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Effective 10/1/2026
Chapter 1a

Provisions Applicable To All Business Entities

Part 1
General Provisions

16-1a-101 Definitions.
As used in this chapter:

(1)
(a) "Acquired entity" means an entity acquired by another entity in an interest exchange.
(b) "Acquired entity" includes all of one or more classes or series of interests belonging to the

entity that the other entity acquires.
(2) "Acquiring entity" means the entity that acquires all of one or more classes or series of interests

of the acquired entity in an interest exchange.
(3)

(a) "Address" means a location where the United States Postal Service may deliver mail.
(b) "Address" includes:

(i) a post office box number;
(ii) a rural free delivery route number; and
(iii) a street name and number.

(4) "Appointment of agent" means a statement appointing an agent for service of process filed by a
domestic filing entity, a registered foreign entity, or a D.B.A. registered under Title 42, Chapter
2, Conducting Business as a D.B.A.

(5) "Approve" means an entity's governors and interest holders taking steps required under the
entity's organic rules, organic law, and other law to:

(a) propose a transaction subject to this title;
(b) adopt and approve the terms and conditions of the transaction; and
(c) conduct required proceedings or otherwise obtain a required vote or consent of the governors

or interest holders.
(6)

(a) "Articles of incorporation" means a document that a person files to establish a domestic
corporation.

(b) "Articles of incorporation" includes:
(i) amended articles of incorporation;
(ii) restated articles of incorporation;
(iii) articles of merger; and
(iv) a substantially similar document to the documents described in Subsections (6)(b)(i)

through (iii).
(7) "Assumed corporate name" means the same as that term is defined in Section 16-10a-102.
(8) "Beneficiary" means a person holding a certificate representing a beneficial interest in a trust

estate and assets.
(9) "Benefit company" means a limited liability company that elects to become subject to Chapter

21, Benefit Limited Liability Company Act, and the business corporation's status as a benefit
company has not terminated.
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(10) "Benefit corporation" means a business corporation that elects to become subject to
Chapter 10b, Benefit Corporation Act, and the status of the business corporation as a benefit
corporation has not terminated.

(11)
(a) "Board of directors" means the body authorized to manage the affairs of a domestic

corporation or a foreign corporation.
(b) "Board of directors" does not include an individual who is delegated power under Subsection

16-6a-801(2) or 16-10a-801(2).
(12) "Business corporation" means a corporation formed under:

(a) Chapter 10a, Utah Revised Business Corporation Act;
(b) Chapter 10b, Benefit Corporation Act; or
(c) Chapter 11, Professional Corporation Act.

(13) "Business trust" means an entity:
(a) engaged in a trade or business; and
(b) created by a declaration of trust that transfers property to trustees, that the trustees will hold

and manage for the benefit of one or more beneficiary.
(14)

(a) "Bylaws" means:
(i) one or more code of rules, other than the articles of incorporation, adopted under this title, for

the regulation or management of the affairs of a domestic corporation or foreign corporation;
(ii) the procedural rules and regulations that govern:

(A) a decentralized autonomous organization organized under Chapter 22, Decentralized
Autonomous Organization Act; and

(B) the interaction of the decentralized autonomous organization's members and participants;
or

(iii) the articles of organization of a limited cooperative association required by Section
16-16-302.

(b) "Bylaws" includes amended bylaws and restated bylaws.
(15)

(a) "Certificate of limited partnership" means a document a person files to establish a domestic
limited partnership.

(b) "Certificate of limited partnership" includes the certificate of limited partnership as amended or
restated.

(16)
(a) "Certificate of organization" means a document a person files to establish a domestic limited

liability company.
(b) "Certificate of organization" includes a certificate of organization as amended or restated.

(17) "Class" means a group of memberships with a right that, with respect to voting, dissolution,
redemption, transfer, or other similar characteristics, is determined to be the same right by
using a formula applied uniformly to a group of memberships.

(18) "Commercial registered agent" means an individual or a domestic entity or foreign entity
described in Section 16-1a-405.

(19) "Contribution" means a property or a benefit described in Section 16-18-501, 16-19-501, or
16-20-402 or Chapter 16, Part 10, Contributions, Allocations, and Distributions, that a person
provides to a limited liability company, limited partnership, partnership, or limited cooperative
association.
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(20) "Control" means the direct or indirect possession of the power to direct or cause the direction
of the management and policies of an entity, whether through the ownership of voting shares,
by contract, or other means.

(21) "Conversion" means a transaction described in Part 9, Conversion.
(22) "Converted entity" means a converting entity as the converting entity continues in existence

after a conversion.
(23) "Converting entity" means:

(a) a domestic entity that approves a plan of conversion in accordance with Section 16-1a-904; or
(b) a foreign entity that approves a conversion in accordance with the law of the foreign entity's

jurisdiction of formation.
(24) "Cooperative" means a limited cooperative association or an entity organized under a

cooperative law of a jurisdiction.
(25) "Cooperative nonprofit corporation" means a nonprofit corporation organized or existing under

Section 16-6a-207.
(26) "Corporate name" means:

(a) the name of a domestic corporation or a domestic nonprofit corporation as stated in the
domestic corporation's or domestic nonprofit corporation's articles of incorporation; or

(b) the name of a foreign corporation or a foreign nonprofit corporation as stated in the foreign
corporation's or foreign nonprofit corporation's articles of incorporation.

(27) "Corporation" means a nonprofit corporation or a business corporation.
(28) "D.B.A." means a name that complies with the requirements of Title 42, Chapter 2, Conducting

Business as a D.B.A.
(29) "Decentralized autonomous organization" means the same as that term is defined in Section

16-22-101.
(30) "Delegate" means a person elected or appointed to vote in a representative assembly:

(a) for the election of a director; or
(b) on a matter other than the election of a director.

(31) "Designation of agent" means a statement designating a registered agent delivered to the
division for filing in accordance with Section 16-1a-411 by a nonregistered foreign entity or a
nonfiling domestic entity.

(32) "Director" means a member of the board of directors.
(33)

(a) "Distribution" means:
(i) for an entity formed under Chapter 6a, Utah Revised Nonprofit Corporation Act, the payment

of a dividend or a part of the income or profit of a nonprofit corporation to the nonprofit
corporation's members, directors, or officers;

(ii) for an entity formed under Chapter 16, Uniform Limited Cooperative Association Act, except
as provided in Subsection 16-16-1007(5), a transfer of money or other property from a
limited cooperative association to a member because of the member's financial rights or to a
transferee of a member's financial rights; or

(iii) for an entity formed under Chapter 18, Utah Uniform Partnership Act, through Chapter 22,
Decentralized Autonomous Organization Act, a transfer of money or other property from
a limited liability company, limited partnership, or partnership to a person because of a
transferable interest or in the person's capacity as a member.

(b) "Distribution" includes:
(i) a redemption or other purchase by a limited liability company, limited partnership, or

partnership of a transferable interest; and
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(ii) a transfer to a member or partner in return for the member's or partner's relinquishing any
right:

(A) to participate as a member or partner in the management or conduct of the entity's
activities and affairs; or

(B) to have access to a record or other information concerning the entity's activities and
affairs.

(c) "Distribution" does not include:
(i) a fair-value payment for a good sold or a service received;
(ii) reasonable compensation for present or past service; or
(iii) a payment made in the ordinary course of business under a bona fide retirement plan or

other bona fide benefits program.
(34) "Distributional interest" means a person's right under an unincorporated entity's organic law

and organic rules to receive distributions from the unincorporated entity.
(35) "Division" means the Division of Corporations and Commercial Code established by Section

13-1a-102.
(36) "Domestic" means, with respect to an entity, that the laws of this state govern the entity's

internal affairs.
(37) "Domestic entity" means an entity whose internal affairs are governed by the laws of this state.
(38) "Domesticated entity" means a domesticating entity as the domesticating entity continues in

existence after a domestication.
(39) "Domesticating entity" means:

(a) a domestic entity that approves a plan of domestication in accordance with Section
16-1a-1004; or

(b) a foreign entity that approves a domestication in accordance with the law of the foreign
entity's jurisdiction of formation.

(40) "Domestication" means a transaction authorized under Part 10, Domestication.
(41)

(a) "Entity" means:
(i) a business corporation;
(ii) a nonprofit corporation;
(iii) a partnership;
(iv) a decentralized autonomous organization;
(v) a limited liability partnership;
(vi) a limited partnership;
(vii) a limited liability limited partnership;
(viii) a limited liability company;
(ix) a limited cooperative association;
(x) an unincorporated nonprofit association;
(xi) a statutory trust, business trust, or common-law business trust; or
(xii) another person that has:

(A) a legal existence separate from an interest holder of that person; or
(B) the power to acquire an interest in real property in the person's own name.

(b) "Entity" does not include:
(i) an individual;
(ii) a trust with a predominantly donative purpose;
(iii) a charitable trust;
(iv) an association or relationship that is not a partnership solely by reason of Subsection

16-18-202(3) or a similar provision of the law of another jurisdiction;
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(v) a decedent's estate; or
(vi) a government or a governmental subdivision, agency, or instrumentality.

(42) "Filing entity" means an entity that is created by the filing of a public organic document.
(43)

(a) "Financial right" means the right to participate in an allocation and distribution as provided in
Chapter 16, Part 10, Contributions, Allocations, and Distributions.

(b) "Financial right" does not include a right or obligation in a marketing contract as provided in
Chapter 16, Part 7, Marketing Contracts.

(44) "Foreign entity" means an entity whose internal affairs are governed by the laws of another
state, tribe, or country.

(45) "Foreign registration statement" means a document filed to allow a foreign entity the ability to
transact business in this state.

(46) "General partner" means the same as that term is defined in Section 16-19-101.
(47) "Governance interest" means, for a person other than a governor, an agent, an assignee, or a

proxy, the right under the organic law or organic rules of an entity to:
(a) receive or demand access to information concerning:

(i) the entity; or
(ii) the books and records of the entity; or

(b) receive notice of or vote on one or more issues involving the internal affair of the entity.
(48) "Governance right" means the right to participate in the governance of a limited cooperative

association.
(49) "Governor" means:

(a) a director of a business corporation;
(b) a director or trustee of a nonprofit corporation;
(c) a general partner of a partnership;
(d) a general partner of a limited partnership;
(e) a manager of a manager-managed limited liability company;
(f) a member of a member-managed limited liability company;
(g) a director of a limited cooperative association;
(h) a manager of an unincorporated nonprofit association;
(i) a trustee of a statutory trust, business trust, or common-law business trust; or
(j) any other person:

(i) under whose authority a person may exercise the powers of an entity; or
(ii) under whose direction a person manages the activities and affairs of the entity in

accordance with the organic law and organic rules of the entity.
(50) "Interest" means a:

(a) share in a business corporation;
(b) membership in a nonprofit corporation;
(c) partnership interest in a partnership;
(d) partnership interest in a limited partnership;
(e) membership interest in a limited liability company;
(f) membership interest in a limited cooperative association;
(g) member's interest in a limited cooperative association;
(h) membership in an unincorporated nonprofit association;
(i) beneficial interest in a statutory trust, business trust, or common-law business trust; or
(j) governance interest or distributional interest in any other type of unincorporated entity.

(51) "Interest exchange" means a transaction authorized in Part 8, Interest Exchange.
(52) "Interest holder" means:
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(a) a shareholder of a business corporation;
(b) a member of a nonprofit corporation;
(c) a general partner of a partnership;
(d) a general partner of a limited partnership;
(e) a limited partner of a limited partnership;
(f) a member of a limited liability company;
(g) a member of a limited cooperative association;
(h) a member of an unincorporated nonprofit association;
(i) a beneficiary or beneficial owner of a statutory trust, business trust, or common-law business

trust; or
(j) any other direct holder of an interest.

(53) "Interest holder liability" means:
(a) personal liability for the liability of an entity that is imposed on a person:

(i) as a direct result of the person's status as an interest holder; or
(ii) by the organic rules of the entity that make one or more specified interest holders or

categories of interest holders liable because of the interest holders' capacity as interest
holders for all or specified liabilities of the entity; or

(b) an obligation of an interest holder under the organic rules of the entity to contribute to the
entity.

(54) "Investor member" means a member that:
(a)

(i) makes a contribution to a limited cooperative association; and
(ii) is not required by the organic rules to conduct patronage with the association in the

member's capacity as an investor member in order to receive the member's interest; or
(b) is not permitted by the organic rules to conduct patronage with the association in the

member's capacity as an investor member in order to receive the member's interest.
(55) "Jurisdiction of formation" means:

(a) the jurisdiction under whose law an entity is formed; or
(b) for a limited liability partnership or foreign limited liability partnership, the jurisdiction in which

the partnership's statement of qualification is filed.
(56) "Limited cooperative association" means an association organized under Chapter 16, Uniform

Limited Cooperative Association Act.
(57) "Limited liability company" means the same as that term is defined in Section 16-20-101.
(58) "Limited liability partnership" means the same as that term is defined in Section 16-18-101.
(59) "Limited partner" means the same as that term is defined in Section 16-19-101.
(60) "Limited partnership" means the same as that term is defined in Section 16-19-101.
(61) "Manager" means the same as that term is defined in Section 16-20-101.
(62) "Manager-managed limited liability company" means the same as that term is defined in

Section 16-20-101.
(63)

(a) "Member" means:
(i) a person identified or appointed as a member:

(A) in an entity's articles of incorporation;
(B) in an entity's bylaws;
(C) by a resolution of a board of directors; or
(D) by a resolution of the members of a nonprofit corporation;
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(ii) for an entity formed under Chapter 16, Uniform Limited Cooperative Association Act, a
person that is admitted as a patron member or investor member, or as both a patron
member and investor member;

(iii) for an entity formed under Chapter 20, Utah Revised Uniform Limited Liability Company Act,
a person that owns part of the limited liability company but does not directly own the limited
liability company's property; or

(iv) for an entity formed under Chapter 22, Decentralized Autonomous Organization Act, a
person with governance rights in a decentralized autonomous organization.

(b) "Member" includes a voting member.
(c) "Member" does not include:

(i) an individual who involuntarily receives governance rights, unless that individual chooses
to participate in governance by undertaking a governance behavior for a decentralized
autonomous organization; or

(ii) a person that dissociates as a member.
(64) "Member-managed limited liability company" means a limited liability company that is not a

manager-managed limited liability company.
(65) "Member's interest" means the same as that term is defined in Section 16-16-102.
(66) "Merger" means a transaction authorized under Part 7, Merger.
(67) "Merging entity" means an entity that is a party to a merger and exists immediately before the

merger becomes effective.
(68) "Money" means:

(a) legal tender;
(b) a negotiable instrument; or
(c) another cash equivalent readily convertible into legal tender.

(69) "Noncommercial registered agent" means a person that is:
(a) not listed as a commercial registered agent under Section 16-1a-405; and
(b)

(i) an individual, a domestic entity, or a foreign entity that serves in this state as the agent for
service of process on an entity; or

(ii) the individual who holds the office or other position in an entity who an entity designates as
the agent for service of process in accordance with Section 16-1a-404.

(70) "Nonfiling domestic entity" means a domestic entity that is not a filing entity.
(71) "Nonregistered foreign entity" means a foreign entity that is not a registered foreign entity.
(72) "Nonresident LLP statement" means:

(a) a statement of qualification of a domestic limited liability partnership that does not have an
office in this state; or

(b) a statement of foreign qualification of a foreign limited liability partnership that does not have
an office in this state.

(73) "Operating agreement" means the same as that term is defined in Section 16-20-101.
(74) "Organic law" means the law of an entity's jurisdiction of formation that governs the internal

affairs of the entity.
(75) "Organic rules" means the public organic record and private organic rules of an entity.
(76) "Partner" means a general partner or limited partner.
(77) "Partnership" means the same as that term is defined in Section 16-18-101.
(78) "Partnership agreement" means the same as that term is defined in Section 16-19-101.
(79) "Patron member" means the same as that term is defined in Section 16-16-102.
(80) "Patronage" means the same as that term is defined in Section 16-16-102.
(81) "Plan of conversion" means a plan approved in accordance with Section 16-1a-904.
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(82) "Plan of domestication" means a plan approved in accordance with Section 16-1a-1004.
(83) "Plan of interest exchange" means a plan approved in accordance with Section 16-1a-804.
(84) "Plan of merger" means a plan approved in accordance with Section 16-1a-704.
(85)

(a) "Private organic rules" means the rules whether in a record or not, that govern the internal
affairs of an entity, that are binding on all the entity's interest holders.

(b) "Private organic rules" includes the:
(i) bylaws of a business corporation;
(ii) bylaws of a nonprofit corporation;
(iii) bylaws of a decentralized autonomous organization;
(iv) partnership agreement of a partnership;
(v) partnership agreement of a limited partnership;
(vi) operating agreement of a limited liability company;
(vii) bylaws of a limited cooperative association;
(viii) governing principles of an unincorporated nonprofit association; and
(ix) trust instrument of a statutory trust or similar rules of a business trust of common-law

business trust.
(86) "Professional corporation" means the same as that term is defined in Section 16-11-2.
(87) "Protected agreement" means:

(a) a record showing indebtedness and any related agreement in effect on January 1, 2014;
(b) an agreement that is binding on an entity on January 1, 2014;
(c) the organic rules of an entity in effect on January 1, 2014; or
(d) an agreement that is binding on any of the governors or interest holders of an entity on

January 1, 2014.
(88)

(a) "Public organic record" means the record of the filing that the division makes to form an entity
and any amendment to or restatement of that record.

(b) "Public organic record" includes the:
(i) articles of incorporation of a business corporation;
(ii) articles of incorporation of a nonprofit corporation;
(iii) certificate of limited partnership of a limited liability limited partnership;
(iv) certificate of organization of a limited liability company;
(v) certificate of organization for a decentralized autonomous organization;
(vi) articles of organization of a limited cooperative association; and
(vii) certificate of trust of a statutory trust or similar record of a business trust.

(89) "Record" means information inscribed on a tangible medium or stored in an electronic or other
medium that is retrievable in a perceivable form.

(90) "Registered agent" means a person that an entity authorizes to receive service of a process,
notice, or demand required or permitted by law to be served on the entity.

(91) "Registered agent filing" means:
(a) the public organic record of a domestic filing entity;
(b) a statement of qualification of a domestic limited liability partnership;
(c) a foreign registration statement filed in accordance with Section 16-1a-504; or
(d) a designation of agent.

(92) "Registered foreign entity" means a foreign entity that is registered to do business in this state
in accordance with a record filed with the division.

(93) "Registered office" means the office within this state designated by a domestic entity that is
a corporation or a foreign entity that is a corporation as the domestic entity's or foreign entity's
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registered office in the most recent document on file with the division such as the domestic
entity's or foreign entity's:

(a) articles of incorporation;
(b) application for a certificate of authority; or
(c) notice of change of the registered office.

(94) "Represented entity" means:
(a) a domestic filing entity;
(b) a registered foreign entity;
(c) a domestic or foreign unincorporated nonprofit association for which a designation of agent is

in effect;
(d) a domestic nonfiling entity for which a designation of agent is in effect; or
(e) a nonregistered foreign entity for which a designation of agent is in effect.

(95) "Series" means a series created in accordance with Chapter 20, Part 11, Series Limited
Liability Companies.

(96) "Share" means:
(a) for an entity organized under Chapter 6a, Utah Revised Nonprofit Corporation Act, a unit of

interest in a nonprofit corporation; or
(b) for an entity organized under Chapter 10a, Utah Revised Business Corporation Act, the unit

into which the proprietary interest in a corporation is divided.
(97) "Shareholder" means the same as that term is defined in Section 16-10a-102.
(98) "Statement of conversion" means a statement described in Section 16-1a-906.
(99) "Statement of domestication" means a statement described in Section 16-1a-1006.
(100) "Statement of interest exchange" means a statement described in Section 16-1a-806.
(101) "Statement of merger" means a statement described in Section 16-1a-706.
(102) "Statement of qualification" means a document that a person files with the division to

establish a domestic limited liability partnership or domestic general partnership.
(103) "Surviving entity" means an entity that continues in existence after a merger or that is created

by a merger.
(104) "Transfer" means:

(a) an assignment;
(b) a conveyance;
(c) a deed;
(d) a sale;
(e) a lease;
(f) a mortgage;
(g) a security interest;
(h) an encumbrance;
(i) a gift; or
(j) a transfer by operation of law.

(105) "Transferable interest" means the right under an entity's organic law to receive a distribution
from an entity.

(106) "Type of entity" means a generic form of entity:
(a) recognized at common law; or
(b) formed under an organic law.

(107) "Voting member" means the same as that term is defined in Section 16-6a-102.

Enacted by Chapter 93, 2026 General Session
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16-1a-102 Certificate of existence or registration.
(1) Upon request of a person, the division shall issue a certificate of existence for a domestic filing

entity or a certificate of registration for a registered foreign entity.
(2) The division shall ensure that a certificate described in Subsection (1) states:

(a) the domestic filing entity's name or the registered foreign entity's name used in the state;
(b) for a domestic filing entity:

(i) that the division has filed the domestic filing entity's public organic record or statement of
qualification and the public organic record or statement of qualification has taken effect;

(ii) the date the public organic record or statement of qualification took effect;
(iii) the period of the entity's duration if the records of the division reflect that the entity's period

of duration is less than perpetual; and
(iv) that the records of the division do not reflect that the entity has been dissolved;

(c) for a registered foreign entity, that the registered foreign entity is registered to do business in
this state;

(d) that the domestic filing entity or the registered foreign entity pays all fees, taxes, interest, and
penalties collected by the division that the domestic filing entity or registered foreign entity
owes to the state if:

(i) the division's records reflect the domestic filing entity's or the registered foreign entity's
payment of the fee, tax, interest, or penalty; and

(ii) nonpayment of the fees, taxes, interest, and penalties affects the good standing or
registration of the domestic filing entity or the registered foreign entity;

(e) that domestic filing entity or the registered foreign entity has delivered to the division for filing
the most recent annual report required by the division;

(f) that a proceeding is not pending under Part 6, Administrative Dissolution; and
(g) other reasonable facts contained in the division's records relating to the domestic filing entity

or the registered foreign entity that the person requesting the certificate requests.
(3) Subject to a qualification stated in the certificate of existence or registration, a person may rely

on the facts stated in the certificate of existence or registration issued by the division under
Subsection (1) as conclusive evidence of the facts stated in the certificate of existence or
registration.

Enacted by Chapter 93, 2026 General Session

Part 2
Filing Requirements

16-1a-201 Definitions.
Reserved.

Enacted by Chapter 93, 2026 General Session

16-1a-202 Entity filing requirements.
(1) In order for the division to file an entity filing in accordance with this chapter, the person

delivering the entity filing to the division shall ensure that:
(a) the division receives the entity filing;
(b) the entity filing complies with this chapter;
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(c) the entity filing contains, at a minimum, the information required by this chapter;
(d) subject to Subsection (2), the person delivers the entity filing to the division in written form

unless the division allows the electronic delivery of an entity filing;
(e) the words in the entity filing are in English;
(f) the numbers in the entity filing are Arabic or Roman numerals;
(g) if the name of the entity is not in English, the name of the entity appears in English letters or

Arabic or Roman numerals;
(h) if applicable, a certificate of existence or registration required of a foreign entity that is not in

English with a reasonably authenticated English translation accompanies the entity filing;
(i) an individual authorized or required under this chapter to sign the entity filing, or an individual

acting on the authorized or required individual's behalf, signs the entity filing; and
(j) the entity filing states the name and capacity, if any, of each individual who signs the entity

filing.
(2) A person physically delivering an entity filing in written form shall ensure the entity filing is

typewritten, computer generated, or machine printed.
(3) If other applicable law prohibits the division from disclosing information contained in an entity

filing, the division shall:
(a) file the entity filing if the entity filing otherwise complies with this chapter; and
(b) redact the information prohibited by law from disclosure.

(4) When a person delivers an entity filing to the division for filing, the person shall pay a fee
required under this chapter and any other fee, tax, interest, or penalty required by statute in a
manner the division and applicable statute permit.

Enacted by Chapter 93, 2026 General Session

16-1a-203 Forms.
(1) The division may provide forms for an entity filing required or permitted under this chapter.
(2) A person making an entity filing is not required to use a form the division provides as described

in Subsection (1).

Enacted by Chapter 93, 2026 General Session

16-1a-204 Effective date and time of an entity filing.
Except as otherwise provided in this chapter, an entity filing is effective:

(1) on the day and at the time the division files the entity filing;
(2) on the day and at the time specified in the entity filing as the entity filing's effective time, if the

date and time specified in the entity filing is later than the time described in Subsection (1),
which may not be more than 90 days after the day on which the division files the entity filing;
and

(3) if the entity filing specifies a delayed effective date but does not specify a time, at 12:01 a.m. on
the day specified in the entity filing, which may not be more than 90 days after the day on which
the division files the entity filing.

Enacted by Chapter 93, 2026 General Session

16-1a-205 Withdrawal of an entity filing before effectiveness.



Utah Code

Page 12

(1) Except as otherwise provided in this chapter, a person may withdraw an entity filing delivered to
the division before the entity filing takes effect by delivering to the division for filing a statement
of withdrawal.

(2) A person creating and delivering to the division a statement of withdrawal shall ensure that:
(a) subject to Subsection (2)(c), each person that signed the entity filing being withdrawn signs

the statement of withdrawal;
(b) the statement of withdrawal identifies the entity filing to be withdrawn; and
(c) if the statement of withdrawal is signed by fewer than the total number of persons that

signed the entity filing being withdrawn, the entity filing is withdrawn in accordance with the
agreement of each person that signed the entity filing.

(3) Once the division files the statement of withdrawal, the action or transaction evidenced by the
original entity filing does not take effect.

Enacted by Chapter 93, 2026 General Session

16-1a-206 Correcting an entity filing.
(1) A person may correct an entity filing if:

(a) the entity filing, at the time of filing, was inaccurate;
(b) the entity filing was defectively signed; or
(c) the electronic transmission of the entity filing to the division was defective.

(2) To correct an entity filing, a person, on behalf of which a person delivered an entity filing to the
division for filing, shall deliver a statement of correction to the division for filing.

(3) A statement of correction:
(a) may not state a delayed effective date;
(b) shall be signed by the person correcting the entity filing;
(c) shall identify the entity filing to be corrected;
(d) shall specify the inaccuracy or defect the statement of correction will correct; and
(e) shall correct the inaccuracy or defect.

(4) Except as provided in Subsection (5), a statement of correction is effective on the effective date
of the entity filing that the statement of correction corrects.

(5) If a person relies on the uncorrected entity filing and is adversely affected by the correction, the
statement of correction is effective, as the statement of correction relates to the person, on the
day on which the statement of correction is filed.

Enacted by Chapter 93, 2026 General Session

16-1a-207 Duty of division to file -- Review of refusal to file.
(1) The division shall file an entity filing delivered to the division for filing in accordance with this

chapter.
(2) The duty of the division described in Subsection (1) is ministerial.
(3) When the division files an entity filing, the division shall record the entity filing as filed on the

date and time the division files the entity filing.
(4) After filing an entity filing, the division shall deliver to the person making the entity filing a copy

of the entity filing with an acknowledgment of the date and time of the filing.
(5) If the division refuses to file an entity filing:

(a) no later than 15 business days after the day on which the person making the entity filing
delivers the entity filing to the division, the division shall:

(i) return the entity filing to the person or notify the person of the refusal; and
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(ii) provide a brief explanation of the division's reason for refusing to file the entity filing; and
(b) the person making the entity filing may within a time period the division specifies that may not

exceed 30 days from the day on which the division provides notice under Subsection (5)(a)
amend the entity filing for the division to reexamine the entity filing.

(6) If the division refuses to file an entity filing after a reexamination completed in accordance with
Subsection (5)(b), the person making the entity filing may appeal the division's final refusal in
accordance with Title 63G, Chapter 4, Administrative Procedures Act.

(7) The filing or refusal to file an entity filing does not:
(a) affect the validity or invalidity of the entity filing in whole or in part; or
(b) create a presumption that the information contained in the entity filing is correct or incorrect.

(8) A certification from the division accompanying a copy of a filed record is conclusive evidence
that the copy is an accurate representation of the original record on file with the division.

Enacted by Chapter 93, 2026 General Session

16-1a-208 Signing of an entity filing.
(1) An individual, by signing an entity filing, affirms under penalty of perjury that the facts stated in

the filing are true in all material respects.
(2) An agent may sign a record filed under this chapter.
(3) If this chapter requires a particular individual to sign an entity filing and the individual is

deceased or incompetent, a legal representative of the individual may sign the entity filing.
(4) An individual that signs a record as an agent or legal representative shall affirm that the

individual is authorized to sign the record.

Enacted by Chapter 93, 2026 General Session

16-1a-209 Signing and filing a record in accordance with a judicial order.
(1) If a person required under this chapter to sign or deliver a record to the division for filing does

not sign or deliver the record to the division for filing, a person adversely affected by the
person's failure to sign or deliver the record may petition a court to require that:

(a) the person sign the record;
(b) the person deliver the record to the division for filing; or
(c) the division file the record unsigned.

(2) If a person that petitions a court under Subsection (1) is not the person to which the record
pertains, the person that petitions the court shall make the person to which the record pertains
a party to the action.

(3) A record filed in accordance with Subsection (1)(c) is effective without being signed.

Enacted by Chapter 93, 2026 General Session

16-1a-210 Liability for inaccurate information in a filed record.
If a record delivered to the division for filing in accordance with this chapter and filed with the division

contains inaccurate information, a person that suffers a loss by relying on the information may
recover damages for the loss from the person that:
(1) signed the record or caused another person to sign the record on the person's behalf; and
(2) knew at the time the person signed the record that the information was inaccurate.

Enacted by Chapter 93, 2026 General Session
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16-1a-211 Delivery by division.
Except as otherwise provided in this chapter, the division may deliver a record to a person:

(1) in person to the person that submitted the record for filing;
(2) to the address of the person's registered agent;
(3) to the person's principal office address; or
(4) to another address the person provides to the division for delivery.

Enacted by Chapter 93, 2026 General Session

16-1a-212 Annual report for division.
(1) As used in this section, "anniversary month" means the calendar month in which:

(a) a domestic filing entity's formation becomes effective with the division; or
(b) a registered foreign entity's application for authority to conduct affairs in this state takes effect.

(2) Each domestic filing entity and registered foreign entity shall file an annual report with the
division that includes:

(a) the corporate name of the domestic filing entity or registered foreign entity;
(b) if a registered foreign entity, any assumed corporate name of the registered foreign entity;
(c) the jurisdiction under which law the domestic filing entity or registered foreign entity is

organized or incorporated;
(d) the information required by Subsection 16-1a-404(1);
(e) the street address of the domestic filing entity's or the registered foreign entity's principal

office; and
(f) the name and address of each director and principal officer of the domestic filing entity or the

registered foreign entity.
(3) The division shall:

(a) determine the form and process by which a domestic filing entity or registered foreign entity is
required to file an annual report; and

(b) deliver a copy of the form described in Subsection (3)(a) to each domestic filing entity and
registered foreign entity.

(4) The domestic filing entity or registered foreign entity shall ensure that information in the annual
report is current as of the date the domestic filing entity or registered foreign entity executes the
report.

(5)
(a) Unless the division specifies a different time period by rule made in accordance with Title

63G, Chapter 3, Utah Administrative Rulemaking Act, a domestic filing entity or registered
foreign entity:

(i) shall deliver an annual report to the division each calendar year on the last day of the
anniversary month; and

(ii) may deliver the annual report up to 60 days before the last day of the anniversary month.
(b) A domestic filing entity or registered foreign entity does not violate the requirement to submit

an annual report if the domestic filing entity or registered foreign entity provides evidence of
the submission.

(6) If an annual report contains the information required by this section, the division shall file the
annual report.

(7) The fact that an individual's name is signed on an annual report form is prima facie evidence for
division purposes that the individual is authorized to certify the report on behalf of the domestic
filing entity or registered foreign entity.
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(8) The division may design the annual report form the division prescribes to provide a simplified
certification by the domestic filing entity or registered foreign entity if the domestic filing entity
or registered foreign entity has not made changes to the required information from the last
preceding report filed.

(9) If an annual report contains the name or address of a registered agent that differs from the
information contained in the records of the division immediately before the annual report
becomes effective, the differing information in the annual report is considered a statement of
change under Section 16-1a-407.

Enacted by Chapter 93, 2026 General Session

Part 3
Names

16-1a-301 Definitions.
Reserved.

Enacted by Chapter 93, 2026 General Session

16-1a-302 Permitted names.
(1) Except as provided in Subsection (3) or (4), the name of a domestic filing entity, the name

under which a foreign entity may register to do business in this state, and a D.B.A. registered
under Title 42, Chapter 2, Conducting Business as a D.B.A., shall be distinguishable on the
records of the division from a:

(a) name of an existing domestic filing entity that at the time is not dissolved;
(b) name under which a foreign entity is registered to do business in this state under Section

16-1a-503;
(c) D.B.A. registered under Title 42, Chapter 2, Conducting Business as a D.B.A.;
(d) name reserved under Section 16-1a-304; or
(e) name registered under Section 16-1a-305.

(2) Except as otherwise provided in Subsection (4), a name is distinguishable from other names
registered with the division if the name contains one or more different words, letters, or
numerals from other names in the division's records.

(3) The following differences do not qualify as distinguishing between two names:
(a) the term:

(i) "Assoc.";
(ii) "association";
(iii) "Assn.";
(iv) "B.L.C.";
(v) "B.L.L.C";
(vi) "benefit limited company";
(vii) "benefit limited liability company";
(viii) "BLC";
(ix) "BLLC";
(x) "Co.";
(xi) "company";
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(xii) "co-op";
(xiii) "coop";
(xiv) "cooperative";
(xv) "corp.";
(xvi) "corporation";
(xvii) "D.A.O.";
(xviii) "DAO";
(xix) "decentralized autonomous organization";
(xx) "Inc.";
(xxi) "incorporated";
(xxii) "L3C";
(xxiii) "LC";
(xxiv) "L.C.";
(xxv) "L.C.A.";
(xxvi) "L.D.";
(xxvii) "L.DAO";
(xxviii) "L.L.C.";
(xxix) "L.L.D.";
(xxx) "L.L.DAO";
(xxxi) "L.L.P";
(xxxii) "L.P.";
(xxxiii) "LCA";
(xxxiv) "limited";
(xxxv) "Limited Co";
(xxxvi) "limited company";
(xxxvii) "limited cooperative association";
(xxxviii) "limited decentralized autonomous organization";
(xxxix) "limited liability company";
(xl) "limited liability decentralized autonomous organization";
(xli) "limited liability partnership";
(xlii) "limited partnership";
(xliii) "LD";
(xliv) "LLC";
(xlv) "LLD";
(xlvi) "LLDAO";
(xlvii) "LLP";
(xlviii) "LP";
(xlix) "Ltd.";
(l) "Ltd Co";
(li) "Ltd Company";
(lii) "Ltd DAO";
(liii) "Ltd Liability Co";
(liv) "Ltd Liability Company";
(lv) "Ltd Liability DAO";
(lvi) "P.A.";
(lvii) "P.C.";
(lviii) "P.L.C.";
(lix) "P.L.L.C";
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(lx) "PA";
(lxi) "PC";
(lxii) "PLC";
(lxiii) "PLLC";
(lxiv) "professional association";
(lxv) "professional corporation";
(lxvi) "professional limited liability company";
(lxvii) "R.L.L.P.";
(lxviii) "registered limited liability partnership"; or
(lxix) "RLLP";

(b) an abbreviation of a word listed in Subsection (3)(a);
(c) the presence or absence of the words or symbols of the words:

(i) "the";
(ii) "and";
(iii) "a"; or
(iv) "plus";

(d) a difference in punctuation, spacing, or special characters;
(e) a difference in capitalization; and
(f) for an entity's name described in Subsection (1) that formed in this state on or after May 4,

1998:
(i) an abbreviation of a word or phrase; or
(ii) a difference in the singular or plural form of a word.

(4)
(a) An entity may consent in a record to a person's use of a name that is not distinguishable on

the records of the division from the entity's name if the name includes a term described in
Subsection (3)(a).

(b) If an entity consents to a person's use of a name in accordance with Subsection (4)(a), the
entity is not required to change the entity's name.

(5) An entity's name shall comply with Section 7-1-701.
(6) An entity's name may not contain the words:

(a) without the consent of the United States Olympic Committee:
(i) "Olympic";
(ii) "Olympiad"; or
(iii) "Citius Altius Fortius";

(b) for an entity's name described in Subsection (1) that an entity changes or forms on or after
May 4, 2022, the number sequence "911"; or

(c) without the consent of the Department of Financial Institutions, the words described in Section
7-1-701.

(7) An entity may use a name that is not distinguishable from a name described in Subsection (1)
if the entity delivers to the division for filing a certified copy of a final judgment of a court with
jurisdiction establishing the right of the entity to use the name in this state.

(8) The division may not approve for filing a name that implies that an entity is an agency of this
state or any of the state's political subdivisions, if the entity is not actually an agency of this
state or any of the state's political subdivisions.

Enacted by Chapter 93, 2026 General Session

16-1a-303 Name requirements for certain types of entities.
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(1) The corporate name of a nonprofit organization:
(a) may, but is not required to contain:

(i) the word:
(A) "corporation";
(B) "incorporated";
(C) "company"; or
(D) a word of similar import; or

(ii) the abbreviation:
(A) "Corp.";
(B) "Inc.";
(C) "Co."; or
(D) an abbreviation of similar import; and

(b) may not contain:
(i) a word or phrase that indicates or implies that the nonprofit corporation is organized for a

purpose other than a purpose permitted by:
(A) Section 16-6a-301; and
(B) the nonprofit corporation's articles of incorporation; or

(ii) the term:
(A) "limited liability company";
(B) "limited company";
(C) "limited liability partnership"; or
(D) "limited partnership"; or

(iii) a word or abbreviation of similar import to a term listed in Subsection (1)(b)(ii).
(2)

(a) The name of a corporation shall contain:
(i) the word:

(A) "corporation";
(B) "incorporated";
(C) "company"; or
(D) a word of similar import;

(ii) the abbreviation:
(A) "Corp.";
(B) "Inc.";
(C) "Co."; or
(D) an abbreviation of similar import; and

(iii) for a business corporation, may not contain language stating or implying that a business
corporation is organized for a purpose other than a purpose permitted by:

(A) Section 16-10a-301; and
(B) the business corporation's articles of incorporation.

(b) The name of a corporation or a foreign corporation may not contain:
(i) the term:

(A) "decentralized autonomous organization";
(B) "limited liability company";
(C) "limited company";
(D) "limited liability partnership";
(E) "limited partnership"; or
(F) "limited liability limited partnership"; or

(ii) any word or abbreviation of similar import to a term listed in Subsection (2)(b)(i).
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(c) The name of an entity, other than a corporation formed in accordance with this title or a
foreign entity authorized to transact business in this state may not contain:

(i) the term:
(A) "Corp.";
(B) "corporation";
(C) "Inc."; or
(D) "incorporated"; or

(ii) a word or abbreviation of similar import to a term listed in Subsection (2)(c)(i).
(3)

(a) The name of a limited partnership may contain the name of a partner.
(b) The name of a limited partnership that is not a limited liability limited partnership:

(i) shall contain:
(A) the phrase "limited partnership"; or
(B) the abbreviation "L.P." or "LP"; and

(ii) may not contain:
(A) the phrase "limited liability limited partnership" or "registered limited liability limited

partnership"; or
(B) the abbreviation "L.L.L.P.," "LLLP," "R.L.L.L.P.," or "RLLLP."

(c) The name of a limited partnership that is a limited liability limited partnership:
(i) shall contain:

(A) the phrase "limited liability limited partnership"; or
(B) the abbreviation "L.L.L.P.," "LLLP," "R.L.L.L.P.," or "RLLLP"; and

(ii) may not contain the abbreviation "L.P." or "LP."
(d) The name of a limited partnership or a limited liability limited partnership or the name of a

foreign limited partnership or a foreign limited liability limited partnership that registers to do
business in this state may not contain:

(i) the term:
(A) "association";
(B) "corporation";
(C) "decentralized autonomous organization";
(D) "incorporated";
(E) "limited liability company"; or
(F) "limited company"; or

(ii) a word or abbreviation that is of similar import to a term listed in Subsection (3)(d)(i).
(e) The name of an entity other than a limited partnership or a limited liability limited partnership

or the name of a foreign limited partnership or a foreign limited liability partnership that
registers to do business in this state may not contain:

(i) the term:
(A) "limited partnership";
(B) "LP";
(C) "L.P.";
(D) "limited liability partnership";
(E) "LLLP"; or
(F) "L.L.L.P."; or

(ii) a word or abbreviation that is of similar import to a term listed in Subsection (3)(e)(i).
(4)

(a) The name of a limited liability partnership shall contain:
(i) the phrase "limited liability partnership" or "registered limited liability partnership"; or
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(ii) the abbreviation "L.L.P.," "R.L.L.P.," "LLP," or "RLLP."
(b) The name of a limited liability partnership or a foreign limited liability partnership may not

contain:
(i) the term:

(A) "association";
(B) "corporation";
(C) "decentralized autonomous organization";
(D) "incorporated";
(E) "limited liability company";
(F) "limited company";
(G) "limited partnership"; or
(H) "Ltd."; or

(ii) a word or abbreviation that is of similar import to a term listed in Subsection (4)(b)(i).
(c) The name of an entity other than a limited liability partnership or the name of a foreign limited

liability partnership that registers to do business in this state may not contain:
(i) the term:

(A) "limited liability partnership";
(B) "LLP"; or
(C) "L.L.P."; or

(ii) a word or abbreviation that is of similar import to Subsection (4)(c)(i).
(5)

(a) The name of a limited liability company shall contain:
(i) the phrase "limited liability company" or "limited company"; or
(ii) the abbreviation "L.L.C.," "LLC," "L.C.," or "LC."

(b) A limited liability company's name may abbreviate the term:
(i) "limited" as "Ltd."; and
(ii) "company" as "Co."

(c) The name of a limited liability company or a foreign limited liability company may not contain:
(i) the term:

(A) "association";
(B) "corporation";
(C) "decentralized autonomous organization";
(D) "incorporated";
(E) "partnership";
(F) "limited partnership"; or
(G) "L.P."; or

(ii) a word or abbreviation that is of similar import to a term listed in Subsection (5)(c)(i).
(d) The name of an entity other than a limited liability company or the name of a foreign limited

liability company authorized to do business in this state may not contain:
(i) the term:

(A) "limited liability company";
(B) "limited company";
(C) "L.L.C.";
(D) "L.C.";
(E) "LLC"; or
(F) "LC"; or

(ii) a word or abbreviation that is of similar import to a term listed in Subsection (5)(d)(i).
(6)
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(a) The name of a limited cooperative association shall contain:
(i) the phrase "limited cooperative association" or "limited cooperative"; or
(ii) the abbreviation "L.C.A." or "LCA."

(b) A limited cooperative association's name may abbreviate the term:
(i) "association" as:

(A) "Assn";
(B) "Assn.";
(C) "Assoc"; or
(D) "Assoc.";

(ii) "cooperative" as:
(A) "Co-op.";
(B) "Coop."; or
(C) "Co-op"; and

(iii) "limited" as "Ltd."
(c) The name of entity other than a limited cooperative association may not contain:

(i) the term:
(A) "limited cooperative association";
(B) "L.C.A."; or
(C) "LCA"; or

(ii) a word or abbreviation that is of similar import to a term listed in Subsection (6)(c)(i).
(7)

(a) The name of a professional corporation as set forth in the professional corporation's articles of
incorporation:

(i) shall contain the terms:
(A) "professional corporation"; or
(B) "P.C.";

(ii) may not contain the words:
(A) "incorporated"; or
(B) "Inc."; and

(iii) may not contain language stating or implying that the professional corporation is
organized for a purpose other than that permitted by Section 16-11-6 and the professional
corporation's articles of incorporation.

(b) A person, other than a professional corporation formed or registered in accordance with this
title, may not use in the person's name in this state the term:

(i) "professional corporation"; or
(ii) "P.C."

(8)
(a) The name of a benefit limited liability company may contain:

(i) the term:
(A) "benefit limited liability company"; or
(B) "benefit limited company"; or

(ii) the abbreviation:
(A) "B.L.L.C.";
(B) "BLLC";
(C) "B.L.C."; or
(D) "BLC."

(b) When contained in the name of a benefit limited liability company, the term:
(i) "limited" may be abbreviated as "Ltd."; and
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(ii) "company" may be abbreviated as "Co."
(9)

(a) The name of a limited liability decentralized autonomous organization shall contain:
(i) the term:

(A) "limited liability decentralized autonomous organization"; or
(B) "limited decentralized autonomous organization"; or

(ii) the abbreviation:
(A) "L.L.D.";
(B) "LLD";
(C) "L.D."; or
(D) "LD."

(b) In the name of a decentralized autonomous organization:
(i) "limited" may be abbreviated as "Ltd."; and
(ii) "decentralized autonomous organization" may be abbreviated as "DAO."

(c) The name of a decentralized autonomous organization may not contain:
(i) the term:

(A) "association";
(B) "corporation";
(C) "incorporated";
(D) "partnership";
(E) "limited liability company";
(F) "limited partnership"; or
(G) "L.P."; or

(ii) a word or abbreviation that is of similar import to the terms listed in Subsection (9)(c)(i).
(d) A person, other than a decentralized autonomous organization formed or registered in

accordance with this title, may not use in the person's name in this state:
(i) the term:

(A) "limited liability decentralized autonomous organization"; or
(B) "limited decentralized autonomous organization"; or

(ii) the abbreviation:
(A) "L.L.DAO";
(B) "L.L.D.";
(C) "L.DAO"; or
(D) "L.D."

(10)
(a) The words, "business trust" shall be the last words of the name of every business trust

registered under Chapter 15, Utah Business Trust Registration Act.
(b) A person that participates in the omission of the words "business trust" in the commercial use

of the name of the business trust, or knowingly acquiesces in the omission is liable for any
indebtedness, damage, or liability resulting from the omission.

Enacted by Chapter 93, 2026 General Session

16-1a-304 Reservation of name.
(1) A person may reserve the exclusive use of an entity name by delivering an application to the

division for filing that states:
(a) the name and address of the applicant; and
(b) the name to reserve.
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(2) If the division determines that the entity name stated in the application described in Subsection
(1) is available, the division shall reserve the name for the applicant's exclusive use for 120
calendar days after the day on which the division reserves the name.

(3) A person that reserves a name in accordance with this section may transfer the reserved name
to another person by delivering to the division a signed notice in a record of the transfer that
states the name and address of the transferee.

Enacted by Chapter 93, 2026 General Session

16-1a-305 Registration of name.
(1) A foreign filing entity not registered to do business in this state may register the foreign filing

entity's name, or an alternate name adopted in accordance with Section 16-1a-507, if the name
complies with Section 16-1a-302.

(2) To register a name or an alternate name adopted in accordance with Section 16-1a-507, a
foreign filing entity shall deliver to the division for filing an application that states:

(a) the foreign filing entity's requested name;
(b) the jurisdiction and date of the foreign filing entity's formation; and
(c) any alternate name adopted in accordance with Section 16-1a-507.

(3) If the division finds that the name requested in Subsection (2) is available, the division shall
register the name for the applicant's exclusive use.

(4) The registration of a name under this section is effective for one year after the day on which the
division registers the name as described in Subsection (3).

(5)
(a) A foreign filing entity whose name registration is effective may renew the registration for a

successive one-year period by delivering, not earlier than three months before the day on
which the registration expires, to the division for filing a renewal application that complies with
this section.

(b) A renewal application renews the name's registration for one calendar year after the day on
which the division files the renewal application described in this Subsection (5).

(6) A foreign filing entity whose name registration is effective may register as a foreign filing entity
under the registered name or consent in a signed record to the use of the registered name by
another entity.

Enacted by Chapter 93, 2026 General Session

Part 4
Registered Agent Of An Entity

16-1a-401 Definitions.
Reserved.

Enacted by Chapter 93, 2026 General Session

16-1a-402 Entities required to designate and maintain a registered agent.
The following entities shall designate and maintain a registered agent in this state:

(1) a domestic filing entity;
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(2) a registered foreign entity; and
(3) a D.B.A.

Enacted by Chapter 93, 2026 General Session

16-1a-403 Address in filing.
If a provision in this chapter, other than Section 16-1a-410, requires that a record state an address,

the record shall state:
(1) a street address in this state; and
(2) a mailing address in this state, if different from the address described in Subsection (1).

Enacted by Chapter 93, 2026 General Session

16-1a-404 Designation of a registered agent.
(1) A represented entity shall sign a registered agent filing and include in the registered agent filing:

(a) the name of the represented entity's commercial registered agent; or
(b) if the represented entity does not have a commercial registered agent:

(i) the name and address of the represented entity's noncommercial registered agent; or
(ii)

(A) the title of an office or other position within the represented entity where an individual
holding that office or position may accept service of process, notice, or demand may
accept service on behalf of the represented entity; and

(B) the mailing address of the title or other position described in Subsection (1)(b)(ii)(A).
(2) A represented entity, by designating a registered agent in accordance with Subsection (1)(a) or

(1)(b), affirms that the designated registered agent consents to serve as a registered agent.
(3)

(a) As soon as practicable, the division shall make available in a record a daily list of filings that
contain the name of each registered agent.

(b) The division shall ensure that the list described in Subsection (3)(a):
(i) is available for at least 14 calendar days after the day on which the division makes the list

available;
(ii) lists, in alphabetical order, the names of the registered agents; and
(iii) states the type of filing and name of the represented entity making the filing.

Enacted by Chapter 93, 2026 General Session

16-1a-405 Listing of a commercial registered agent.
(1) A person may become listed as a commercial registered agent by delivering to the division for

filing a commercial registered agent listing statement that states:
(a)

(i) the name of the individual applying to become a commercial registered agent; or
(ii)

(A) the name of the entity applying to become a commercial registered agent;
(B) the type of entity applying to become a commercial registered agent; and
(C) the jurisdiction in which the entity formed;

(b) that the person serves as a commercial registered agent in this state; and
(c) the person's physical address for the person's place of business where the person may

receive service of process, notices, or demands sent to an entity represented by the person.
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(2) A commercial registered agent listing statement may include information regarding the agent
accepting service of process, notices, and demands in a form other than a written record.

(3) If the name of the person delivering the record to the division for filing a commercial registered
agent listing statement is not distinguishable on the records of the division from the name of
another commercial registered agent listed under this section, the person delivering the record
shall:

(a) adopt a fictitious name that is distinguishable from the name of another commercial registered
agent under this section; and

(b) use the fictitious name in the person's statement and when the person does business in this
state as a commercial registered agent.

(4)
(a) The division shall note the filing of a commercial registered agent listing statement in the

records maintained by the division for each entity represented by the commercial registered
agent at the time of the filing.

(b) A commercial registered agent listing statement described in Subsection (4)(a) amends the
registered agent filing for each entity represented by a commercial registered agent by:

(i) designating the person becoming listed as a commercial registered agent as the commercial
registered agent of each entity; and

(ii) deleting the name and address of the former commercial registered agent from the
registered agent filing of each entity.
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16-1a-406 Termination of listing of a commercial registered agent.
(1) A commercial registered agent may terminate the commercial registered agent's listing as a

commercial registered agent by delivering to the division for filing a commercial registered
agent termination statement signed by the commercial registered agent that states:

(a) the name of the commercial registered agent described in Section 16-1a-405; and
(b) that the agent no longer conducts the business of serving as a commercial registered agent in

this state.
(2) A commercial registered agent termination statement takes effect at 12:01 a.m. 31 days after

the day on which the division files the commercial registered agent termination statement.
(3) The commercial registered agent shall promptly furnish to each entity the commercial

registered agent represents a notice of the filing of the commercial registered agent termination
statement.

(4) When a commercial registered agent termination statement takes effect, the commercial
registered agent ceases to be the commercial registered agent for each entity the commercial
registered agent formerly represented.

(5) Notwithstanding Subsection (4), a person may deliver service of process to a commercial
registered agent after the commercial registered agent termination takes effect, until an entity
formerly represented by the commercial registered agent designates a new commercial
registered agent.

(6) A commercial registered agent terminating the commercial registered agent's listing under this
section does not affect a contractual right that:

(a) a represented entity has against the commercial registered agent; or
(b) a commercial registered agent has against a represented entity.

Enacted by Chapter 93, 2026 General Session
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16-1a-407 Change of registered agent by a represented entity.
(1) A represented entity may change the information the division has on file under Section

16-1a-404 by delivering to the division for filing a statement of change signed by the
represented entity that states:

(a) the name of the new registered agent; and
(b) the information that the filing of the statement of change will amend.

(2) The interest holders or governors of a domestic entity are not required to approve the filing of:
(a) a statement of change under this section; or
(b) a similar filing changing the registered agent or registered office, if applicable, of the entity in

another jurisdiction.
(3) A statement of change filed under this section that designates a new registered agent is an

affirmation of fact by the registered entity that the new registered agent consents to serve as
the registered entity's new registered agent.

(4) In addition to the process described in Subsection (1), a represented entity may change the
information the division has on file under Section 16-1a-404 by amending the represented
entity's most recent registered agent filing in a manner provided by law.
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16-1a-408 Change of name or address by a noncommercial registered agent.
(1) If a noncommercial registered agent changes the noncommercial registered agent's name

or address with respect to a represented entity, the noncommercial registered agent shall
deliver to the division for filing, with respect to each entity the noncommercial registered agent
represents, a statement of change signed by the agent that states:

(a) the name of the represented entity;
(b) the name and address of the noncommercial registered agent in effect with respect to the

entity;
(c) if the noncommercial registered agent changes the noncommercial registered agent's name,

the new name; and
(d) if the noncommercial registered agent changes the noncommercial registered agent's

address, the new address.
(2) A noncommercial registered agent shall promptly furnish to the represented entity:

(a) a notice of the delivery to the division for filing a statement of change; and
(b) each change made in the statement of change.
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16-1a-409 Change of name, address, type of entity, or jurisdiction of formation by a
commercial registered agent.
(1) If a commercial registered agent changes the commercial registered agent's name, address

as listed under Section 16-1a-405, type of entity, or jurisdiction of formation, the commercial
registered agent shall deliver to the division for filing a statement of change signed by the
commercial registered agent that states:

(a) the name of the commercial registered agent the commercial registered agent provided to the
division in accordance with Section 16-1a-405;

(b) if the commercial registered agent changes the commercial registered agent's name, the new
name;
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(c) if the commercial registered agent changes the commercial registered agent's address, the
new address; and

(d) if the commercial registered agent is an entity:
(i) if the commercial registered agent changes the commercial registered entity's type of entity,

the new type of entity; and
(ii) if the commercial registered agent changes the commercial registered entity's jurisdiction of

formation, the new jurisdiction of formation.
(2) The filing of a statement of change described in Subsection (1) by the division changes

the information regarding the commercial registered agent with respect to each entity the
commercial registered agent represents.

(3) A commercial registered agent shall promptly furnish to each entity that the commercial
registered agent represents a notice of the statement of change that describes the changes
made in the statement of change.

(4)
(a) If a commercial registered agent changes the commercial registered agent's address without

delivering for filing a statement of change as required by this section, the division may cancel
the listing of the agent under Section 16-1a-405.

(b) If the division cancels the listing of an agent as described in this Subsection (4), the division's
cancellation has the same effect as a termination of a listing of a commercial registered agent
under Section 16-1a-406.

(c) After canceling the listing of an commercial registered agent, the division shall serve notice in
a record on:

(i)
(A) each entity that the commercial registered agent represents, stating that the commercial

registered agent is no longer the registered agent for the entity; and
(B) until the entity designates a new commercial registered agent, a person may make service

of process on the entity; and
(ii) the commercial registered agent, stating that the division has canceled the listing of the

commercial registered agent in accordance with this section.

Enacted by Chapter 93, 2026 General Session

16-1a-410 Resignation of a registered agent.
(1) A registered agent may resign as the registered agent for a represented entity by delivering to

the division for filing a statement of resignation signed by the registered agent that states:
(a) the name of the represented entity;
(b) the name of the registered agent;
(c) that the registered agent resigned from serving as the registered agent for the represented

entity; and
(d) the address of the represented entity to which the agent will send the notice required by

Subsection (3).
(2) A statement of resignation takes effect on the earlier of:

(a) 12:01 a.m. on the 31st day after the day on which the division files the statement of
resignation; or

(b) the represented entity for which the statement of resignation applies designates a new
registered agent.

(3) A registered agent shall promptly furnish to the represented entity notice in a record of the date
on which the division files the statement of resignation.



Utah Code

Page 28

(4) When a statement of resignation takes effect, the person that resigned ceases to have
responsibility under this chapter for any matter presented to the person for the represented
entity.

(5) Notwithstanding Subsection (4), a statement of resignation does not affect any contractual
rights:

(a) a represented entity has against the registered agent; or
(b) the registered agent has against the represented entity.

(6) A registered agent may resign in accordance with this section regardless of whether the
represented entity is current with the division.
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16-1a-411 Designation of a registered agent by a nonregistered foreign entity or a nonfiling
domestic entity.
(1) A nonregistered foreign entity or a nonfiling domestic entity may deliver to the division for filing

a statement that designates a registered agent signed by the nonregistered foreign entity or the
nonfiling domestic entity that states:

(a) the name, type of entity, and jurisdiction of formation of the nonregistered foreign entity or the
nonfiling domestic entity; and

(b) the information required by Subsection 16-1a-404(1).
(2) A statement described in Subsection (1) is effective for five years after the day on which the

division files the statement, unless the nonregistered foreign entity or the nonfiling domestic
entity cancels the statement earlier.

(3)
(a) A person authorized to manage the affairs of the nonregistered foreign entity or the domestic

nonfiling entity shall sign the statement described in Subsection (1).
(b) By signing the statement in Subsection (1), the person signing affirms that:

(i) the person is authorized to manage the affairs of the nonregistered foreign entity or the
nonfiling domestic entity; and

(ii) the registered agent consents to serve as the registered agent for the nonregistered foreign
entity or the nonfiling domestic entity.

(4) The designation of a registered agent in accordance with Subsection (1) does not register a
nonregistered foreign entity to do business in this state.

(5) The division may not reject a statement described in Subsection (1) for filing because the name
of the nonregistered foreign entity or the nonfiling domestic entity is not distinguishable on the
division's records from the name of another entity that appears on the division's records.

(6) The division filing a statement described in Subsection (1) does not make the name of the
nonregistered foreign entity or the nonfiling domestic entity signing the statement available for
use by another entity.

(7) A nonregistered foreign entity or a nonfiling domestic entity that delivers to the division for filing
a statement described in Subsection (1) may cancel the statement by delivering to the division
for filing a statement of cancellation that states:

(a) the name of the nonregistered foreign entity or the nonfiling domestic entity; and
(b) that the nonregistered foreign entity or the nonfiling domestic entity cancels the nonregistered

foreign entity's or the nonfiling domestic entity's designation as a registered agent in this
state.

(8) A statement described in Subsection (1) for a nonregistered foreign entity terminates on the day
on which the nonregistered foreign entity becomes a registered foreign entity.
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Enacted by Chapter 93, 2026 General Session

16-1a-412 Service of process, notice, or demand on entity.
(1) A person may serve a represented entity with any process, notice, or demand required or

permitted by law by serving the represented entity's registered agent.
(2)

(a) If a represented entity ceases to have a registered agent, or if a person cannot with
reasonable diligence serve the represented entity's registered agent, the person may serve
the registered entity by:

(i) registered or certified mail, return receipt requested; or
(ii) a similar commercial delivery service, addressed to the registered entity at the registered

entity's principal office.
(b) A domestic filing entity or a registered foreign entity shall list the domestic filing entity's or

the registered foreign entity's address in the domestic filing entity's or the registered foreign
entity's most recent annual report that the division files.

(c) Service is considered effective under this Subsection (2) on the earlier of:
(i) the day on which the represented entity receives the mail or delivery by the commercial

delivery service;
(ii) the day shown on the return receipt, if the represented entity signs a return receipt; or
(iii) five days after the day on which the person serving the represented entity provides the

process, notice, or demand the person intends to serve on the represented entity to the
United States Postal Service or commercial delivery service, if the person provides to the
United States Postal Service or commercial delivery service:

(A) the correct address for the represented entity; and
(B) sufficient postage and payment.

(3) If a person cannot serve a process, notice, or demand to a represented entity in accordance
with Subsection (1) or (2), the person may make service by delivering the process, notice,
or demand to the individual in charge of any regular place of business or activity of the
represented entity if the individual whom the person serves is not also a party to the action.

(4)
(a) Except as provided in Subsection (4)(b), a person shall serve a represented entity process,

notice, or demand in a written record.
(b) A person may service process, notice, or demand on a commercial registered agent in a form

other than a written record, subject to the requirements the commercial registered agent sets
in accordance with Section 16-1a-405.
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16-1a-413 Duties of a registered agent.
A registered agent that complies with this part shall:

(1) forward to the represented entity at the address the represented entity most recently provides
to the registered agent any process, notice, or demand that pertains to the represented entity
that the registered agent receives or a person serves on the agent;

(2) provide each notice required by this part to the represented entity at the address the
represented entity most recently provides to the registered agent;
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(3) if the registered agent is a noncommercial registered agent, keep current the information
required by Subsection 16-1a-404(1) in the most recent registered agent filing for the registered
entity; and

(4) if the registered agent is a commercial registered agent, keep current the information listed in
Subsection 16-1a-405(1).
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16-1a-414 Jurisdiction and venue.
(1) A represented entity designating or maintaining a registered agent in this state does not create

a basis for personal jurisdiction over the represented entity in this state.
(2) The address of a represented entity's registered agent does not determine venue in an action

or proceeding involving the represented entity.
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Part 5
Foreign Entities

16-1a-501 Definitions.
Reserved.
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16-1a-502 Governing law.
(1) The law of the jurisdiction of formation of an entity governs:

(a) the internal affairs of the entity;
(b) the liability of a person as an interest holder or governor for a debt, obligation, or other liability

of the entity; and
(c) the liability of a series of a limited liability company or other unincorporated entity.

(2) A difference between the law of an entity's jurisdiction of formation and the law of this state
does not preclude a foreign entity from registering to do business in this state.

(3) A foreign entity registering to do business in this state does not authorize the foreign entity to
engage in an activity or affair or exercise a power in which a domestic entity of the same type
may not engage in this state.

(4) Subsections (1) and (2) apply regardless of whether a foreign entity fails to register to do
business in this state in accordance with Section 16-1a-503.
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16-1a-503 Registration to do business in this state.
(1) A filing foreign entity may not do business in this state until the filing foreign entity registers with

the division in accordance with this chapter.
(2) A filing foreign entity doing business in this state may not maintain an action or proceeding in

this state unless the filing foreign entity registers to do business in this state.
(3) The failure of a filing foreign entity to register to do business in this state does not:
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(a) impair the validity of a contract or act of the filing foreign entity; or
(b) preclude the filing foreign entity from defending an action or proceeding in this state.

(4) A foreign unincorporated entity, a series of a foreign unincorporated entity, a filing foreign entity,
or a foreign limited liability partnership does not waive the limitation on the liability of a series
of a foreign unincorporated entity,  an interest holder of a filing foreign entity, a governor of
a filing foreign entity, or a partner of a foreign limited liability partnership because the foreign
unincorporated entity, the series of a foreign unincorporated entity, the filing foreign entity,
or the foreign limited liability partnership does business in this state without registering to do
business in this state.
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16-1a-504 Foreign registration statement.
(1) To do business in this state, a filing foreign entity shall deliver a foreign registration statement to

the division for filing.
(2) A filing foreign entity shall sign the foreign registration statement described in Subsection (1)

and include in the statement:
(a) the name of the filing foreign entity;
(b) if the name of the filing foreign entity does not comply with Section 16-1a-302, an alternate

name the filing foreign entity adopts in accordance with Section 16-1a-507;
(c) the filing foreign entity's type of entity;
(d) if the filing foreign entity is a foreign limited partnership, whether the foreign limited

partnership is a foreign limited liability limited partnership;
(e) the filing foreign entity's or jurisdiction of formation;
(f) the filing foreign entity's street and mailing address for the filing foreign entity's principal office;
(g) if the law of the filing foreign entity's or jurisdiction of formation requires the filing foreign entity

to maintain an office in the jurisdiction of formation, the street and mailing address of the
office in the jurisdiction of formation; and

(h) the information required by Section 16-1a-305.
(3)

(a) A filing foreign entity shall include with the foreign registration statement described in
Subsection (1) a certificate of existence, or a document of similar import, that the lieutenant
governor or other official that has custody of corporate records in the filing foreign entity's
jurisdiction of formation authorizes.

(b) A certificate of existence described in this Subsection (3) shall be dated within 90 days before
the day on which the foreign filing entity delivers the foreign registration statement to the
division for filing.
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16-1a-505 Amending a foreign registration statement.
(1) Subject to Subsection (2), a registered foreign entity shall sign and deliver to the division for

filing an amendment to the registered foreign entity's foreign registration statement if one of the
following changes:

(a) the registered foreign entity's name;
(b) the registered foreign entity's jurisdiction of formation;
(c) an address required by Section 16-1a-403; or
(d) the information required by Section 16-1a-305.
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(2)
(a) If information described in Subsection (1)(a) or (b) changes, a foreign filing entity shall deliver

with the amendment described in Subsection (1) a certificate of existence, or a document
of similar import that the lieutenant governor or other official that has custody of corporate
records in the filing foreign entity's jurisdiction of formation authorizes.

(b) A certificate of existence described in this Subsection (2) shall be dated within 90 days before
the day on which the foreign filing entity delivers the amendment to the division for filing.
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16-1a-506 Activities that do not constitute doing business.
(1) The following activities of a filing foreign entity do not constitute doing business in this state:

(a) maintaining, defending, mediating, arbitrating, or settling an action or proceeding;
(b) carrying on an activity concerning the filing foreign entity's internal affairs, including holding

meetings of the filing foreign entity's interest holders or governors;
(c) maintaining an account in a financial institution;
(d) maintaining an office or an agency for the transfer, exchange, and registration of the filing

foreign entity's or the foreign limited liability partnership's securities;
(e) maintaining a trustee or a depository for the filing foreign entity's securities;
(f) selling through an independent contractor;
(g) soliciting or obtaining an order by any means if the order requires acceptance outside this

state before the order becomes a contract;
(h) creating or acquiring indebtedness, a mortgage, or a security interest in property;
(i) securing or collecting a debt;
(j) enforcing a mortgage or a security interest in a property;
(k) holding, protecting, or maintaining property the filing foreign entity acquires by enforcing a

mortgage or a security interest;
(l) conducting an isolated transaction that is outside the scope of the filing foreign entity's ordinary

course of business;
(m) owning real property; and
(n) doing business that constitutes interstate commerce.

(2) A person does not do business in this state by being an interest holder or a governor of a
foreign entity that does business in this state.

(3) This section does not apply when determining whether the contacts or activities subject a filing
foreign entity to service of process, taxation, or regulation under a law of this state outside of
this chapter.
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16-1a-507 Noncomplying name of a foreign entity.
(1)

(a) A filing foreign entity whose name does not comply with Section 16-1a-302 may not register
to do business in this state until the filing foreign entity adopts, for the purpose of doing
business in this state, an alternate name that complies with Section 16-1a-302.

(b) A filing foreign entity that registers under an alternate name under this Subsection (1) is not
required to comply with Title 42, Chapter 2, Conducting Business as a D.B.A.

(2) After registering to do business in this state with an alternate name, a filing foreign entity
described in Subsection (1) shall do business in this state under:
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(a) the alternate name;
(b) the filing foreign entity's name, with the addition of the filing foreign entity's jurisdiction of

formation; or
(c) a name Title 42, Chapter 2, Conducting Business as a D.B.A., authorizes the filing foreign

entity or  to use.
(3) If a filing foreign entity changes the filing foreign entity's name to a name that does not comply

with Section 16-1a-302, the filing foreign entity may not do business in this state until the filing
foreign entity complies with Subsection (1).
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16-1a-508 Withdrawal of registration of registered foreign entity.
(1) A registered foreign entity may withdraw the registered foreign entity's registration by delivering

a statement of withdrawal to the division for filing.
(2) A registered foreign entity shall sign the statement of withdrawal described in Subsection (1)

and state on the statement of withdrawal:
(a) the registered foreign entity's name;
(b) the registered foreign entity's jurisdiction of formation;
(c)

(i) that the registered foreign entity does not currently do business in this state; and
(ii) that the registered foreign entity withdraws the registered foreign entity's registration to do

business in this state;
(d) an address to which a person may make service of process to the registered foreign entity as

described in Subsection (3); and
(e) if the registered foreign entity is a foreign corporation or foreign nonprofit corporation, the

federal employer identification number of the registered foreign entity.
(3) After a registered foreign entity withdraws the registered foreign entity's registration in

accordance with this section, a person may make service of process in an action or proceeding
based on a cause of action arising during the time the entity was registered to do business in
this state in accordance with Section 16-1a-412.

(4) A registered foreign entity withdraws the registered foreign entity's registration:
(a) on the effective date of a conversion, if the registered foreign entity converts to a filing

domestic entity;
(b) on the effective date of a merger, if the registered foreign entity is not the surviving entity after

the merger occurs; or
(c) on the effective date of a domestication, if the registered foreign entity becomes a registered

domestic entity through domestication.
(5)

(a) After receiving a foreign corporation's or a foreign nonprofit corporation's statement of
withdrawal, the division shall:

(i) provide the State Tax Commission with the foreign corporation's or the foreign nonprofit
corporation's federal employer identification number; and

(ii) request that the State Tax Commission certify that the foreign corporation or foreign
nonprofit corporation is in good standing.

(b) The State Tax Commission shall certify that a foreign corporation or a foreign nonprofit
corporation is in good standing if the foreign corporation or foreign nonprofit corporation pays
each tax, fee, and penalty the foreign corporation or foreign nonprofit corporation owes to the
State Tax Commission.



Utah Code

Page 34

(c) If a foreign corporation or a foreign nonprofit corporation is not in good standing as described
in Subsection (5)(b), the State Tax Commission shall:

(i) notify the division that the foreign corporation or the foreign nonprofit corporation is not in
good standing; and

(ii)
(A) notify the foreign corporation or the foreign nonprofit corporation that the foreign

corporation or the foreign nonprofit corporation is not in good standing; and
(B) provide the foreign corporation or the foreign nonprofit corporation a detailed explanation

as to why the foreign corporation or foreign nonprofit corporation is not in good standing.
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16-1a-509 Transfer of registration.
(1) If a registered foreign entity merges with a nonregistered foreign entity or converts to a foreign

entity that is required to register with the division to do business in this state, the foreign entity
shall deliver to the division for filing an application for a transfer of registration.

(2) A surviving or converted entity described in Subsection (1) shall sign an application for a
transfer of registration and state on the application for a transfer of registration:

(a) the registered foreign entity's name before the merger or conversion;
(b) the type of entity the surviving or converted entity was before the merger or conversion;
(c) the name of the surviving or converted entity, and if the name does not comply with Section

16-1a-302, an alternate name adopted in accordance with Section 16-1a-507;
(d) the surviving or converted entity's type of entity;
(e) the surviving or converted entity's jurisdiction of formation; and
(f) the following information relating to the surviving or converted entity, if different from the

information for the registered foreign entity before the merger or conversion:
(i) the street and mailing addresses of the surviving or converted entity;
(ii) if the law of the surviving or converted entity's jurisdiction of formation requires that the

surviving or converted entity maintain an office in the jurisdiction of formation, the street and
mailing address of that office; and

(iii) the information required in accordance with Section 16-1a-305.
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16-1a-510 Termination of registration.
(1) The division may terminate a registered foreign entity's registration in the manner described in

Subsection (2) or (3) if the registered foreign entity fails to:
(a) pay a fee, tax, interest, or penalty that the division requires, within 60 days after the day on

which the division requires payment;
(b) deliver to the division for filing an annual report that the division requires, within 60 days after

the division requires that the division file the annual report;
(c) designate a registered agent as required in Section 16-1a-402; or
(d) deliver to the division for filing a statement of change as described in Section 16-1a-407

within 30 days after the day on which a change occurs in the registered foreign entity's
registered agent's name or address.

(2) The division may terminate the registration of a registered foreign entity by:
(a) filing a notice of termination or noting the termination in the division's records; and
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(b) delivering a copy of the notice or a copy of the information in the notation in the division's
records to:

(i) the registered foreign entity's registered agent; or
(ii) if the registered foreign entity does not have a registered agent, to the registered foreign

entity's principal office.
(3) The division shall include in a notice of termination or a notation in the division's records

described in Subsection (2):
(a) the effective date of the termination, which the division shall set at least 60 days after the day

on which the division delivers the copy of the notice or copy of the information in the notation
in the division's records; and

(b) the grounds under which the division terminates the registered foreign entity's registration
under Subsection (1).

(4) The registration of a registered foreign entity to do business in this state ends on the effective
date of the notice of termination or notation in the division's records described in Subsection
(2), unless before the effective date, the entity cures each ground for termination the division
states in the notice of termination or notation in the division's records.

(5) If a registered foreign entity cures each ground for termination in accordance with Subsection
(4), the division shall file a record stating that the registered foreign entity has cured each
ground for termination.
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Part 6
Administrative Dissolution

16-1a-601 Definitions.
Reserved.
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16-1a-602 Grounds for administrative dissolution of a domestic filing entity.
The division may bring an action to dissolve a domestic filing entity administratively if the domestic

filing entity fails to:
(1) pay a fee, tax, interest, or penalty that the division requires, within six months after the day on

which the division requires payment;
(2) deliver to the division for filing an annual report not later than 60 days after the day on which the

the annual report is due; or
(3) maintain a registered agent in this state for 60 consecutive calendar days.
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16-1a-603 Procedure and effect of administrative dissolution of a domestic filing entity.
(1) If the division determines that one or more conditions for administrative dissolution described

in Section 16-1a-602 exist, the division shall serve the domestic filing entity with a notice of the
division's determination.
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(2) A domestic filing entity may for up to 60 days after the day on which the division serves the
notice described in Subsection (1):

(a) cure each condition the division lists in the notice; or
(b) demonstrate to the satisfaction of the division that each condition the division lists in the

notice does not exist.
(3) If a domestic filing entity fails to comply with Subsection (2)(a) or (b) within the time limit

described in Subsection (2), the division shall administratively dissolve the domestic filing entity
by signing a statement of administrative dissolution that states:

(a) each condition that prompted the dissolution; and
(b) the effective date of the dissolution.

(4) A domestic filing entity that the division administratively dissolves continues the domestic filing
entity's existence as the same type of entity but may not conduct any activity except an activity
that is necessary to:

(a)
(i) wind up the domestic filing entity's activities and affairs; and
(ii) liquidate the domestic filing entity's assets in the manner provided in the domestic filing

entity's domestic law; or
(b) apply for reinstatement in accordance with Section 16-1a-604.

(5) The administrative dissolution of a domestic filing entity does not terminate the authority of the
domestic filing entity's registered agent.
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16-1a-604 Reinstatement of a domestic filing entity.
(1) A domestic filing entity that is administratively dissolved under Section 16-1a-603 may apply

to the division for reinstatement under the domestic filing entity's same name at any time after
the effective date of dissolution if the domestic filing entity's name is available and the domestic
filing entity delivers to the division for filing an application for reinstatement that states:

(a) the name of the domestic filing entity at the time of the domestic filing entity's administrative
dissolution and, if needed, a different name that satisfies Section 16-1a-302;

(b) the address of the principal office of the domestic filing entity and the name and address of
the domestic filing entity's registered agent;

(c) the effective date of the domestic filing entity's administrative dissolution;
(d) that the domestic filing entity has paid all fees or penalties imposed under this chapter or

other applicable state law;
(e) that the domestic filing entity:

(i) has paid any tax, fee, or penalty the domestic filing entity owes to the State Tax Commission;
or

(ii) is current on a payment plan with the State Tax Commission for any tax, fee, or penalty the
domestic filing entity owes to the State Tax Commission;

(f) that the grounds for dissolution do not exist or have been cured;
(g) the federal employer identification number of the domestic filing entity if the domestic filing

entity is organized under:
(i) Chapter 6a, Utah Revised Nonprofit Corporation Act;
(ii) Chapter 10a, Utah Revised Business Corporation Act;
(iii) Chapter 10b, Benefit Corporation Act; or
(iv) Chapter 11, Professional Corporation Act; and

(h) any additional information the division determines to be necessary or appropriate.
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(2) A domestic filing entity administratively dissolved under Section 16-1a-603 on or after May 1,
2019, but before May 1, 2024, may apply for reinstatement under the domestic filing entity's
same name if the domestic filing entity's name is available and the domestic filing entity delivers
to the division for filing an application for reinstatement that satisfies the requirements of
Subsection (1).

(3) A domestic filing entity retains the domestic filing entity's name and D.B.A., as described in
Section 42-2-105, for five years after the day on which the dissolution is effective.

(4)
(a) After receiving a domestic filing entity's application for reinstatement, if the domestic filing

entity is organized under Chapter 6a, Utah Revised Nonprofit Corporation Act, Chapter 10a,
Utah Revised Business Corporation Act, Chapter 10b, Benefit Corporation Act, or Chapter 11,
Professional Corporation Act, the division shall:

(i) provide to the State Tax Commission the domestic filing entity's federal employer
identification number; and

(ii) request that the State Tax Commission certify that the domestic filing entity is in good
standing.

(b) The State Tax Commission shall certify that a domestic filing entity is in good standing if the
domestic filing entity:

(i) has paid each tax, fee, and penalty the domestic filing entity owes to the State Tax
Commission; or

(ii) is current on a payment plan with the State Tax Commission for each tax, fee, or penalty the
domestic filing entity owes to the State Tax Commission.

(c) If a domestic filing entity is not in good standing as described in Subsection (4)(b), the State
Tax Commission shall:

(i) notify the division, stating that the domestic filing entity is not in good standing;
(ii) notify the domestic filing entity that the domestic filing entity is not in good standing; and
(iii) provide to the domestic filing entity a detailed explanation of why the domestic filing entity is

not in good standing.
(5) With respect to a domestic filing entity applying for reinstatement in accordance with

Subsection (1), if the following conditions are met, the division shall take the actions described
in Subsection (6):

(a) the division determines that an application under Subsection (1) contains the information
required by Subsection (1) and that the information contained in the application is correct;

(b) the division determines that the domestic filing entity has made each payment that the
domestic filing entity is required to make to the division by Subsection (1)(d);

(c) the domestic filing entity is organized under Chapter 6a, Utah Revised Nonprofit Corporation
Act, Chapter 10a, Utah Revised Business Corporation Act, Chapter 10b, Benefit Corporation
Act, or Chapter 11, Professional Corporation Act; and

(d) the State Tax Commission certifies that the domestic filing entity is in good standing as
described in Subsection (4)(b).

(6) If the conditions of Subsection (5) are met, the division shall:
(a) cancel the administrative dissolution of the domestic filing entity;
(b) prepare a statement of reinstatement that states:

(i) how each condition of Subsection (5) is met; and
(ii) the effective date of reinstatement;

(c) file the statement of reinstatement; and
(d) serve a copy of the statement of reinstatement on the domestic filing entity.

(7) When reinstatement under this section is effective, the following rules apply:
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(a) the reinstatement relates back to and takes effect as of the effective date of the administrative
dissolution;

(b) the domestic filing entity may resume the domestic filing entity's activities and affairs as if the
administrative dissolution had not occurred; and

(c) the rights of a person arising out of an act or omission in reliance on the dissolution before the
person knew or had notice of the reinstatement are not affected.

Enacted by Chapter 93, 2026 General Session

16-1a-605 Judicial review of a denial of reinstatement.
(1) If the division denies a domestic filing entity's application for reinstatement that complies with

the provisions of this part, the division shall serve the domestic filing entity with a notice in a
record that explains the reasons for this denial.

(2) A domestic filing entity may seek judicial review of the division's denial of the domestic filing
entity's reinstatement from a court with jurisdiction for up to 30 days after the day on which the
division serves the domestic filing entity notice of the denial of reinstatement.

Enacted by Chapter 93, 2026 General Session

Part 7
Merger

16-1a-701 Definitions.
Reserved.

Enacted by Chapter 93, 2026 General Session

16-1a-702 Merger authorized.
(1) By complying with this part:

(a) one or more domestic entities may merge with one or more domestic entities or foreign
entities into a domestic or foreign entity or a foreign surviving entity; and

(b) two or more foreign entities may merge into a domestic entity.
(2) Subject to the provisions of this part, a foreign entity may be a part to a merger or may be

the surviving entity in a merger if the merger is authorized by the law of the foreign entity's
jurisdiction of formation.

Enacted by Chapter 93, 2026 General Session

16-1a-703 Plan of merger.
(1) A domestic entity may become a party to a merger by approving a plan of merger.
(2) A plan of merger shall contain:

(a) each merging entity's:
(i) name;
(ii) jurisdiction of formation; and
(iii) type of entity;

(b) if the merger creates a surviving entity:
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(i) a statement stating that the merger creates a surviving entity; and
(ii) the surviving entity's:

(A) name;
(B) jurisdiction of formation; and
(C) type of entity;

(c) if the surviving entity exists before the merger, any proposed amendment to the surviving
entity's:

(i) public organic record; and
(ii) private organic rules that are, or that the surviving entity proposes to be, in a record;

(d) the manner by which the interest of each party to the merger will convert to an interest, a
security, an obligation, money, property, or a right to acquire an interest or security in the
surviving entity;

(e) all other terms and conditions of the merger; and
(f) any other provision required by the law of a merging entity's jurisdiction of formation or the

organic rules of a merging entity.

Enacted by Chapter 93, 2026 General Session

16-1a-704 Approval of merger.
(1) A plan of merger is not effective unless:

(a) a domestic merging entity approves the plan of merger:
(i) in accordance with the requirements, if any, of the domestic merging entity's organic law and

organic rules for approval of:
(A) for an entity that is not a limited cooperative association, the merger; or
(B) for an entity that is a limited cooperative association, a transaction under this part; or

(ii) by each interest holder of the domestic merging entity that is entitled to vote or consent to
the plan of merger voting in favor of the plan of merger if:

(A) for an entity that is not a business corporation or a limited cooperative association, neither
the business corporation's nor the limited cooperative association's organic rules provide
for the approval of a merger; or

(B) for an entity that is a limited cooperative association, neither the limited cooperative
association's organic law nor organic rules provide for the approval of a transaction under
this part; and

(b)
(i) for a business corporation or a nonprofit corporation, each interest holder of a domestic

merging entity that will have interest holder liability for a debt, an obligation, or other liability
after the merger becomes effective approves the merger; or

(ii) for an entity that is not a business corporation or a nonprofit corporation:
(A) a provision of the entity's organic rules provide for the approval of a merger in which one

or more of the entity's interest holders will become subject to interest holder liability; and
(B) each interest holder consents to or votes in favor of the provision described in Subsection

(1)(b)(ii)(A) or became an interest holder after the adoption of the provision.
(2) A merger described in this part that involves a foreign merging entity is not effective unless the

foreign entity approves the merger in accordance with the law of the foreign entity's jurisdiction
of formation.

Enacted by Chapter 93, 2026 General Session



Utah Code

Page 40

16-1a-705 Amendment or abandonment of a plan of merger.
(1) Except as otherwise provided in the plan of merger, a plan of merger may be amended only by

the consent of each party to the plan of merger.
(2) A domestic merging entity may approve an amendment to a plan of merger:

(a) in the same manner as the plan of merger was approved, if the plan does not provide for the
manner by which the domestic merging entity may amend the plan of merger; or

(b) subject to Subsection (3), by the governors or interest holders approving the amendment in
the manner provided in the plan of merger.

(3) A governor or interest holder that was entitled to vote on or consent to the approval of a merger
is entitled to vote on or consent to an amendment that will change:

(a) the amount or kind of interests, securities, obligations, money, other property, rights to
acquire interests or securities, or a combination that the interest holders of a party to the plan
of merger will receive;

(b) the public organic record, if any, or the private organic rules of the surviving entity that will be
in effect immediately after the merger becomes effective, except for a change that does not
require the approval of the interest holders of the surviving entity under the surviving entity's
organic law or organic rules; or

(c) any other term or condition of the plan of merger, if the change would adversely affect the
governor or interest holder in a material respect.

(4)
(a) After the parties to a plan of merger approve the plan and before a statement of merger is

effective, the parties to a merger may abandon a plan of merger in a manner provided in the
plan of merger.

(b) Unless prohibited by the plan of merger, a domestic filing entity may abandon the plan of
merger in the same manner as the domestic filing entity approves the plan of merger.

(5)
(a) If the parties to a merger abandon the plan of merger after delivering a statement of merger

to the division for filing, the parties shall deliver to the division for filing a statement of
abandonment, signed by each party to the plan of abandonment.

(b) The parties shall file a statement of abandonment before the day on which the statement of
merger takes effect.

(c) A statement of abandonment under this Subsection (5) takes effect on the day on which the
parties file the statement of abandonment with the division.

(d) After the parties file a statement of abandonment, the plan of merger is abandoned and does
not take effect.

(e) A statement of abandonment shall contain:
(i) the name of each party to the plan of merger;
(ii) the day on which the parties file the statement of merger with the division; and
(iii) a statement that the parties abandon the merger in accordance with this section.

Enacted by Chapter 93, 2026 General Session

16-1a-706 Statement of merger -- Effective date of merger.
(1) Each merging entity shall sign a statement of merger and deliver the statement of merger to the

division for filing.
(2) A statement of merger shall contain:

(a) the name, jurisdiction of formation, and type of entity of each merging entity that is not the
surviving entity;
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(b) the name, jurisdiction of formation, and type of entity of the surviving entity;
(c) if the statement of merger is not effective on the day on which each merging entity files

the statement of merger, the date and time on which the statement of merger will become
effective, which shall be no later than 90 days after the day on which each merging entity files
the statement of merger;

(d) a statement that any domestic merging entity that is a party to the merger approves the
merger in accordance with this part;

(e) a statement that any foreign merging entity that is a party to the merger approves the merger
in accordance with the law of the foreign merging entity's jurisdiction of formation;

(f) if the surviving entity exists before the merger and is a domestic filing entity, any amendment
to the surviving filing entity's public organic record the parties to the merger approve as part of
the plan of merger;

(g) if the surviving entity is created by the merger and is a domestic filing entity, the domestic
filing entity's public organic record;

(h) if the surviving entity is created by the merger and is a domestic limited liability partnership,
the surviving entity's statement of qualification; and

(i) if the surviving entity is a foreign entity that is not a registered foreign entity, a mailing address
to which the division may send any process served on the division.

(3) In addition to the requirements described in Subsection (2), a statement of merger may contain
any other provision not prohibited by law.

(4)
(a) Except as provided in Subsection (4)(b), if the surviving entity is a domestic entity, the

surviving entity's public record, if any exists, shall satisfy the requirements of the law of this
state.

(b) A surviving entity that is a domestic entity:
(i) is not required to sign the surviving entity's public organic record; and
(ii) may omit any provision that the surviving entity is not required to include in a restatement of

the public organic record.
(5)

(a) A party to a merger may deliver a plan of merger that each merging entity signs and that
meets all the requirements described in Subsection (2) to the division for filing instead of a
statement of merger.

(b) A party delivering a plan of merger in accordance with Subsection (5)(a) has the same effect
as filing a statement of merger.

(c) If a party files a plan of merger in accordance with Subsection (5)(a), for purposes of
complying with this part, the plan of merger shall serve as the statement of merger.

(6) A statement of merger is effective on:
(a) the day and time on which a person files the statement of merger with the division; or
(b) a date and time specified in the statement of merger that is later than the day and time on

which the person files the statement of merger.
(7) If the surviving entity is a domestic entity, a merger becomes effective on the day and time on

which the statement of merger is effective.
(8) If the surviving entity is a foreign entity, a merger takes effect on the later of:

(a) the day and time provided in the organic law of the surviving entity; or
(b) the day and time on which the statement is effective.

Enacted by Chapter 93, 2026 General Session
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16-1a-707 Effect of merger.
(1) On or after the day and time on which a merger under this part takes effect:

(a) the surviving entity continues the surviving entity's existence or comes into existence;
(b) a merging entity that is not the surviving entity ceases to exist;
(c) all property belonging to each merging entity vests in the surviving entity without transfer,

reversion, or impairment;
(d) each debt, obligation, or other liability of each merging entity becomes a debt, obligation, or

other liability of the surviving entity;
(e) except as otherwise provided by law or the plan of merger, each right, privilege, immunity,

power, and purpose of each merging entity vests in the surviving entity;
(f) if the surviving entity exists before the merger:

(i) all the surviving entity's property remains vested with the surviving entity without transfer,
reversion, or impairment;

(ii) the surviving entity remains subject to each debt, obligation, or other liability of the surviving
entity's; and

(iii) each right, privilege, immunity, power, and purpose of the surviving entity remain vested in
the surviving entity;

(g) if the surviving entity is created by the merger, the surviving entity's private organic rules are
effective and:

(i) if the surviving entity is a filing entity, the surviving entity's public organic record is effective;
or

(ii) if the surviving entity is a limited liability partnership, the surviving entity's statement of
qualification is effective; and

(h)
(i) each interest in each merging entity that is subject to conversion under the merger is

converted; and
(ii) an interest holder of an interest described in Subsection (1)(h)(i) is entitled only to the rights

provided to the interest holder in:
(A) the plan of merger;
(B) the appraisal rights described in Section 16-1a-708; and
(C) the merging entity's organic law.

(2) Except as otherwise provided in the organic law or organic rules of a merging entity, a merger
under this part does not give rise to a right that an interest holder, governor, or third party would
have upon the dissolution, liquidation, or winding up of a merging entity.

(3) On or after the day and time on which a merger takes effect, if a person did not have interest
holder liability to any of the merging entities and after the merger takes effect becomes subject
to interest holder liability as a result of the merger, the person has interest holder liability:

(a) only to the extent provided by the organic law of the surviving entity; and
(b) only for a debt, obligation, or other liability the surviving entity incurs after the merger takes

effect.
(4)

(a) A merger does not discharge any interest holder liability under the organic law of the domestic
merging entity to the extent the person incurs interest holder liability before the merger takes
effect.

(b) A person does not have interest holder liability under the organic law of the domestic merging
entity for a debt, obligation, or other liability that the surviving entity incurs after the merger
takes effect.
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(c) The organic law of a domestic merging entity continues to apply to the release, collection, or
discharge of any interest holder liability described in Subsection (4)(a).

(d) A person has whatever rights of contribution from any other person that exist in law other
than this part or the organic rules of the domestic merging entity relating to any interest holder
liability described in Subsection (4)(a).

(5) On or after the day and time on which a merger takes effect, a person may serve a foreign
entity that is the surviving entity with process for the collection and enforcement of any debt,
obligation, or other liability of a domestic merging entity in accordance with applicable law.

(6) On or after the day and time on which a merger takes effect, the registration to do business in
this state of a foreign merging entity that is not the surviving entity is canceled.

Enacted by Chapter 93, 2026 General Session

16-1a-708 Appraisal rights.
(1) As used in this section, "new entity" means a:

(a) merging entity;
(b) converting entity; or
(c) domesticating entity.

(2) An interest holder of a new entity is entitled to an appraisal right in connection with the merger,
conversion, or domestication if the interest holder would have been entitled to an appraisal right
under the new entity's organic law unless:

(a) the organic law permits the organic rules to limit or eliminate the availability of an appraisal
right; and

(b) the organic rules limit or eliminate the availability of an appraisal right.
(3) An interest holder in a new entity is entitled to a contractual appraisal right in connection with

the merger, conversion, or domestication to the extent provided in:
(a) the new entity's organic rules;
(b) the plan; or
(c) for a business corporation, an action of the business corporation's governors.

Enacted by Chapter 93, 2026 General Session

16-1a-709 Required notice or approval -- Effect of merger on property and gifts.
(1) A domestic entity or a foreign entity that is required under this part to give notice to, or obtain

the approval of, a government agency or a government officer of this state in order to be a party
to a merger shall also give the notice or obtain the required approval when the domestic entity
or foreign entity becomes a party to an interest exchange, a conversion, or a domestication.

(2) A domestic entity or a foreign entity that holds property for a charitable purpose under the law
of this state at the time a transaction governed by this part occurs shall retain possession of the
property to the extent permitted under law.

(3) A bequest, devise, gift, or promise contained in a will or other instrument of donation or
conveyance that a person makes to an acquired entity that takes effect remains payable after
the merger to the acquiring entity.

(4) An acquired entity's trust obligation transfers to the acquiring entity after a merger.

Enacted by Chapter 93, 2026 General Session
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Part 8
Interest Exchange

16-1a-801 Definitions.
Reserved.

Enacted by Chapter 93, 2026 General Session

16-1a-802 Interest exchange authorized.
(1) Except as otherwise provided in this section, by complying with this part:

(a) a domestic entity may acquire all of one or more classes or series of interests of another
domestic entity or a foreign entity in exchange for interests, securities, obligations, money,
other property, or rights to acquire interests or securities;

(b) a domestic entity or foreign entity may acquire all of one or more classes or series of interests
of a domestic entity in exchange for all of one or more classes or series of interests of a
domestic entity; or

(c) a foreign entity may be an acquiring or acquired entity in an interest exchange under this part
if the law of the foreign entity's jurisdiction of formation authorizes the interest exchange.

(2) If a protected agreement contains a provision that applies to a merger of a domestic entity but
does not refer to an interest exchange, the provision applies to an interest exchange in which
the domestic entity is the acquired entity as if the interest exchange were a merger until the day
on which a person amends the provision.

(3) This section does not apply to a transaction described in Chapter 6a, Utah Revised Nonprofit
Corporation Act.

Enacted by Chapter 93, 2026 General Session

16-1a-803 Plan of interest exchange.
(1) A domestic entity may be the acquired entity in an interest exchange under this part by

approving a plan of interest exchange.
(2) A domestic entity shall create a plan of interest exchange in a record and include in the plan of

exchange:
(a) the name and type of entity of the acquired entity;
(b) the name, jurisdiction, and type of entity of the acquiring entity;
(c) the process of converting the interests in the acquired entity into interests, securities,

obligations, money, other property, or rights to acquire interests or securities;
(d) any proposed amendment to:

(i) the public organic record, if any, of the acquired entity;
(ii) the private organic rules of the acquired entity that are, or are proposed to be, in a record;
(iii) other terms and conditions of the interest exchange; and
(iv) any other provision required by the law of this state or the organic rules of the acquired

entity.
(3) In addition to the requirements described in Subsection (2), a plan of interest exchange may

contain any other provision not prohibited by law.

Enacted by Chapter 93, 2026 General Session
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16-1a-804 Approval of interest exchange.
(1) A plan of interest exchange is only effective if:

(a) an acquired domestic entity approves the plan of exchange:
(i) in accordance with the requirements, if any, in the acquired domestic entity's organic law and

organic rules for approval of an interest exchange;
(ii) if the domestic acquired entity's organic law or organic rules do not provide for approval of

an interest exchange, in accordance with the requirements, if any, of the domestic acquired
entity's organic law and organic rules for the approval of:

(A) for an entity that is not a business corporation or a limited cooperative association, a
merger as if the interest exchange were a merger;

(B) for a business corporation, a merger requiring approval by a vote of the interest holders of
the business corporation as if the interest exchange were that type of merger; or

(C) for a limited cooperative association, a transaction under this part; or
(iii) by a majority vote of each interest holder of the acquired domestic entity that is entitled to

vote on or consent to any matter if:
(A) for an entity that is not a business corporation or limited cooperative association,

the entity's organic law or organic rules do not provide for the approval of an interest
exchange or a merger; or

(B) for a limited cooperative association, the entity's organic law or organic rules do not
provide for the approval of an interest exchange or a transaction under this part;

(b) the acquired domestic entity approves the plan of exchange in a record, by each interest
holder of an acquired domestic entity that will have interest holder liability for any debt,
obligation, or other liability that the acquired domestic entity incurs after the interest exchange
takes effect; and

(c) if the acquired domestic entity is not a business corporation or nonprofit corporation, the
requirements of Subsection (1)(b) do not apply if:

(i) the organic rules of the acquired domestic entity contain in a record a provision that provides
for the approval of an interest exchange or a merger in which some or all of the acquired
domestic entity's interest holders become subject to interest holder liability by the vote or
consent of fewer than all of the interest holders; and

(ii) the interest holders consent in a record to or vote for the provision described in Subsection
(1)(c)(i) of the organic rules or became an interest holder after the adoption of that provision.

(2) An interest exchange involving a foreign acquired entity is not effective unless the foreign entity
approves the interest exchange in accordance with the law of the foreign entity's jurisdiction of
formation.

(3) Except as otherwise provided in the acquiring entity's organic law or organic rules, the acquiring
entity's interest holders are not required to approve an interest exchange.

Enacted by Chapter 93, 2026 General Session

16-1a-805 Amendment or abandonment of plan of interest exchange.
(1) A plan of interest exchange may be amended only with the consent of each party to the plan of

interest exchange, except as otherwise provided in the plan of interest exchange.
(2) A domestic acquired entity may approve an amendment to a plan of interest exchange:

(a) in the same manner as the plan of interest exchange was approved, if the plan of interest
exchange does not provide for the manner by which a person may amend the plan of interest
exchange; or
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(b) except as provided in Subsection (3), by the domestic acquired entity's governors or interest
holders in the manner provided in the plan of interest exchange.

(3) An interest holder that was entitled to vote on or consent to the approval of an interest
exchange is entitled to vote on or consent to an amendment to the plan of interest exchange
that will change:

(a) the amount or kind of interests, securities, obligations, money, other property, or rights to
acquire interests or securities that the interest holders of the acquired entity will receive under
the plan of interest exchange;

(b) the public organic record, if any, or private organic rules of the acquired entity that will be in
effect immediately after the interest exchange takes effect, except for a change that does
not require approval of the interest holders of the acquired entity under the acquired entity's
organic law or organic rules; or

(c) any other term or condition of the plan of interest exchange if the change would adversely
affect the interest holder in a material respect.

(4)
(a) After a plan of interest exchange is approved and before a statement of interest exchange

takes effect, the plan of interest exchange may be abandoned as provided in the plan of
interest exchange.

(b) Unless prohibited by the plan of interest exchange a domestic acquired entity may abandon
the plan of interest exchange in the same manner as the plan of interest exchange was
approved.

(5)
(a) If a plan of interest exchange is abandoned after a statement of interest exchange is delivered

to the division for filing and before the statement of interest exchange takes effect, the
acquired entity shall:

(i) sign a statement of abandonment; and
(ii) deliver the statement of abandonment to the division for filing before the statement of

interest exchange takes effect.
(b) A statement of abandonment takes effect on the day and time on which the acquired entity

delivers the statement of abandonment to the division for filing.
(c) After a statement of abandonment takes effect, the interest exchange is abandoned and does

not become effective.
(6) A statement of abandonment shall contain:

(a) the name of the acquired entity;
(b) the day on which the acquired entity delivers the statement of interest exchange to the

division for filing; and
(c) a statement that the interest exchange has been abandoned in accordance with this section.

Enacted by Chapter 93, 2026 General Session

16-1a-806 Statement of interest exchange -- Effective date of interest exchange.
(1) A domestic acquired entity shall sign a statement of interest exchange and deliver the

statement of interest exchange to the division for filing.
(2) A statement of interest exchange shall contain:

(a) the acquired entity's name and type of entity;
(b) the acquiring entity's name, jurisdiction of formation and type of entity;
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(c) if the statement of interest exchange is not to be effective upon filing, the later day and time
on which the statement of interest exchange will become effective, which may not be more
than 90 days after the day on which the division files the statement of interest exchange;

(d) a statement that the acquired entity approved the plan of interest exchange in accordance
with Section 16-1a-804; and

(e) any amendment to the acquired entity's public record, if any, that was approved as part of the
interest exchange.

(3) In addition to the requirements of Subsection (2), a statement of interest exchange may contain
any other provision not prohibited by law.

(4)
(a) A domestic acquired entity may deliver a plan of interest exchange that the domestic acquired

entity signs and that meets all the requirements of Subsection (2) to the division for filing
instead of a statement of interest exchange.

(b) A domestic acquired entity delivering a plan of interest exchange to the division in accordance
with Subsection (4)(a) has the same effect as delivering a statement of interest exchange to
the division.

(c) If a domestic acquired entity delivers a plan of interest exchange as described in this
Subsection (4), all references to a statement of interest exchange in this part refer to the plan
of interest exchange for that plan of interest exchange.

(5) A statement of interest exchange takes effect on the day and time:
(a) on which the domestic acquired entity delivers the statement of interest exchange to the

division for filing; or
(b) specified in the statement of interest exchange that is later than the day and time on which

the domestic acquired entity delivers the statement of interest exchange to the division for
filing.

(6) An interest exchange in which the acquired entity is a domestic entity takes effect when the
statement of interest exchange takes effect.

Enacted by Chapter 93, 2026 General Session

16-1a-807 Effect of interest exchange.
(1) When an interest exchange in which the acquired entity is a domestic entity takes effect:

(a) each interest in the domestic acquired entity that is subject to the interest exchange is
converted, and each interest holder of an interest is entitled only to:

(i) the rights provided to the interest holder:
(A) under the plan of interest exchange; or
(B) in the acquired entity's organic law; and

(ii) any appraisal rights provided in Section 16-1a-708;
(b) the acquiring entity becomes the interest holder of each interest in the acquired entity stated

in the plan of interest exchange that the acquiring entity will acquire;
(c) the public organic record, if any, of the acquired entity is amended to the extent provided in

the statement of interest exchange; and
(d) the private organic rules of the acquired entity that are to be in a record, if any, are amended

to the extent provided in the plan of interest exchange.
(2) Except as otherwise provided in the organic law or organic rules of the acquired entity, an

interest exchange does not give rise to any right that an interest holder, governor, or third party
would have upon a dissolution, liquidation, or winding up of the acquired entity.

(3) When an interest exchange takes effect:
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(a) a person that did not have interest holder liability with respect to the acquired entity and
becomes subject to interest holder liability with respect to a domestic entity as a result of the
interest exchange has interest holder liability only:

(i) to the extent provided by the organic law of the domestic entity; and
(ii) for a debt, obligation, or other liability that the domestic entity incurs after the interest

exchange takes effect; and
(b) the following conditions apply to the interest holder liability of a person that no longer holds an

interest in a domestic acquired entity if the person had interest holder liability in the domestic
acquired entity:

(i) the interest exchange does not discharge any interest holder liability under the organic law
of the domestic acquired entity to the extent the person incurred the interest holder liability
before the interest exchange became effective;

(ii) the person does not have interest holder liability under the organic law of the domestic
acquired entity for a debt, obligation, or other liability that the domestic acquired entity incurs
after the interest exchange takes effect;

(iii) the person does not have interest holder liability under the organic law of the domestic
entity for any debt, obligation, or other liability preserved under Subsection (3)(b)(i) as
though the interest exchange had not occurred; and

(iv) the person has whatever rights of contribution from any other person in accordance with
other law or the organic law or organic rules of the domestic acquired entity with respect to
any interest holder liability preserved under Subsection (3)(b)(i) as if the interest exchange
had not occurred.
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Part 9
Conversion

16-1a-901 Definitions.
Reserved.

Enacted by Chapter 93, 2026 General Session

16-1a-902 Conversion authorized.
(1) By complying with this part, a domestic entity may become:

(a) a domestic entity that is a different type of entity; or
(b) a foreign entity that is a different type of entity, if the conversion is authorized by the law of the

foreign entity's jurisdiction of formation.
(2) By complying with the provisions of this part that are applicable to foreign entities, a foreign

entity may become a domestic entity that is a different type of entity if the conversion is
authorized by the law of the foreign entity's jurisdiction of formation.

(3) If a protected agreement contains a provision that applies to a merger of a domestic entity
but does not refer to a conversion, the provision applies to a conversion of the entity as if the
conversion were a merger until the provision is amended after May 7, 2026.
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16-1a-903 Plan of conversion.
(1) A domestic entity may convert to a different type of entity by approving a plan of conversion.
(2) A domestic entity shall ensure that the plan of conversion is in a record and contains:

(a) the converting entity's name, jurisdiction of formation, and type of entity;
(b) the converted entity's name, jurisdiction of formation, and type of entity;
(c) the manner of converting the interest in the converting entity into interest, securities,

obligations, money, other property, or rights to acquire interests or securities;
(d) the proposed public organic record of the converted entity if the converted entity will be a filing

entity;
(e) the full text of the private organic rules of the converted entity that are proposed to be in a

record;
(f) the other terms and conditions of the conversion; and
(g) any other provision required by the law of this state or the organic rules of the converting

entity.
(3) In addition to the requirements of Subsection (2), a plan of conversion may contain any

provision not prohibited by law.
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16-1a-904 Approval of conversion.
(1) A plan of conversion does not take effect unless:

(a) a domestic converting entity approves the plan of conversion:
(i) in accordance with the requirements, if any, in the domestic converting entity's organic rules

for approval of a conversion;
(ii) if the domestic converting entity's organic rules do not provide for the approval of a

conversion, in accordance with the requirements, if any, in the converting entity's organic
law and organic rules for the approval of:

(A) for an entity that is not a business corporation or a limited cooperative association, a
merger, as if the conversion were a merger;

(B) for a business corporation, a merger requiring approval by a vote of the interest holders of
the business corporation, as if the conversion were that type of merger; and

(C) for a limited cooperative association, a transaction authorized under this part; or
(iii) by each interest holder of the entity that is entitled to vote on or consent to any matter if:

(A) for an entity that is not a business corporation or a limited cooperative association, the
entity's organic law and organic rules do not provide for the approval of a conversion or a
merger; or

(B) for a limited cooperative association, the limited cooperative association's organic law and
organic rules do not provide for the approval of a conversion or a transaction under this
part;

(b) each interest holder of a domestic converting entity that will have interest holder liability for a
debt, obligation, or other liability that the domestic converting entity incurs after the conversion
approves the plan of conversion in a record; and

(c) for an entity that is not a business corporation or a nonprofit corporation, the entity complies
with the provisions of Subsection (1)(b), unless:

(i) the organic rules of the entity contain a provision that provides in a record for the approval
of an interest exchange or a merger in which some or all of the entity's interest holders
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become subject to interest holder liability by the vote or consent of fewer than all the interest
holders; and

(ii) the interest holders consent in a record to or vote for the provision described in Subsection
(1)(c)(i) or became an interest holder after the adoption of the provision.

(2) A conversion of a foreign converting entity does not take effect until the foreign entity approves
the conversion in accordance with the law of the foreign entity's jurisdiction of formation.
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16-1a-905 Amendment or abandonment of plan of conversion.
(1) A domestic converting entity may amend the domestic converting entity's plan of conversion:

(a) in the same manner as the domestic converting entity approved the plan of conversion, if the
plan does not provide for the manner by which the domestic converting entity may amend the
plan of conversion;

(b) by the domestic converting entity's governors or interest holders in the manner provided in the
plan of conversion, but an interest holder that was entitled to vote on or consent to approval of
the conversion may vote on or consent to any amendment to the plan that will change:

(i) the amount or kind of interests, securities, obligations, money, other property, or rights to
acquire interest or securities that the interest holders of the converting entity will receive
under the plan of conversion;

(ii) the public organic record, if any, or private organic rules of the converted entity that will be in
effect immediately after the conversion takes effect, except for changes that do not require
approval of the converted entity's interest holders under the converted entity's organic law or
organic rules; or

(iii) any other term or condition of the plan, if the change would adversely affect the interest
holder in a material respect.

(2)
(a) After a domestic converting entity approves a plan of conversion and before a statement of

conversion is effective, the domestic converting entity may abandon the plan of conversion as
provided in the plan of conversion.

(b) Unless prohibited by the plan of conversion, a domestic converting entity may abandon the
plan in the same manner as the domestic converting entity approved the plan of conversion.

(3) If a domestic converting entity abandons a plan of conversion after a statement of conversion
has been delivered to the division for filing and before the statement is effective, the domestic
converting entity shall:

(a) sign a statement of abandonment; and
(b) deliver the signed statement of abandonment to the division for filing before the statement of

conversion takes effect.
(4) A statement of abandonment takes effect on the day and time on which the division files the

statement of abandonment and the conversion is abandoned and does not take effect.
(5) A statement of abandonment shall contain:

(a) the name of the converting entity;
(b) the day on which the converting entity files the statement of conversion with the division; and
(c) a statement that the domestic converting entity abandoned the conversion in accordance with

this section.
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16-1a-906 Statement of conversion -- Effective date of conversion.
(1) A converting entity shall sign a statement of conversion and deliver the statement of conversion

to the division for filing.
(2) A statement of conversion shall contain:

(a) the converting entity's name, jurisdiction of formation, and type of entity;
(b) the converted entity's name, jurisdiction of formation, and type of entity;
(c) if the statement of conversion is not to be effective upon filing, the later day and time on which

the statement of conversion will take effect, which may not be more than 90 days after the
day on which the division files the statement of conversion;

(d)
(i) if the converting entity is a domestic entity, a statement that the converting entity approved

the plan of conversion in accordance with Section 16-1a-904; or
(ii) if the converting entity is a foreign entity, a statement that the converting entity approved

the plan of conversion in accordance with the law of the converting entity's jurisdiction of
formation;

(e) if the converting entity is a domestic entity, the converting entity's public organic record;
(f) if the converted entity is a domestic limited liability partnership, the converted entity's

statement of qualification; and
(g) if the converted entity is a foreign entity that is not a registered foreign entity, a mailing

address to which the division may send any process served on the division.
(3) In addition to the requirements of Subsection (2), a statement of conversion may contain any

other provision not prohibited by law.
(4) If the converted entity is a domestic entity, the converted entity's public organic record, if any,

shall satisfy the requirements of the laws of this state, except that the public organic record:
(a) is not required to be signed; and
(b) is not required to be included in a restatement of the public organic record.

(5)
(a) A domestic converting entity may deliver a plan of conversion that a domestic converting

entity signs and that meets all of the requirements of Subsection (2) to the division for filing
instead of a statement of conversion.

(b) A domestic converting entity delivering a plan of conversion in accordance with Subsection
(5)(a) has the same effect as delivering a statement of conversion to the division.

(c) If a domestic converting entity delivers a plan of conversion as described in this Subsection
(5), all references to a statement of conversion refer to the plan of conversion filed in
accordance with this part.

(6) A statement of conversion takes effect on the day and time:
(a) on which the domestic converting entity delivers the statement of conversion to the division

for filing; or
(b) specified in the statement of conversion that is later than the day and time on which the

domestic converting entity delivers the statement of conversion to the division for filing.
(7)

(a) If a converted entity is a domestic entity, a conversion takes effect on the day and time on
which the statement of conversion takes effect.

(b) If a converted entity is a foreign entity, the conversion takes effect on the later of:
(i) the day and time provided by the organic law of the converted entity; or
(ii) the day and time on which the statement of conversion takes effect.
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16-1a-907 Effect of conversion.
(1) When a conversion takes effect:

(a) the converted entity is:
(i) organized under and subject to the organic law of the converted entity; and
(ii) the same entity without interruption as the converting entity;

(b) all property of the converting entity continues to be vested in the converted entity without
transfer, reversion, or impairment;

(c) each debt, obligation, and other liability of the converting entity continues as a debt,
obligation, and other liability of the converted entity;

(d) except as otherwise provided by law or the plan of conversion, each right, privilege, immunity,
power, and purpose of the converting entity remain in the converted entity;

(e) the name of the converted entity may be substituted for the name of the converting entity in a
pending action or proceeding;

(f) if a converted entity is a filing entity, the converted entity's public organic record takes effect;
(g) if the converted entity is a limited liability partnership, the converted entity's statement of

qualification is effective;
(h) the private organic rules of the converted entity that are to be in a record, if any, approved as

part of the plan of conversion take effect;
(i) each interest in the converting entity is converted, and each interest holder of the converting

entity is entitled only to:
(i) the rights provided to the interest holder under the plan of conversion;
(ii) appraisal rights described in Section 16-1a-708; and
(iii) the converting entity's organic law;

(j) a person that did not have interest holder liability with respect to the converting entity and
becomes subject to interest holder liability with respect to a domestic entity as a result of the
conversion has interest holder liability:

(i) only to the extent provided by the organic law of the entity; and
(ii) only for a debt, obligation, or other liability that the converting entity incurs after the

conversion takes effect;
(k) the following conditions apply to the interest holder liability of a person that no longer holds

an interest in a domestic converting entity if the person had interest holder liability in the
domestic converting entity:

(i) the conversion does not discharge any interest holder liability under the organic law of the
domestic converting entity to the extent the person incurred the interest holder liability
before the conversion takes effect;

(ii) the person does not have interest holder liability under the organic law of the domestic
converting entity for a debt, obligation, or other liability that the converted entity incurs after
the conversion takes effect;

(iii) the organic law of the domestic converting entity continues to apply to the release,
collection, or discharge of any interest holder liability preserved under Subsection (1)(k)(i) as
if the conversion does not occur; and

(iv) the person has whatever rights of contribution from any other person as provided by other
law or the organic rules of the domestic converting entity with respect to any interest holder
liability preserved under Subsection (1)(k)(i) as if the conversion does not occur; and

(l) a person may serve a foreign entity that is the converted entity with process in this state for the
collection and enforcement of any of the foreign entity's debts, obligations, and other liabilities
in accordance with applicable law.
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(2) Except as otherwise provided in the organic law or organic rules of a converting entity, a
conversion does not give rise to a right that an interest holder, a governor, or a third party would
have upon the dissolution, liquidation, or winding up of the converting entity.

(3) If a converting entity is a registered foreign entity, the converting entity's registration to do
business is canceled when the conversion takes effect.

(4) A conversion does not require an entity to wind up the entity's affairs and does not constitute or
cause the dissolution of the entity.
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Part 10
Domestication

16-1a-1001 Definitions.
Reserved.
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16-1a-1002 Domestication authorized.
(1) Except as otherwise provided in this section, by complying with this part:

(a) a domestic entity may become a domestic entity of the same type of entity in a foreign
jurisdiction if the domestication is authorized by the law of the foreign jurisdiction; and

(b) a foreign entity may become a domestic entity of the same type of entity in this state if the
domestication is authorized by the law of the foreign entity's jurisdiction of formation.

(2) If a protected agreement contains a provision that applies to a merger of a domestic entity but
does not refer to domestication, the provision applies to a domestication of the entity as if the
domestication were a merger until the provision is amended after May 7, 2026.

Enacted by Chapter 93, 2026 General Session

16-1a-1003 Plan of domestication.
(1) A domestic entity may become a foreign entity in a domestication by approving a plan of

domestication.
(2) The domestic entity shall ensure that a plan of domestication is in a record and that the plan of

domestication contains:
(a) the domesticating entity's name, jurisdiction of formation, and type of entity;
(b) the domesticated entity's name, jurisdiction of formation, and type of entity;
(c) the manner of converting the interests in the domesticating entity into interests, securities,

obligations, money, other property, or rights to acquire interests and securities;
(d) the proposed public organic record of the domesticated entity if the domesticated entity is a

filing entity;
(e) the full text of the private organic rules of the domesticated entity that are proposed to be in a

record;
(f) the other terms and conditions of the domestication; and
(g) any other provision required by the law of this state or the organic rules of the domesticating

entity.
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(3) In addition to the requirements described in Subsection (2), a plan of domestication may
contain any other provision not prohibited by law.
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16-1a-1004 Approval of domestication.
(1) A plan of domestication does not take effect unless:

(a) a domestic domesticating entity approves the plan of domestication:
(i) in accordance with the requirements, if any, of the domestic domesticating entity's organic

rules for the approval of a domestication;
(ii) if the domestic domesticating entity's rules do not provide for approval of a domestication, in

accordance with the requirements, if any, of the domestic domesticating entity's organic law
and organic rules for the approval of:

(A) for an entity that is not a business corporation or limited cooperative association, a
merger, as if the domestication were a merger;

(B) for a business corporation, a merger requiring approval for a vote of the interest holders of
the business corporation, as if the domestication was that type of merger; or

(C) for a limited cooperative association, a transaction under this part; or
(iii) by each interest holder of the entity entitled to vote on or consent to any matter if:

(A) for an entity that is not a business corporation or a limited cooperative association, the
business corporation's or limited cooperative association's organic law or organic rules do
not provide for the approval of a domestication or merger; or

(B) for a limited cooperative association, the limited cooperative association's organic law or
organic rules do not provide for the approval of a domestication or a transaction under this
part;

(b) each interest holder that will have interest holder liability for a debt, obligation, or other
liability that a domesticated entity incurs after the domestication takes effect approves the
domestication in a record; and

(c) for an entity that is not a business corporation or a nonprofit corporation, the entity shall
comply with the provisions of Subsection (1)(b), unless:

(i) the organic rules of the entity contain a provision in a record for the approval of a
domestication or merger in which some or all of the entity's interest holders become subject
to interest holder liability by the vote or consent of fewer than all the interest holders; and

(ii) the interest holder consented in a record to or voted for the provision described in
Subsection (1)(c)(i) or became an interest holder after the adoption of the provision.

(2) A domestication of a foreign domesticating entity does not take effect unless the foreign
domesticating entity approves the domestication in accordance with the law of the foreign
entity's jurisdiction of formation.
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16-1a-1005 Amendment or abandonment of plan of domestication.
(1) A domestic domesticating entity may amend a plan of domestication for the domestic

domesticating entity:
(a) in the same manner as the domestic domesticating entity approved the plan of domestication;

or
(b) through the domestic domesticating entity's governors or interest holders in the manner

provided in the plan of domestication, if an interest holder that was entitled to vote on or
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consent to approval of the domestication is entitled to vote on any amendment to the plan of
domestication that will change:

(i) the amount or kind of interests, securities, obligations, money, other property, or rights to
acquire interest or securities that an interest holder of the domesticating entity will receive
under the plan of domestication;

(ii) the public organic record, if any, or private organic rules of the domesticated entity that will
take effect immediately after the domestication takes effect, except for any change that
does not require the approval of the interest holders of the domesticated entity under the
domesticated entity's organic law or organic rules; or

(iii) any other term or condition of the plan, if the change would adversely affect the interest
holder in any material respect.

(2)
(a) After a domestic domesticating entity approves a plan of domestication and before a

statement of domestication takes effect, the domestic domesticating entity may abandon the
plan of domestication as provided in the plan of domestication.

(b) Unless prohibited by the plan of domestication, a domestic domesticating entity may abandon
the plan of domestication in the same manner as the domestic domesticating entity approved
the plan of domestication.

(3) If a domestic domesticating entity abandons a plan of domestication after delivering a
statement of domestication to the division for filing and before the statement of abandonment is
effective, the domestic domesticating entity shall:

(a) sign a statement of abandonment; and
(b) deliver the signed statement of abandonment to the division for filing before the statement of

domestication takes effect.
(4) A statement of abandonment takes effect on the day and time on which the division files the

statement of abandonment and the domestication is abandoned and does not take effect.
(5) A statement of abandonment shall contain:

(a) the name of the domesticating entity;
(b) the day on which the domesticating entity files the statement of domestication with the

division; and
(c) a statement that the domestic domesticating entity abandoned the domestication in

accordance with this section.
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16-1a-1006 Statement of domestication -- Effective date of domestication.
(1) A domesticating entity shall sign a statement of domestication and deliver the statement of

domestication to the division for filing.
(2) A statement of domestication shall contain:

(a) the domesticating entity's name, jurisdiction of formation, and type of entity;
(b) the domesticated entity's name, jurisdiction of formation, and type of entity;
(c) if the statement of domestication is not to be effective upon filing, the later day and time on

which the statement of domestication will take effect, which may not be more than 90 days
after the day on which the division files the statement of domestication;

(d)
(i) if the domesticated entity is a domestic entity, a statement that the domesticating entity

approved the plan of domestication in accordance with Section 16-1a-1004; or
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(ii) if the domesticating entity is a foreign entity, a statement that the domesticating entity
approved the plan of domestication in accordance with the law of the domesticating entity's
jurisdiction of formation;

(e) if the domesticated entity is a domestic filing entity, the domesticated entity's public organic
record;

(f) if the domesticated entity is a domestic limited liability partnership, the domesticated entity's
statement of qualification; and

(g) if the domesticated entity is a foreign entity that is not a registered foreign entity, a mailing
address to which the division may send any process served on the division.

(3) In addition to the requirements of Subsection (2), a statement of domestication may contain any
other provision not prohibited by law.

(4) If the domesticated entity is a domestic entity, the domesticated entity's public organic record,
if any, shall satisfy the requirements of the laws of this state, except that the public organic
record:

(a) is not required to be signed; and
(b) may omit any provision that is not required to be included in a restatement of the public

organic record.
(5)

(a) A domestic domesticating entity may deliver a plan of domestication that a domestic
domesticating entity signs and that meets all of the requirements of Subsection (2) to the
division for filing instead of a statement of domestication.

(b) A domestic domesticating entity delivering a plan of domestication in accordance with
Subsection (5)(a) has the same effect as delivering a statement of domestication to the
division.

(c) If a domestic domesticating entity delivers a plan of domestication as described in
this Subsection (5), all references to a statement of domestication refer to the plan of
domestication filed in accordance with this part.

(6) A statement of domestication takes effect on the day and time:
(a) on which the domestic domesticating entity delivers the statement of domestication to the

division for filing; or
(b) specified in the statement of domestication that is later than the day and time on which the

domestic domesticating entity delivers the statement of domestication to the division for filing.
(7)

(a) If a domesticated entity is a domestic entity, a domestication takes effect on the day and time
on which the statement of domestication takes effect.

(b) If a domesticated entity is a foreign entity, the domestication takes effect on the later of:
(i) the day and time provided by the organic law of the domesticated entity; or
(ii) the day and time on which the statement of domestication takes effect.
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16-1a-1007 Effect of domestication.
(1) When a domestication takes effect:

(a) the domesticated entity is:
(i) organized under and subject to the organic law of the domesticated entity; and
(ii) the same entity without interruption as the domesticating entity;

(b) all of the domesticating entity's property continues to be vested in the domesticated entity
without transfer, reversion, or impairment;
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(c) each debt, obligation, and other liability of the domesticating entity continues as a debt,
obligation, and other liability of the domesticated entity;

(d) except as otherwise provided by law or the plan of domestication, each right, privilege,
immunity, power, and purpose of the domesticating entity remain in the domesticated entity;

(e) the name of the domesticated entity may be substituted for the name of the domesticating
entity in a pending action or proceeding;

(f) if the domesticated entity is a filing entity the domesticated entity's public organic record takes
effect;

(g) if the domesticated entity is a limited liability partnership, the domesticated entity's statement
of qualification takes effect simultaneously with the domestication;

(h) the private organic rules of the domesticated entity that are to be in a record, if any, approved
as part of the plan of domestication take effect; and

(i)
(i) each interest in the domesticating entity is converted to the extent and as approved in

connection with the domestication; and
(ii) each interest holder of the domesticating entity is entitled only to:

(A) the rights provided to the interest holder under the plan of domestication;
(B) any appraisal rights the interest holder has under Section 16-1a-708; and
(C) the rights provided to the interest holder under the domesticating entity's organic law;

(j) a person that did not have interest holder liability with respect to the domesticating entity and
becomes subject to interest holder liability with respect to a domestic entity as a result of the
domestication has interest holder liability:

(i) only to the extent provided by the organic law of the entity; and
(ii) only for a debt, obligation, or other liability that the domesticating entity incurs after the

domestication takes effect; and
(k) the following conditions apply to the interest holder liability of a person that no longer holds

an interest in a domestic domesticating entity if the person had interest holder liability in the
domestic domesticating entity:

(i) the domestication does not discharge any interest holder liability under the organic law of the
domestic domesticating entity to the extent the person incurred the interest holder liability
before the domestication takes effect;

(ii) the person does not have interest holder liability under the organic law of the domestic
domesticating entity for a debt, obligation, or other liability that the domesticated entity
incurs after the domesticating takes effect;

(iii) the organic law of the domestic domesticating entity continues to apply to the release,
collection, or discharge of any interest holder liability preserved under Subsection (1)(k)(i) as
if the domestication does not occur; and

(iv) the person has whatever rights of contribution from any other person as provided by other
law or the organic rules of the domestic domesticating entity with respect to any interest
holder liability preserved under Subsection (1)(k)(i) as if the domestication does not occur.

(2) Except as otherwise provided in the organic law or organic rules of the domesticating entity,
the domestication does not give rise to any right that an interest holder, governor, or third party
would have upon the dissolution, liquidation, or winding up of the domesticating entity.

(3) When a domestication takes effect, a person may serve a foreign entity that is the domesticated
entity with process in this state for the collection and enforcement of any debt, obligation, or
other liability of the foreign entity in accordance with applicable law.

(4) If a domesticating entity is a registered foreign entity, the registration to do business in this state
of the domesticating entity is canceled when the domestication takes effect.
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(5) A domestication does not require the domesticating entity to wind up the domesticating entity's
affairs and does not constitute or cause the dissolution of the domesticating entity.

Enacted by Chapter 93, 2026 General Session


