandonment must contain: 2315 

  (1)  the name of the acquired statutory trust; 2316 

  ent of interest exchange was delivered to the (2)  the date on which the statem2317 

[Se retarc y of State] for filing; and 

  

2318 

ment that the interest exchange has been abandoned in accordance with (3)  a state2319 

this section. 2320 

orters’ Note 2321 

 ETA § 304. 2322 

  EXCHANGE.

Rep

Patterned after harmonized M

SECTION 735.  STATEMENT OF INTEREST  2323 

 (a)  A statement of interest exchange must be signed by a domestic acquired statutory 2324 

tru  for filing.st and delivered to the [Secretary of State]  2325 

 (b must contain:)  A statement of interest exchange  2326 

  (1)  the name of the acquired statutory trust; 2327 

  (2)  the name, jurisdiction of formation, and type of the acquiring entity; 2328 

  ved by the acquired (3)  a statement that the plan of interest exchange was appro2329 

 [part]; andentity in accordance with this  2330 

 ficate of trust approved  (4)  any amendments to the acquired statutory trust’s certi2331 

as part of the plan of interest exchange. 2332 

 (c)  In addition to the requirements of subsection (b), a statement of interest exchange 2333 
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may contain any other provision not prohibited by law. 2334 

 (d)  A plan of interest exchange that is signed by a domestic acquired statutory trust and 2335 

 (b) may be delivered to the [Secretary of State] for meets all of the requirements of subsection2336 

fili me effect.  If a plan of ng instead of a statement of interest exchange and upon filing has the sa2337 

 [article] to a statement interest exchange is filed as provided in this subsection, references in this2338 

of interest exchange refer to the plan of interest exchange filed under this subsection. 2339 

2340 

 Patterned after harmo  305(a) – (d). 2341 

 EREST EXCHANGE.

Reporters’ Note 

nized META §

SECTION 736.  EFFECT OF INT  2342 

 (a)  When an interest exchange in which the acquired entity is a domestic statutory trust 2343 

ctive:becomes effe  2344 

   are the subject of the (1)  the interests in the domestic acquired statutory trust that2345 

ficial owners holding interest exchange cease to exist or are converted or exchanged, and the bene2346 

those interests are entitled only to the rights provided to them under the plan of interest exchange 2347 

and to an y appraisal rights they have under Section 708; 

  

2348 

of the interests in the acquired entity (2)  the acquiring entity becomes the holder 2349 

sta d in tity;te  the plan of interest exchange to be acquired by the acquiring en  2350 

  (3)  the certificate of trust of the acquired entity is amended as provided in the 2351 

statement of interest exchange; and 2352 

 ity that are to be in a  (4)  the provisions of the trust instrument of the acquired ent2353 

exchange.record, if any, are amended to the extent provided in the plan of interest  2354 

 (b)  Except as otherwise provided in the trust instrument of a domestic acquired statutory 2355 

trust, the interest exchange does not give rise to any rights that a partner or third party would 2356 
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otherwise have upon a dissolution, liquidation, or winding-up of the acquired entity. 2357 

 (c)  When an interest exchange becomes effective, a person that did not have interest 2358 

at becomes subject to holder liability with respect to a domestic acquired statutory trust and th2359 

int e interest exchange has erest holder liability with respect to a domestic entity as a result of th2360 

d only for interest holder liability only to the extent provided by the organic law of the entity an2361 

those debts, obligations and liabilities that arise after the interest exchange becomes effective. 2362 

lder liability of a person  (d)  When an interest exchange becomes effective, the interest ho2363 

that ceases to hold an interest in a domestic acquired statutory trust with respect to which the 2364 

person had interest holder liability is as follows: 2365 

  (1)  the interest exchange does not discharge any interest holder liability to the 2366 

e became effective;extent the interest holder liability arose before the interest exchang  2367 

  y liability that arises (2)  the person does not have interest holder liability for an2368 

fective; andafter the interest exchange becomes ef  2369 

  (3)  the person has whatever rights of contribution from any other person as are 2370 

ntity with respect to any provided by other law or the partnership agreement of the acquired e2371 

st holder liability preserved under paragraph (1) as if the interest exchange had not intere2372 

occurred. 2373 

Reporters’ Note 2374 

 Patterned after harmonized META § 306. 2375 

ART] 4[P  2376 

CONVERSION 2377 

 SECTION 741.  CONVERSION AUTHORIZED. 2378 

 (a)  By complying with this [part], a domestic statutory trust may become: 2379 
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  (1)  a domestic entity of a different type; or 2380 

  (2)  a foreign entity of a different type, if the conversion is authorized by the law 2381 

of the foreign jurisdiction. 2382 

 (b reign entities a )  By complying with the provisions of this [part] applicable to fo2383 

s not a foreign statutory trust may become a domestic statutory trust if the foreign entity that i2384 

conversion is authorized by the law of the foreign entity’s jurisdiction of formation. 2385 

lies to a merger of a domestic  (c)  If a protected agreement contains a provision that app2386 

sta  conversion of the tutory trust but does not refer to a conversion, the provision applies to a2387 

after the effective date of entity as if the conversion were a merger until the provision is amended 2388 

this [act]. 2389 

orters’ Note 2390 

 ETA § 401. 2391 

 VERSION.

Rep

Patterned after harmonized M

SECTION 742.  PLAN OF CON  2392 

 (a)  A domestic statutory trust may convert to a different type of entity under this [part] 2393 

by ppro ust be in a record and contain: a ving a plan of conversion.  The plan m  2394 

  (1)  the name of the converting statutory trust; 2395 

  nverted entity;(2)  the name, jurisdiction of formation, and type of the co  2396 

  (3)  the manner of converting the interests in the converting statutory trust into 2397 

int ests h, or other property, er , securities, obligations, rights to acquire interests or securities, cas2398 

ny combination of the foregoing;or a  2399 

  d entity if it will be a filing (4)  the proposed public organic record of the converte2400 

entity; 2401 

  (5)  the full text of the private organic rules of the converted entity that are 2402 
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proposed to be in a record; 2403 

  (6)  the other terms and conditions of the conversion; and 2404 

ny other provision required by the law of this state or the trust instrument of   (7)  a2405 

the onv c erting statutory trust. 2406 

 (b bited by law.)  A plan of conversion may contain any other provision not prohi  2407 

Reporters’ Note 2408 

 Patterned after harmonized META § 402. 2409 

 L OF CONVERSION.SECTION 743.  APPROVA  2410 

 e unless it has been approved:(a)  A plan of conversion is not effectiv  2411 

  (1)  by a domestic converting statutory trust by all of the beneficial owners of the 2412 

ny matter; andstatutory trust entitled to vote on or consent to a  2413 

  erting statutory trust(2)  in a record, by each beneficial owner of a domestic conv  2414 

ies that arise after the that will have interest holder liability for debts, obligations and other liabilit2415 

conversion becomes effective: 2416 

ovides in a record for the    (A)  the trust instrument of the statutory trust pr2417 

icial owners become approval of a conversion or a merger in which some or all of its benef2418 

to interest holder liability by the vote or consent of fewer than all of the beneficial subject 2419 

owners; and 2420 

  (B)  the beneficial owner voted for or consented in a record to that  2421 

pro tion of that vision of the trust instrument or became a beneficial owner after the adop2422 

provision. 2423 

 (b)  A conversion involving a domestic converting entity that is not a statutory trust is not 2424 

effective unless it is approved by the domestic converting entity in accordance with its organic 2425 
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law. 2426 

 (c)  A conversion of a foreign converting entity is not effective unless it is approved by 2427 

e foreign entity in accordance with the law of the foreign entity’s jurisdiction of formation.th  2428 

2429 

3(a).  Subsection (b) is 2430 
new and supplies some of th A § 403(a).  Subsection (c) is 2431 
patterned after harmonized META § 403(b). 2432 

2433 
 PLAN OF 

Reporters’ Notes 

 Subsection (a) is a simplified version of harmonized META § 40
e provisions of harmonized MET

 
 SECTION 744.  AMENDMENT OR ABANDONMENT OF2434 

CONVERSION. 

 

2435 

 plan of conversion of a domestic converting statutory trust may be amended:(a)  A  2436 

  (1)  in the same manner as the plan was approved, if the plan does not provide for 2437 

ended; orthe manner in which it may be am  2438 

  ded in the plan, but a(2)  by the beneficial owners of the trust in the manner provi  2439 

onversion is entitled beneficial owner that was entitled to vote on or consent to approval of the c2440 

to vote on or consent to any amendment of the plan that will change: 2441 

tions, rights to    (A)  the amount or kind of interests, securities, obliga2442 

 combination of the foregoing, to be acquire interests or securities, cash, or other property, or any2443 

rec ived y an  plan;e  b y of the interest holders of the converting entity under the  2444 

   (B)  the public organic record or private organic rules of the converted 2445 

ect immediately after the conversion becomes effective, except for entity that will be in eff2446 

cha ges at do verted entity under its n th  not require approval of the interest holders of the con2447 

organic law or organic rules; or 2448 

   (C)  any other terms or conditions of the plan, if the change would 2449 

adversely affect the beneficial owner in any material respect. 2450 
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 (b)  After a plan of conversion has been approved by a domestic converting statutory trust 2451 

and before a statement of conversion becomes effective, the plan may be abandoned: 2452 

  (1)  as provided in the plan; or 

  

2453 

er as the plan was approved.(2)  unless prohibited by the plan, in the same mann  2454 

 (c)  If a plan of conversion is abandoned after a statement of conversion has been 2455 

delivered to the [Secretary of State] for filing and before the filing becomes effective, a statement 2456 

ecretary of State] for of abandonment, signed by the converting entity, must be delivered to the [S2457 

atement of filing before the time the statement of conversion becomes effective.  The st2458 

ned and does not become abandonment takes effect upon filing, and the conversion is abando2459 

effective.  The statement of abandonment must contain: 2460 

  tatutory trust;(1)  the name of the converting s  2461 

  ered to the [Secretary (2)  the date on which the statement of conversion was deliv2462 

g; andof State] for filin  2463 

  (3)  a statement that the conversion has been abandoned in accordance with this 2464 

section. 2465 

Reporters’ Note 2466 

 . 2467 

 SECTION 745.  STATEMENT OF CONVERSION.

Patterned after harmonized META § 404

 2468 

 ust be signed by the converting entity and delivered to (a)  A statement of conversion m2469 

the Secr [ etary of State] for filing. 2470 

 (b)  A statement of conversion must contain: 2471 

  (1)  the name, jurisdiction of formation, and type of the converting entity; 2472 

  (2)  the name, jurisdiction of formation, and type of the converted entity; 2473 
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  (3)  if the converting entity is a domestic entity, a statement that the plan of 2474 

conversion was approved in accordance with this [part] or, if the converting entity is a foreign 2475 

ent y, a verting entity in it statement that the conversion was approved by the foreign con2476 

accordance with the law of its jurisdiction of formation; 

  

2477 

 the text of its public organic (4)  if the converted entity is a domestic filing entity,2478 

record, as an attachment;  2479 

 if the converted entity is a domestic limited liability partnership, the text of its   (5) 2480 

[statement of qualification], as an attachment; and 

  

2481 

ity is a foreign entity that is not a qualified foreign entity, (6)  if the converted ent2482 

a mailing address to which the [Secretary of State] may send any process served on the 2483 

ion 746(e).[Secretary of State] pursuant to Sect  2484 

 t of conversion may (c)  In addition to the requirements of subsection (b), a statemen2485 

ited by law.contain any other provision not prohib  2486 

 (d)  If the converted entity is a domestic entity, its public organic record, if any, must 2487 

need to be signed and may satisfy the requirements of the law of this state, except that it does not 2488 

quired to be included in a restatement of the public organic omit any provision that is not re2489 

record. 2490 

 (e)  A plan of conversion that is signed by a domestic converting entity and meets all of 2491 

te] for filing instead the requirements of subsection (b) may be delivered to the [Secretary of Sta2492 

on filing has the same effect.  If a plan of conversion is filed of a statement of conversion and up2493 

as provided in this subsection, references in this [article] to a statement of conversion refer to the 2494 

plan of conversion filed under this subsection. 2495 
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Reporters’ Note 2496 

 Patterned after harmonized META § 405(a) – (e). 2497 

 SECTION 746.  EFFECT OF CONVERSION. 2498 

  converted entity is a domestic statutory trust(a)  When a conversion in which the  2499 

becomes effective: 2500 

  (1)  the converted entity is: 2501 

  nized under and subject to this [act]; and (A)  orga  2502 

  ruption as the converting entity; (B)  the same entity without inter  2503 

  be vested in the converted (2)  all property of the converting entity continues to 2504 

entity without transfer, reversion, or impairment; 2505 

  ity continue as debts, (3)  all debts, obligations and liabilities of the converting ent2506 

erted entity;obligations and liabilities of the conv  2507 

  onversion, all of the (4)  except as otherwise provided by law or the plan of c2508 

rights, privileges, immunities, powers, and purposes of the converting entity remain in the 2509 

con ertev d entity; 

  

2510 

ted entity may be substituted for the name of the (5)  the name of the conver2511 

con ertinv g entity in any pending action or proceeding; 2512 

  (6) if a converted entity is a filing entity, its public organic record is effective; 2513 

   its [statement of (7) if the converted entity is a limited liability partnership,2514 

qualification] is effective simultaneously; 2515 

  to be in a record, if (8) the private organic rules of the converted entity that are 2516 

any, approved as part of the plan of conversion are effective; and 2517 

  (9) the interests in the converting entity are converted, and the interest holders of 2518 
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the converting entity are entitled only to the rights provided to them under the plan of conversion 2519 

and to any appraisal rights they have under Section 708 and the converting entity’s organic law. 2520 

ic converting  (b)  Except as otherwise provided in the trust instrument of a domest2521 

ial owner, or third statutory trust, the conversion does not give rise to any rights that a benefic2522 

par g-up of the converting ty would otherwise have upon a dissolution, liquidation, or windin2523 

entity. 2524 

(c)  When a conversion becomes effective, a person that did not have interest holder  2525 

lia o interest holder liability bility with respect to the converting entity and that becomes subject t2526 

der liability only to with respect to a domestic entity as a result of a conversion has interest hol2527 

the extent provided by the organic law of the entity and only for those debts, obligations and 2528 

es effective.liabilities that arise after the conversion becom  2529 

 ility of a person that (d)  When a conversion becomes effective, the interest holder liab2530 

hich the person had ceases to hold an interest in a domestic statutory trust with respect to w2531 

interest holder liability is as follows: 2532 

any interest holder liability to the extent the   (1)  the conversion does not discharge 2533 

int est her older liability arose before the conversion became effective; 

  

2534 

s not have interest holder liability for any liability that arises (2)  the person doe2535 

after the conversion becomes effective; and  2536 

ny other person as are   (3)  the person has whatever rights of contribution from a2537 

pro ty with respect to any vided by other law or the partnership agreement of the converting enti2538 

int est h ad not occurred.er older liability preserved under paragraph (1) as if the conversion h  2539 

 (e)  When a conversion becomes effective, a foreign entity that is the converted entity: 2540 

  (1)  may be served with process in this state for the collection and enforcement of 2541 
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any of its debts, obligations and liabilities; and 2542 

  (2)  appoints the [Secretary of State] as its agent for service of process for 2543 

 obligations and liabilities.collecting or enforcing those debts,  2544 

 (f gistration to do business or )  If the converting entity is a registered foreign entity, the re2545 

nverting entity is canceled when the conversion other foreign qualification in this state of the co2546 

becomes effective.  2547 

 conversion does not require the entity to wind up its affairs and does not constitute  (g)  A2548 

or cause the dissolution of the entity. 2549 

Reporters’ Note 2550 

 Patterned after harmonized META § 406. 2551 

[PART] 5 2552 

TICATIONDOMES  2553 

 THORIZED.SECTION 751.  DOMESTICATION AU  2554 

 (a)  By complying with this [part], a domestic statutory trust may become a foreign 2555 

sta isdiction.tutory trust if the domestication is authorized by the law of the foreign jur  2556 

oreign statutory trusts a  (b)  By complying with the provisions of this [part] applicable to f2557 

tory trust if the domestication is authorized foreign statutory trust may become a domestic statu2558 

by the law of the foreign statutory trust’s jurisdiction of formation. 2559 

erger of a domestic  (c)  If a protected agreement contains a provision that applies to a m2560 

oes not refer to a domestication, the provision applies to a domestication of statutory trust but d2561 

the statutory trust as if the domestication were a merger until the provision is amended after the 2562 

effective date of this [act]. 2563 
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Reporters’ Note 2564 

 Patterned after harmonized META § 501(a) – (c). 2565 

 SECTION 752.  PLAN OF DOMESTICATION. 2566 

 ecome a foreign statutory trust in a domestication by (a)  A domestic statutory trust may b2567 

app must be in a record and contain:roving a plan of domestication.  The plan  2568 

  (1)  the name of the domesticating statutory trust; 2569 

  rmation of the domesticated statutory trust;(2)  the name and jurisdiction of fo  2570 

  ating statutory trust into (3)  the manner of converting the interests in the domestic2571 

int ests , or other property, er , securities, obligations, rights to acquire interests or securities, cash2572 

or any combination of the foregoing; 2573 

  ated statutory trust;(4)  the proposed certificate of trust of the domestic  2574 

  tatutory trust that are (5)  the full text of the trust instrument of the domesticated s2575 

record;proposed to be in a  2576 

  (6)  the other terms and conditions of the domestication; and 2577 

ther provision required by the law of this state or the trust instrument of   (7)  any o2578 

the domesticating statutory trust. 2579 

 (b)  A plan of domest tain any other provision not prohibited by law.ication may con  2580 

Reporters’ Note 2581 

 2582 

53.  APPROVAL OF DOMESTICATION.

Patterned after harmonized META § 502. 

 SECTION 7  2583 

 (a  trust is not effective )  A plan of domestication of a domestic domesticating statutory2584 

unless it has been approved: 2585 

  (1)  by all of the beneficial owners entitled to vote on or consent to any matter; 2586 
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and 2587 

  (2)  in a record, by each beneficial owner that will have interest holder liability for 2588 

ebts, obligations and liabilities that arise after the domestication becomes effective, unless:d  2589 

  ide for the approval  (A)  the trust instrument of the entity in a record prov2590 

rs become subject to of a domestication or merger in which some or all of its beneficial owne2591 

interest holder liability by the vote or consent of fewer than all of the beneficial owners; and 2592 

n a record to that    (B)  the beneficial owner voted for or consented i2593 

pro ision of th he adoption of that v  e trust instrument or became a beneficial owner after t2594 

provision. 2595 

 (b)  A domestication of a foreign domesticating statutory trust is not effective unless it is 2596 

diction of formation.approved in accordance with the law of the foreign statutory trust’s juris  2597 

orters’ Note 2598 

a).  Subsection (b) is 2599 
2600 

 2601 
ABANDONMENT OF PLAN OF 

Rep

 Subsection (a) is a simplified version of harmonized META § 503(
patterned after harmonized META § 503(b). 

 SECTION 754.  AMENDMENT OR 2602 

DOMESTICATION. 2603 

 (a rust may be amended:)  A plan of domestication of a domestic domesticating statutory t  2604 

lan was approved, if the plan does not provide for   (1)  in the same manner as the p2605 

the manner in which it may be amended; or 

  

2606 

e manner provided in the plan, but a(2)  by the beneficial owners of the trust in th  2607 

ben ficia own the domestication is e l er that was entitled to vote on or consent to approval of 2608 

entitled to vote on or consent to any amendment of the plan that will change: 2609 

   (A)  the amount or kind of interests, securities, obligations, rights to 2610 

acquire interests or securities, cash, or other property, or any combination of the foregoing, to be 2611 
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received by any of the beneficial owners of the domesticating statutory trust under the plan; 2612 

   (B)  the certificate of trust or trust instrument of the domesticated statutory 2613 

 effective, except for trust that will be in effect immediately after the domestication becomes2614 

cha ges at do cated statutory trustn th  not require approval of the beneficial owners of the domesti  2615 

under its organic law or trust instrument; or 2616 

   (C)  any other terms or conditions of the plan, if the change would 2617 

adv rsel affece y t the beneficial owners in any material respect. 

 

2618 

en approved by a domestic domesticating (b)  After a plan of domestication has be2619 

sta tive, the plan may be tutory trust and before a statement of domestication becomes effec2620 

abandoned: 2621 

  he plan; or(1)  as provided in t  2622 

  e plan was approved.(2)  unless prohibited by the plan, in the same manner as th  2623 

 mestication has been (c)  If a plan of domestication is abandoned after a statement of do2624 

delivered to the [Secretary of State] for filing and before the filing becomes effective, a statement 2625 

delivered to the [Secretary of abandonment, signed by the domesticating statutory trust, must be 2626 

effective.  The of State] for filing before the time the statement of domestication becomes 2627 

nd the domestication is abandoned and does statement of abandonment takes effect upon filing, a2628 

not become effective.  The statement of abandonment must contain: 2629 

me of the domesticating statutory trust;  (1)  the na  2630 

   delivered to the (2)  the date on which the statement of domestication was2631 

ry of State] for filing; and[Secreta  2632 

  (3)  a statement that the domestication has been abandoned in accordance with 2633 

this section. 2634 
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Reporters’ Note 2635 

 Patterned after harmonized META § 504. 2636 

 SECTION 755.  STA  DOMESTICATION.TEMENT OF  2637 

 ion must be signed by the domesticating statutory trust and (a)  A statement of domesticat2638 

delivered to the [Secretary of State] for filing. 2639 

 (b)  A statement of domestication must contain: 2640 

 n of formation of the domesticating statutory trust; (1)  the name and jurisdictio  2641 

  ated statutory trust;(2)  the name and jurisdiction of formation of the domestic  2642 

  tory trust, a statement (3)   if the domesticating statutory trust is a domestic statu2643 

that the plan of domestication was approved in accordance with this [part] or, if the 2644 

e domestication was domesticating statutory trust is a foreign statutory trust, a statement that th2645 

n of formation;approved in accordance with the law of its jurisdictio  2646 

  st, as an attachment; (4)  the certificate of trust of the domesticated statutory tru2647 

and 2648 

istered foreign statutory   (5)  if the domesticated foreign statutory trust is not a reg2649 

 [Secretary of State] may send any process served on the trust, a mailing address to which the2650 

[Secretary of State] pursuant to Section 756(e). 2651 

 (c)  In addition to the requirements of subsection (b), a statement of domestication may 2652 

contain any other provision not prohibited by law. 2653 

   must satisfy the (d)  The certificate of trust of a domesticated domestic statutory trust2654 

ned.requirements of the law of this state, except that it does not need to be sig  2655 

 (e)  A plan of domestication that is signed by a domesticating domestic statutory trust and 2656 

meets all of the requirements of subsection (b) may be delivered to the [Secretary of State] for 2657 
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filing instead of a statement of domestication and upon filing has the same effect.  If a plan of 2658 

domestication is filed as provided in this subsection, references in this [article] to a statement of 2659 

n.domestication refer to the plan of domestication filed under this subsectio  2660 

2661 

2662 

 SECTION 756.  EFFECT OF DOMESTICATION.

Reporters’ Note 

 Patterned after harmonized META § 505(a) – (e). 

 2663 

 ctive:(a)  When a domestication becomes effe  2664 

 tory trust is: (1)  the domesticated statu  2665 

  er and subject to the organic law of the domesticated  (A)  organized und2666 

statutory trust; and 2667 

  esticating statutory  (B)  the same entity without interruption as the dom2668 

st;tru  2669 

  es to be vested in the (2)  all property of the domesticating statutory trust continu2670 

domesticated entity without transfer, reversion, or impairment; 2671 

domesticating statutory trust  (3)  all debts, obligations, and liabilities of the  2672 

con inue  trust;t  as debts, obligations, and liabilities of the domesticated statutory  2673 

estication, all of the   (4)  except as otherwise provided by law or the plan of dom2674 

rights, privileges, immunities, powers, and purposes of the domesticating statutory trust remain 2675 

in the domesticated statutory trust; 2676 

  be substituted for the name (5)  the name of the domesticated statutory trust may 2677 

of e doth mesticating statutory trust in any pending action or proceeding; 2678 

  (6)  the certificate of trust of the domesticated statutory trust is effective; 2679 

  (7)  the provisions of the trust instrument of the domesticated statutory trust that 2680 
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are to be in a record, if any, approved as part of the plan of domestication are effective; and 2681 

  (8) the interests in the domesticating statutory trust are converted to the extent and 2682 

ners of the domesticating as approved in connection with the domestication, and the beneficial ow2683 

sta tory  of domestication and tu  trust are entitled only to the rights provided to them under the plan2684 

to any appraisal rights they have under Section 708. 2685 

 (b)  Except as otherwise provided in the organic law or trust instrument of the 2686 

do to any rights that an interest mesticating statutory trust, the domestication does not give rise 2687 

, or winding-up of the holder or third party would otherwise have upon a dissolution, liquidation2688 

domesticating statutory trust. 2689 

 (c)  When a domestication becomes effective, a person that did not have interest holder 2690 

es subject to interest liability with respect to the domesticating statutory trust and that becom2691 

stication has interest holder liability with respect to a domestic entity as a result of the dome2692 

ty and only for those holder liability only to the extent provided by the organic law of the enti2693 

debts, obligations and other liabilities that arise after the domestication becomes effective. 2694 

 (d)  When a domestication becomes effective: 

  

2695 

er liability under this (1)  the domestication does not discharge any interest hold2696 

[ac  to t n became effective;t] he extent the interest holder liability arose before the domesticatio  2697 

  (2)  a person does not have interest holder liability under this [act] for any debts, 2698 

tive;obligations, and liabilities that arise after the domestication becomes effec  2699 

her person as are   (3)  a person has whatever rights of contribution from any ot2700 

 other law or the partnership agreement of a domestic domesticating statutory trustprovided by  2701 

with respect to any interest holder liability preserved under paragraph (1) as if the domestication 2702 

had not occurred. 2703 
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 (e)  When a domestication becomes effective, a foreign statutory trust that is the 2704 

domesticated statutory trust: 2705 

 llection and enforcement of  (1)  may be served with process in this state for the co2706 

ations, and  liabilities; andany of its debts, oblig  2707 

  f process for (2)  appoints the [Secretary of State] as its agent for service o2708 

collecting or enforcing those debts, obligations and liabilities. 2709 

 a registered foreign statutory trust, the  (f)  If the domesticating statutory trust is2710 

reg  becomes effective.istration of the statutory trust is canceled when the domestication  2711 

ind up its affairs and does  (g)  A domestication does not require the statutory trust to w2712 

not constitute or cause the dissolution of the statutory trust. 2713 

orters’ Note 2714 

 ETA § 506. 2715 

2716 

Rep

Patterned after harmonized M
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[ARTICLE] 8 2717 

DISSOLUTION AND WINDING UP  2718 

 SECTION 801. EVE NG DISSOLUTION. A statutory trust is dissolved 2719 

only by:  2720 

 2721 

 (2) the filing of articles of dissolution under Section 802:  2722 

 r circumstance that the governing instrument 2723 

sta s ca2724 

ith the approval of all the beneficial owners.  2725 

 SECTION 802. ARTICLES OF DISSOLUTION.   2726 

  801, the trust shall 2727 

tion setting forth:  2728 

   trust; and  2729 

  (2) the date of the dissolution.  2730 

trust is dissolved when 2731 

art ly with subsection (a) are filed by the [Secretary of State].  2732 

 2733 

 (a) A dissolved statutory trust shall wind up its activities, and the trust and each series 2734 

the of c

NTS CAUSI

(1) an administrative dissolution under Section 806; or   

 (A) on the occurrence of an event o

te uses dissolution; or  

  (B) w

(a) If dissolution of a statutory trust is authorized under Section

deliver to the [Secretary of State] for filing articles of dissolu

(1) the name of the

 (b) Except as otherwise provided in Section 204(c), a statutory 

icles of dissolution that comp

SECTION 803.  WINDING UP. 

re ontinues after dissolution only for the purpose of its winding up.

 (b) In winding up its activities, a statutory trust shall

  2735 

:  2736 

  bilities, settle and close 2737 

the trust’s activities, and marshal and distribute the property of the trust; and  2738 

  (2) distribute any surplus property after complying with paragraph (1) to the 2739 

(1) discharge the trust’s debts, obligations, and other lia
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beneficial owners in proportion to their beneficial interests.  2740 

 (c) In winding up its activities, a statutory trust may:  2741 

s and property as a going concern for a reasonable 2742 

tim2743 

  hether civil, 2744 

criminal, or administrative;  2745 

nsfer the trust’s property;  2746 

  d  2747 

  ther acts necessary or appropriate to its winding up.  2748 

 (d) Trustees of a dissolved statutory trust that has disposed of claims under Section 804 2749 

ust that are barred or 2750 

 or 805.  2751 

 ority of its agent for 2752 

service of process.  2753 

priate court] may 2754 

er to undertake any 2755 

e been done by the trust during its winding up if the action is necessary for 2756 

final settlement of the trust.  2757 

Reporters’ Notes 2758 

Like HULLCA § 703, should a statutory trust be able to rescind dissolution? If so, a section 2759 
be added. 2760 

 2761 
 SECTION 804.  NOTICE TO CLAIMANT

  (1) preserve the trust’s activitie

e;  

(2) institute, maintain, and defend actions and proceedings, w

  (3) tra

(4) settle disputes; an

(5) perform o

or 805 are not liable for breach of duty with respect to claims against the tr

satisfied under Section 804

(e) The dissolution of a statutory trust does not terminate the auth

 (f) On application of any person that shows good cause, the [appro

appoint a person to be a receiver for a dissolved statutory trust with the pow

action that might hav

similar to Section 703 needs to 

 KNOWN CLAIMS AGAINST 2762 

DISSOLVED STATUTORY TRUST.   2763 

 (a) Except as otherwise provided in subsection (c) (d), a dissolved statutory trust may 2764 
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dispose give notice of a known claim against it by sending notice to the claimant in a record of 2765 

the dissolution of the trust. The notice must: under subsection (b), which has the effect as 2766 

provided in subsection (c). 

 

2767 

n claimants of the (b) A dissolved statutory trust may in a record notify its know2768 

tice mustdissolution. The no : 2769 

  (1) specify the information required to be included in the claim;  2770 

  m is to be sent;  2771 

   which may not be less than 120 days 2772 

aft  the 2773 

  (4) state that the claim will be barred if not received by the deadline.  2774 

(2) provide a mailing address to which the clai

(3) state the deadline for receipt of the claim,

er date the notice is sent to the claimant; and  

 (b) (c) A claim against a dissolved statutory trust is barred if 

subsection (a)

the requirements of 2775 

 (b) are met and:  2776 

  ied deadline; or  2777 

  (2) if the claim is timely received but rejected by the trust:  2778 

(1) the claim is not received by the specif

    (A) the trust notifies causes the claimant to receive a notice in a record 2779 

stating that the claim is rejected and will be barred unless the claimant commences an action 

against the

2780 

 trust to enforce the claim by the 90th day within 90 days after the claimant receives 2781 

the notice; and  2782 

ction not later than the     (B) the claimant does not commence the required a2783 

90th day within 90 days. 2784 

 (c) (d) This section does not apply to a claim based on (1) an event occurring after the 2785 

effective date of dissolution; or (2) a liability that on that date is unmatured or contingent.  2786 

 SECTION 805. PUBLICATION OF NOTICE OTHER CLAIMS AGAINST 2787 
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DISSOLVED STATUTORY TRUST.   2788 

 (a) A dissolved statutory trust may publish notice of its dissolution and request persons 2789 

to present them in accordance with the notice.  2790 

 

having claims against the trust 

(b) A The notice under subsection (a) must:  

  (1) be published at least once in a newspaper

2791 

 of general circulation in the [county] 2792 

in this state in which the dissolved statutory trust’s principal office is located or, if it has none in 2793 

this state, in the [county] in which the trust’s designated office of the trust’s registered agent is or 2794 

2795 

(2) describe the information required for a claim

was last located;  

   to be contained in a claim and 2796 

provide a mailing address to which the claim is to be sent; and 2797 

  (3) provide a mailing address to which the claim may be sent; and  2798 

  (4) (3) state that a claim against the trust is barred unless an

claim is commenced not later than [three]

 action to enforce the 2799 

 three years after publication of the notice.  2800 

 (c) If a dissolved statutory trust publishes a notice in accordance with subsection (b), the 2801 

claim of each of the following claimants is barred unless the claimant comm

enforce a claim against the trust not later than [t

ences an action to 2802 

hree] three years after the publication date of the 2803 

notice, the claim of each of the following claimants is barred:  2804 

  (1) a claimant that did not receive notice in a record under Section 804;   2805 

  as rejected or(2) a claimant whose claim was timely sent to the trust but w  not 2806 

2807 

 ased on an event occurring after, 2808 

the effective date of dissolution.  2809 

 (d) A claim not barred under this section or Section 804

acted on; and  

 (3) a claimant whose claim is contingent at, or b

 may be enforced: 2810 
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(1) against a dissolved statutory trust, to the extent of its undistributed property; 2811 

and 2812 

(2) except as provided in Section 806, if assets of the trust have been distributed 2813 

after dissolution, against a beneficial owner to the extent of that person’s proportionate share of 2814 

the claim ion, whichever is less,  or of the assets distributed to the beneficial owner after dissolut2815 

but a person’s total liability for all claims under this paragraph does not exceed the total amount 2816 

of assets distributed to the person after dissolution. 

 (e) If property of the trust has b

2817 

een distributed after dissolution, a claim not barred under 2818 

thi  beneficial owner’s s section may be enforced against a beneficial owner to the extent of that2819 

proportionate share of the property distributed to the beneficial owner after dissolution. 2820 

However, a beneficial owner’s total liability for all claims under this subsection does not exceed 2821 

 after the total amount of property distributed to the beneficial owner dissolution.  2822 

 EEDINGSSECTION 806.  COURT PROC . 2823 

 (a) A dissolved statutory that has published a notice under section 805 may file an 2824 

d trust’s principal office, application with the [appropriate court] in the county where the dissolve2825 

rmination of the or, if none in this state, the office of its registered agent, is located for a dete2826 

ontingent or have not amount and form of security to be provided for payment of claims that are c2827 

been made known to the dissolved trsu or that are based on an event occurring after the effective 2828 

 the dissolved trust, are reasonably date of dissolution but which, based on the facts known to2829 

est ot be made for any imated to arise after the effective date of dissolution. Provision need n2830 

05(c).claim that is or is reasonably anticipated to be barred under section 8  2831 

 (b) Within 10 days after the filing of the application, notice of the proceeding must be 2832 

given by the dissolved statutory trust to each claimant holding a contingent claim whose 2833 
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contingent claim is shown on the records of the dissolved trust. 2834 

 (c) The court may appoint a guardian ad litem to represent all claimants whose identities 2835 

is section. The reasonable fees and expenses of are unknown in any proceeding brought under th2836 

suc y the dissolved h guardian, including all reasonable expert witness fees, must be paid b2837 

statutory trust. 

 

2838 

) Provision by the dissolved statutory trust for security in the amount and the form (d2839 

ord bligations with respect to ered by the court under subsection (a) satisfies the dissolved trust’s o2840 

, or are based on an claims that are contingent, have not been made known to the dissolved trust2841 

y not be enforced event occurring after the effective date of dissolution, and such claims ma2842 

against a beneficial owner that received assets in liquidation 2843 

 SECTION 806 807.  ADMINISTRATIVE DISSOLUTION.   2844 

 ections (b) and (c) to(a) The [Secretary of State] may commence a proceeding under subs  2845 

ust does notdissolve a statutory trust administratively if the tr :  2846 

  (1) is without an agent for service of process in this state for [30] days pay any 2847 

x, or penalty required to be paid to the [Secretary of State] not later than [six months] after fee, ta2848 

it is due;   

  (2) does not 

2849 

file deliver an [annual] [biennial] report to the [Secretary of State] not 2850 

later than the 60th day [six months] after the it is due date; or  

 

2851 

 (3) does not pay, not later than the 60th day after the due date, any fee, tax, or 2852 

penalty due to the [Secretary of State] have a registered agent in this state for [60] consecutive 2853 

days.  2854 

 (b) If the [Secretary of State] determines that a ground exists one or more grounds exist 2855 

for administratively dissolving a statutory trust, the [Secretary of State] shall file a notice of 2856 
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dissolution and send a copy of the notice to the trust’s agent for service of process, or if the trust 2857 

does not have an agent for service of process in this state, to the trust’s designated office. The 2858 

notice must state serve the company pursuant to Section ___ with notice in a record of the 2859 

[Secretary of State’s] determination. 

  (1)  the effective date of the dissolution, which must be

2860 

 at least [60] days after the 2861 

date the [Secretary of State] sends the copy; and  2862 

diss  (2)  the reason for the olution.  2863 

 (c) Unless a statutory trust cures the grounds for dissolution under subsection (a) stated in 2864 

the f State] shall  notice of dissolution before the date stated in the notice, the [Secretary o2865 

dissolve the trust administratively by preparing, signing, and filing a declaration of dissolution 2866 

 send a copy of the that states the grounds for dissolution. The [Secretary of State] shall2867 

ot have an agent for declaration to the trust’s agent for service of process, or if the trust does n2868 

service of process in this state, to the trust’s designated office. If a statutory trust, not later than 2869 

[60] days after service of the notice is effected pursuant to subsection (b), does not correct each 2870 

ary of State] that each ground for dissolution or demonstrate to the satisfaction of the [Secret2871 

ary of State] shall ground determined by the [Secretary of State] does not exist, the [Secret2872 

ution that recites the dissolve the company administratively by signing a declaration of dissol2873 

ground or grounds for dissolution and its effective date. The [Secretary of State] shall file the 2874 

ction ___.original of the declaration and serve a copy on the company pursuant to Se  2875 

 existence as an entity  (d) A statutory trust that is dissolved administratively continues in2876 

tivities except as necessary to wind up its activities and liquidate its but may not carry on any ac2877 

assets under Sections ___ and ___, to notify claimants under Sections ___ and ___, or to apply 2878 

for reinstatement under Section 808. 2879 
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 SECTION 807 808.  REINSTATEMENT FOLLOWING ADMINISTRATIVE 2880 

DISSOLUTION.   2881 

 (a) A statutory trust that has been is dissolved administratively under Section 807 may 2882 

ecretary of State] for reinstatement [not later than two years after the effective date apply to the [S2883 

of dissolution]. The application must be delivered to the [Secretary of State] for filing and state:   2884 

  (1) the name of the trust and the effective date of its dissolution at the time of its 2885 

administ ction ___rative dissolution and, if needed, a different name that satisfies Se ;  2886 

y trust and the name and   (2) the address of the principal office of the statutor2887 

add ess or f its registered agent; 2888 

  (3) the effective date of the statutory trust’s dissolution; and 2889 

  (4) that the grounds for dissolution either did not exist or have been cured; and  2890 

  (3) that the trust’s name satisfies the requirements of Section 207 eliminated.  2891 

 bsection (a) contains (b) If the [Secretary of State] determines that an application under su2892 

the required information and that the information is correct, the [Secretary of State] shall prepare 2893 

 the original of the a declaration of reinstatement that states this determination, sign and file2894 

 of processdeclaration of reinstatement, and send a copy to the trust’s agent for service . To be 2895 

 due to the [Secretary reinstated, a statutory trust must pay all fees, taxes, and penalties that were2896 

of State] at the time of its administrative dissolution and all fees, taxes, and penalties that would 2897 

ssolved administratively.have been due to the [Secretary of State] while the statutory trust was di  2898 

s the information  (c) If the [Secretary of State] determines that an application contain2899 

and determines that all required by subsection (a), is satisfied that the information is correct, 2900 

payments required to be made to the [Secretary of State] by subsection (b) have been made, the 2901 

[Secretary of State] shall cancel the declaration of dissolution and prepare a statement, of 2902 
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reinstatement that states the [Secretary of State’s] determination and the effective date of 2903 

reinstatement, file the original of the statement, and serve a copy on the statutory trust. 2904 

 (c) (d) When a reinstatement becomes under this section is effective, it relates back to for 2905 

all purposes and takes effect as of the effective date of the administrative dissolution and the 2906 

statutory trust resumes carrying on its activities as if the administrative dissolution had not never 2907 

occurred, except for the rights of a person arising out of an act or omission in reliance on the 2908 

ement.  2909 dissolution before the person knew or had reason to know of the reinstat

 SECTION 808 809.  JUDICIAL REVIEW OF REJECTION DENIAL OF 2910 

2911 

 (a) If the [Secretary of State] rejects

REINSTATEMENT.   

 denies a statutory trust’s application for 2912 

] shall senreinstatement following administrative dissolution, the [Secretary of State d serve the 2913 

statutory trust with a notice in a record that states explains the reason or reasons for rejection to 2914 

 agent for service of the trust’s agent for service of process or, if the trust does not have an2915 

process, to the trust’s designated office the denial. 2916 

ng the [appropriate  (b) A statutory trust may obtain review of the rejection by petitioni2917 

cretary of State] and court] to set aside the dissolution. The petition must be delivered to the [Se2918 

contain a copy of the [Secretary of State’s] declaration of dissolution, the trust’s application for 2919 

reinstatement, and the [Secretary of State’s] notice of rejection. A statutory trust may seek 2920 

jud r than [30] days after icial review of denial of reinstatement in the [appropriate court] not late2921 

service of the notice of denial. 2922 

(c) The court may order the [Secretary of State] to reinstate a dissolved statutory trust or 2923 

take other action the court considers appropriate. 2924 

2925 
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[ARTICLE] 9 2926 

FOREIGN STATUTORY TRUSTS  2927 

 SECTION 901.  GOV AW.   2928 

 (a) The law o  a foreign statutory trust governs:   2929 

 of the trust;   2930 

  (2) the liability of a beneficial owner

ERNING L

f the jurisdiction of formation of

 (1) the internal affairs 

 that a person has as a beneficial owner and 2931 

or usteetr  as trustee for a debt, obligation, or other liability of the trust or a

  (3) the enforceability of a debt, obligation, or other liabilit

 series thereof; and  2932 

y of: 2933 

   (A)  the statutory trust  or a series thereof against the property of the trust 2934 

or any series thereof; and 2935 

  ry trust or any other  (B) a series trust again the property of the statuto2936 

eof.series ther   2937 

 trust a certificate of (b) The [Secretary of State] may not deny a foreign statutory 2938 

registration A foreign statutory trust is not precluded from registering to do business in this state 2939 

e of any difference between the law of its jurisdiction of formation and the lawsbecaus  law of 2940 

thi2941 s state.  

 (c) A certificate of registration Registration of a foreign statutory trust to do business in 2942 

this state does not authorize a foreign statutory trust to engage in any business or exercise any 2943 

po tate. 2944 

2945 

 Section 301. 2946 

 SECTION 902.  REGISTRATION TO DO BUSINESS IN THIS STATE

wer that a statutory trust may not engage in or exercise in this s

Reporters' Notes 

Subsection (a)(3)  - proposed changes mirror those proposed for 

. 2947 

 (a) A foreign statutory trust may not do business in this state until it registers with the 2948 
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[Secretary of State] under this [article]. 2949 

 (b) A foreign statutory trust doing business in this state may not maintain an action in this 2950 

do business in this state.state unless it is registered to  2951 

 n this state does not (c) The failure of a foreign statutory trust to register to do business i2952 

the foreign statutory trust or preclude it from defending impair the validity of a contract or act of 2953 

an action or proceeding in this state. 2954 

 beneficial owner or trustee of a foreign statutory trust is governed by  (d) The liability of a2955 

the ot waived solely  laws of its jurisdiction of formation.  Any limitation on that liability is n2956 

istering.because the foreign statutory trust does business in this state without reg  2957 

 (e) Section 901(a) and (b) applies even if a foreign statutory trust fails to register under 2958 

cle].this [arti  2959 

orters' Notes 2960 

 ns Act § 1-502. 2961 

 SECTION 902

Rep

Patterned after Harmonized Business Organizatio

 903.  APPLICATION FOR CERTIFICATE OF REGISTRATION 2962 

FOREIGN REGISTRATION STATEMENT. 

 (a)

2963 

  To register to do business in this state, a foreign statutory trust may apply for a 2964 

licationcertificate of registration to do business in this state by delivering an app  must deliver a 2965 

foreign registration statement to the [Secretary of State] for filing. The application statement 2966 

must contain state:  2967 

  ly with Section 207, an 2968 

pted pursuant to Section 906(a); 2969 

  (2) the name of the state or other jurisdiction of formation of the trust

(1) the name of the trust and, if the name does not comp

alternate name ado

 trust’s 2970 

jurisdiction of formation;  2971 
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  (3) the street and mailing address of the trust’s principal office of the foreign 2972 

statutory trust and, if the laws of the law of its jurisdiction of formation of the trust require 2973 

requires g address of the requiredit to maintain an office in that jurisdiction, the street and mailin  2974 

2975 

l

office; and  

  (4) the name and street and mailing address of the trust’s initia  registered agent 2976 

for service of process in this state.  2977 

tory trust shall deliver with a completed application under subsection  (b) A foreign statu2978 

(a) he [Secretary of State]   a certificate of good standing or a record of similar import signed by t2979 

or other official having custody of the foreign statutory trust’s publicly filed records in the state 2980 

or other jurisdiction of formation of the foreign statutory trust. 2981 

 ON STATEMENTSECTION 904.  AMENDMENT OF FOREIGN REGISTRATI . 2982 

 of State] for filing an (a) A registered foreign statutory trust shall deliver to the [Secretary 2983 

e is a change in:amendment to its foreign registration statement if ther  2984 

  (1) the name of the trust;  2985 

  (2) the jurisdiction of formation; 2986 

  ired by Section 903(3); or(3) the address or addresses requ  2987 

  (4) the information required by Section 903(4). 2988 

 (b) The requirements of Section 903 for an original foreign registration statement apply 2989 

to er this section.an amendment of a foreign registration statement und  2990 

2991 

 2992 

 SECTION 903

Reporters’ Note 

Patterned after Harmonized Business Organizations Act § 1-504. 

 905. ACTIVITIES NOT CONSTITUTING DOING BUSINESS. 2993 

 (a) Activities of a foreign statutory trust which do not constitute doing business in this 2994 
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state within the meaning of under this [article] include:  2995 

  (1) maintaining, defending, mediating, arbitrating, or settling an action or 2996 

2997 

  airs, including

proceeding;  

(2) carrying on any activity concerning its internal aff  holding 2998 

s of its beneficial owners ormeeting  trustees or carrying on any other activity concerning its 2999 

internal affairs;  3000 

(3) maintaining accounts or depositing assets   in financial institutions;  3001 

   exchange, and registration of 3002 

the rust’

(4) maintaining offices or agencies for the transfer,

 t s own beneficial interests or securities of the trust or maintaining trustees or depositories 3003 

with respect to those beneficial interests or securities;  3004 

  t contractors;  3005 

  nic means or through 

(5) selling through independen

(6) soliciting or obtaining orders, whether by mail or electro3006 

employees or agents or otherwise, by any means if the orders require acceptance outside this 3007 

state before they become contractual obligations contracts;  3008 

(7) creating or acquiring indebtedness, mortgages, or security interests in real or   3009 

personal property;  

  (8) securing or collecting debts or enforcing mortgages o

3010 

r other security interests 3011 

in property securing the debts, and holding, protecting, or maintaining property so acquired;  3012 

  ansaction that is completed by the 30th day and(9) conducting an isolated tr  is not 3013 

3014 

 

in the course of similar transactions;  and  

 (10) owning, without more, property; and 3015 

  (10) (11) doing business in interstate commerce.  3016 

 (b) This section does not apply in determining the contacts or activities that may subject a 3017 



 

128 
 

foreign statutory trust to service of process, taxation, or regulation under law of this state other 3018 

than this [act].  3019 

ing a trustee or a 3020 

owner of a foreign statutory trust that does do

 (c) A person does not do business in this state solely because of be

beneficial  business in this state.  3021 

 SECTION 904. FILING OF CERTIFICATE OF REGISTRATION. Unless the 3022 

[Secretary of State] determines that an application for a certificate of registration does not 3023 

te], on payment of all filing comply with the filing requirements of this [act], the [Secretary of Sta3024 

fees, shall file the application, prepare, sign, and file a certificate of registration to do business in 3025 

this state, and send a copy of the filed certificate, together with a receipt for the fees, to the 3026 

foreign statutory trust or its representative.  3027 

 SECTION 905. CERTIFIED COPY OF CERTIFICATE OF REGISTRATION.   3028 

 d fee, shall furnish a (a) The [Secretary of State], on request and payment of the require3029 

ry trust if the records certified copy of the certificate of registration for a qualified foreign statuto3030 

filed with the [Secretary of State] show that the [Secretary of State] has filed a certificate of 3031 

n, has not revoked the certificate of registration, and has not filed a notice of registratio3032 

cancellation.   

 (b) Subject to any limitation stated in the certificate, the cert

3033 

ified copy of the certificate of 3034 

registration issued by the [Secretary of State] to a foreign statutory trust may be relied upon as 3035 

con  of the date of the clusive evidence that the trust is authorized to do business in this state as3036 

certificate.  

 SECTION 906. NONCOMPLYING NAME OF FOREIGN

3037 

 STATUTORY TRUST.   3038 

 (a) A foreign statutory trust whose name does not comply with Section 207 may not 3039 

obtain a certificate of registration register to do business in this state until it adopts, for the 3040 
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purpose of doing business in this state, an alternate name that complies with Section 207. A 3041 

foreign statutory trust that adopts registers under an alternate name under this subsection and 3042 

obtains a certificate of registration with the name need not comply with

assumed name statute]. After obtaining a certificate of registration

 [this state’s fictitious or 3043 

 registering to do business in 3044 

this state with an alternate name, a foreign statutory trust shall may do business in this state 3045 

under: 3046 

 (1) the alternate name;  3047 

  n its jurisdiction of formation, with the addition of its jurisdiction of (2) its name i3048 

for atiom n clearly identified; or 3049 

  (3) the name unless the trust an assumed or fictitious name the trust is authorized 3050 

to use under [this state’s fictitious or assumed name statute] to do business in this state under 3051 

meanother na .  3052 

 (b) If a qualified registered foreign statutory trust changes its name to one that does not 3053 

comply with Section 207, it may not thereafter do business in this state until it complies with 3054 

ficate of registrationsubsection (a) and obtains an amended certi  by amending its registration to 3055 

adopt an alternate name that complies with Section 207.  

 

3056 

THDRAWAL OF REGISTRATION OF REGISTERED SECTION 907.  WI3057 

FOREIGN STATUTORY TRUST. 3058 

(a) A registered foreign statutory trust may withdraw its registration by delivering a  3059 

statemen nt of withdrawal must t of withdrawal to the [Secretary of State] for filing.  The stateme3060 

state:  3061 

  (1) the name of the foreign statutory trust and the name of the jurisdiction under 3062 

whose law it is formed;  3063 
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  (2) that the trust is not doing business in this state and that it withdraws its 3064 

registration to do business in this state;  3065 

  agent to accept service on (3) that the trust revokes the authority of its registered 3066 

its behalf; and 3067 

  er subsection (b).(4) an address to which service of process may be made und  3068 

 (b) After the withdrawal of the registration of a foreign statutory trust, service of process 3069 

in e it was registered to any action or proceeding based on a cause of action arising during the tim3070 

do business in this state may be made pursuant to Section ____. 

Reporte

3071 

rs’ Note 3072 

 Patterned after Harmonized Business Organizations Act § 1-507. 3073 

 N TO DOMESTIC SECTION 908.  WITHDRAWAL DEEMED ON CONVERSIO3074 

SHIP.  A registered FILING ENTITY OR DOMESTIC LIMITED LIABILITY PARTNER3075 

to a domestic limited foreign statutory trust that converts to any type of domestic filing entity or 3076 

liability partnership is deemed to have withdrawn its registration on the effective date of the 3077 

conversion. 3078 

e 3079 

 . 3080 

 SECTION 909.  WITHDRAWAL ON DISSOLUTION OR CONVERSION TO 

Reporters’ Not

Patterned after Harmonized Business Organizations Act § 1-508

3081 

PARTNERSHIP.NONFILING ENTITY OTHER THAN LIMITED LIABILITY  3082 

mpleted winding up or  (a) A registered foreign statutory trust that has dissolved and co3083 

ted to a domestic or foreign nonfiling entity other than a limited liability that has conver3084 

partnership shall deliver a statement of withdrawal to the [Secretary of State] for filing. The 3085 

statement must state: 3086 
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  (1) the name of the foreign statutory trust and the name of the jurisdiction under  3087 

whose law it was formed before the dissolution or conversion;  3088 

   to do business in this (2) that the foreign statutory trust surrenders its registration3089 

state as a registered foreign statutory trust; and  3090 

  onfiling entity other (3) if the foreign statutory trust has converted to a foreign n3091 

than a foreign limited liability partnership:  3092 

e of nonfiling entity to which it has converted and the   (A) the typ3093 

jur dicti n whis o ose laws govern its internal affairs; 

   

3094 

es the authority of its registered agent to accept service on (B) that it revok3095 

its behalf; and  3096 

   may be made under  (C) a mailing address to which service of process3097 

 (b).subsection  3098 

 st that has converted (b) After the withdrawal under this section of a foreign statutory tru3099 

to a foreign nonfiling entity is effective, service of process in any proceeding based on a cause of 3100 

ng during the time it was registered to do business in this state may be made pursuant action arisi3101 

to Section ____. 

 

3102 

trust that has converted (c) After the withdrawal under this section of a foreign statutory 3103 

to a domestic nonfiling entity other than a limited liability partnership is effective, service of 3104 

pro  Section ____.cess may be made on the nonfiling entity pursuant to  3105 

’ Note 3106 

 . 3107 
 3108 
 SECTION 1-510.  TRANSFER OF REGISTRATION.

Reporters

Patterned after Harmonized Business Organizations Act § 1-509

 3109 

 (a) When a registered foreign statutory trust has merged into a nonregistered foreign 3110 
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entity or has converted to a foreign entity required to register with the [Secretary of State] to do 3111 

business in this state, the foreign statutory trust shall deliver to the [Secretary of State] for filing 3112 

an application for transfer of registration.  The application must state:  

  

3113 

(1) the name of the foreign statutory trust;  

  

3114 

has merged or to which it has been (2) the name of the entity into which it 3115 

converted, and, if the name does not comply with Section 207, an alternate name adopted 3116 

pursuant to Section 906(a); 

  

3117 

e type of entity into which it has merged or to which it has been converted (3) th3118 

and the j urisdiction whose law governs its internal affairs; and 3119 

  (4) the following information regarding the entity into which it has merged or to 3120 

e applicant entity: which it has been converted, if different than the information for th  3121 

  fice of the entity and,  (A) the street and mailing address of the principal of3122 

ain an office in that if the law of the entity’s jurisdiction of formation requires it to maint3123 

jurisdiction, the street and mailing address of that office; and  3124 

  (B) the name and street and mailing address of its registered agent in this  3125 

state.  

 

3126 

 registration of the (b) When an application for transfer of registration takes effect, the3127 

foreign statutory trust to do business in this state is transferred without interruption to the entity 3128 

int ed.o which it has merged or to which it has been convert  3129 

Reporters’ Note 3130 

 Patterned after Harmonized Business Organizations Act § 1-510. 3131 
 3132 
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 SECTION 907 911.  REVOCATION OF CERTIFICATE TERMINATION OF 3133 

REGISTRATION.   3134 

 (a) The [Secretary of State] may revoke the certificate of terminate the registration of a 3135 

qualified foreign statutory trust to do business in this state in the manner provided in subsections 3136 

(b) and (c) if the trust does not:   3137 

  (1) appoint and maintain an agent for service of process;   3138 

  e not later than the 60th day after a (2) deliver for filing a statement of chang3139 

cha ge hn as occurred in the name or address of the agent; 

  (3) file an [annual] [biennial

3140 

] report pursuant to Section 213 not later than the 3141 

60th day after the due date; or 3142 

  or penalty due to the (4) pay, by the 60th day after the due date, any fee, tax, 3143 

tate]. [Secretary of S  3144 

   fee, tax, or penalty (1) pay, not later than [60 days] after the due date, any3145 

required to be paid to the [Secretary of State] under this [article] or law other than this [act]; 3146 

 [60 days] after the   (2) deliver to the [Secretary of State] for filing, not later than3147 

du date  Section 213;e , the [annual] [biennial] report, if any, required by  3148 

  ; or(3) have a registered agent as required by Section 1-402  3149 

  (4) deliver to the [Secretary of State] for filing a statement of change under 3150 

Se ress of the registered ction      within 30 days after a change has occurred in the name or add3151 

agent. 

 (b) To revoke a certificate of registrati

3152 

on of a foreign statutory trust, the [Secretary of 3153 

State] must prepare, sign, and file a notice of revocation and send a copy to the trust’s agent for 3154 

service of process in this state, or if the trust does not appoint and maintain a agent for service of 3155 
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process in this state, to the trust’s designated office.  The [Secretary of State] may terminate the 3156 

registration of a foreign statutory trust by filing a notice of termination or noting the termination 3157 

tice or the information in the records of the [Secretary of State] and by delivering a copy of the no3158 

red agent, to the in the notation to the trust’s registered, or if the trust does not have a registe3159 

trust’s principal office as designated in Section 903(4).  The notice must state or the information 3160 

in the notation must include:  3161 

 effective date of the revocation  (1) the  termination, which must be at least [60] 3162 

days after the date the [Secretary of State] sends delivers the copy; and  

  (2) the basis for the revocation

3163 

 grounds for termination under subsection (a).  3164 

 (c) Unless a foreign statutory trust cures the grounds for revocation under subsection (a) 3165 

thority of the trust to stated in the notice of revocation before the date stated in the notice, the au3166 

do business in this state ceases on that date.  The authority of a foreign statutory trust to do 3167 

on unless before that business in this state ceases on the effective date of the notice of terminati3168 

date the trust cures each ground for termination stated in the notice filed under subsection (b). If 3169 

the ating. trust cures each ground, the [Secretary of State] shall file a record so st  3170 

of revocation under  (d)  If a foreign statutory trust cures the grounds stated in the notice 3171 

ed on tsubsection (b), the [Secretary of State] shall indicate that the trust is reinstat he filed notice. 3172 

The reinstatement of the trust relates back to for all purposes and takes effect as of the date of the 3173 

no ct or omission in reliance tice of revocation, except for the rights of a person arising out of an a3174 

on the dissolution before the person knew or had reason to know of the reinstatement. 3175 

 REGISTRATION.  SECTION 908. CANCELLATION OF CERTIFICATE OF  3176 

 (a) To cancel its certificate of registration to do business in this state, a qualified foreign 3177 

statutory trust must deliver to the [Secretary of State] for filing a notice of cancellation that 3178 
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states:  3179 

  (1) the name of the trust; 3180 

 (2) the date of filing of its initial certificate of registration;  3181 

  tificate of registration is being canceled; and(3) that the cer  3182 

  (4) any other information as determined by the trustee filing the statement. 3183 

 (b) A certificate of registration is canceled when the notice of cancellation becomes 3184 

effective under Section 204. 

 SECTION 9

3185 

09. EFFECT OF FAILURE TO HAVE CERTIFICATE OF 3186 

REGISTRATION.  3187 

 (a) A foreign statutory trust doing business in this state may not maintain an action or 3188 

usiness in this state.proceeding in this state unless it has a certificate of registration to do b  3189 

 of registration to do (b) The failure of a foreign statutory trust to have a certificate 3190 

 trust or preclude the business in this state does not impair the validity of a contract or act of the3191 

trust from defending an action or proceeding in this state. 3192 

able for a debt,  (c) A trustee or beneficial owner of a foreign statutory trust is not li3193 

obligation, or other liability of the trust solely because the trust did business in this state without 3194 

a certificate of registration. 3195 

 (d) If a foreign statutory trust does business in this state without a certificate of 3196 

registration or cancels its certificate of registration, the trust may be served in accordance with 3197 

Section 212 for actions arising out of doing business in this state. 

 [SECTION 910

3198 

 912. ACTION BY [ATTORNEY GENERAL]. The [Attorney 3199 

General] may maintain an action to enjoin a foreign statutory trust from doing business in this 3200 

state in violation of this [article].] 3201 

3202 
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[ARTICLE] 10 3203 

MISCELLANEOUS PROVISIONS  3204 

 SECTION 1001.  UN OF APPLICATION AND CONSTRUCTION.  In 3205 

applying and constru on must be given to the need to promote 3206 

un act it.  3207 

 SECTION 1002.  RELATION TO ELECTRONIC SIGNATURES IN GLOBAL 3208 

AN d supersedes the federal 3209 

tion 7001 et seq., but 3210 

ction 7001(c), or 3211 

authorize electronic delivery of any of the notices described in Section 103(b) of that act, 15 3212 

03(b).  3213 

 ot affect an action 3214 

[act] takes effect.  3215 

 SECTION 1004.  RESERVATION OF POWER TO AMEND OR REPEAL.  The 3216 

 of this [act] at any time and 3217 

ts and foreign statutory trusts subject to this [act] are governed by the 3218 

am3219 

 SECTION 1005.  APPLICATION TO EXISTING RELATIONSHIPS.   3220 

cts, or obligations of 3221 

mon-law trust created or doing business in this state before, on, or after [the effective 3222 

dat3223 

law trusts.   3224 

 (b)  A common-law trust created under the law of this state before, on, or after [the 3225 

IFORMITY 

ing this uniform act, considerati

iformity of the law with respect to its subject matter among states that en

D NATIONAL COMMERCE ACT.  This [act] modifies, limits, an

Electronic Signatures in Global and National Commerce Act, 15 U.S.C. Sec

does not modify, limit, or supersede Section 101(c) of that act, 15 U.S.C. Se

U.S.C. Section 70

SECTION 1003.  SAVINGS CLAUSE.  This [act] does n

commenced, proceeding brought, or right accrued before this 

[name of state legislature] has power to amend or repeal all or part

all statutory trus

endment or repeal.  

 (a) This [act] does not limit, prohibit, or invalidate the existence, a

any com

e of the act]. The law of this state other than this [act] pertaining to trusts apply to common-
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effective date of this [act]] that does not have a predominantly donative purpose may elect to be 3226 

governed by this [act] by filing a certificate of trust under Section 201.  3227 

red by that statute to 3228 

fore [the effective date of this [act]] may 3229 

ele t to its certificate of 3230 

trust under Section 202.]  3231 

o years after the effective date of this [act]], this [act] governs the 3232 

org statute of this state that was 3233 

State] before the 3234 

effective date of this [act].]   3235 

 The] following are 3236 

d:   3237 

 ediately before [the 3238 

effective date of this [act]];   3239 

siness Trust Act as amended and in effect immediately before [the 3240 

eff3241 

ate Investment Trust Act as amended and in effect immediately 3242 

before [the effective date of this [act]].  3243 

 SECTION 1007.  EFFECTIVE DATE.  This [act] takes effect . . . . 3244 

 [(c)  A trust created pursuant to a statute of this state that was requi

file a certificate of trust with [the Secretary of State] be

ct to be governed by the provisions of this [act] by filing an amendmen

 [(d)  On [tw

anization and internal affairs of all trusts created pursuant to a 

required by that statute to file a certificate of trust with the [Secretary of 

SECTION 1006.  REPEALS.  [On [all-inclusive date], the] [

repeale

(1)  [the state Statutory Trust Act as amended and in effect imm

 (2)  [the state Bu

ective date of this [act]]; and  

 (3)  [the state Real Est
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