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B efo re  T A C H A , C h ie f  C i rc u i t  Ju d g e ,  B R IS C O E ,  a n d  H A R T Z ,  C i rcu i t
Judg es .

B R IS C O E ,  C i rc u i t  Ju d g e .

M id p o in t  D e v e lo p m e n t ,  L .L .C . ,  ( “ M id p o in t” )  a p p e a ls  th e  d is t r ic t

c o u r t ’ s  d i sm is sa l  o f  M id p o in t ’ s  C h a p te r  1 1  b a n k ru p tc y p e t i t io n .   T h e

d is t r ic t  c o u r t  d i sm is se d  M id p o in t ’ s  b a n k ru p tc y p e t i t io n  a f te r  c o n c lu d in g

th a t  M id p o in t  h a d  c e a se d  to  le g a l ly  ex is t  p r io r  to  i t s  b a n k ru p tc y f i l in g .   W e

e x e rc ise  ju r i sd ic t io n  p u rsu a n t  to  2 8  U .S .C .  §  1 5 8 (d )  a n d  a f f i rm  th e  d is t r ic t

c o u r t .   

I .

O n  N o v e m b e r  1 4 ,  2 0 0 3 ,  M e re d i th  B ro w n ,  th e  so le  m e m b e r  o f

M id p o in t ,  e x e cu te d  “ A u th o r iz a t io n  o f  D is so lu t io n  o f  L .L .C .  u p o n

u n a n im o u s  c o n se n t  o f  m e m b e rs ,”  a n d  “A r t ic le s  o f  D is so lu t io n  o f  a n

O k la h o m a  L im i te d  L ia b i l i ty  C o m p a n y.”   T h e  a u th o r iz a t io n  o f  d is so lu t io n

s ta ted ,  in  r e lev a n t  p a r t :

T h e  p u rp o se  o f  th i s  a c t io n  i s  to  e f f e c t  a  d i s so lu t io n  o f  th e  L .L .C . ,

p u rsu a n t  to  1 8  O .S .  §  2 0 3 7 ,  by a c t ion  o f  a l l  M e m b e rs .   T h e  so le

M e m b e r  o f  th e  L .L .C .  h a s  d e te rm in e d  .  .  .  th a t  th e  L .L .C .  sh o u ld  b e

d is so lv e d ,  a n d  a r t i c le s  o f  d i s so lu t io n  f i l e d  w i th  th e  O k la h o m a

S e c re ta ry  o f  S ta te ,  in  c o m p l ia n c e  w i th  1 8  O .S .  §  2 0 4 1 .    

T h e  a r t i c le s  o f  d i s so lu t ion  s ta ted ,  in  r e lev a n t  p a r t :



-3-

T h e  u n d e rs ig n e d ,  f o r  th e  p u rp o se  o f  d is so lv in g  a n  O k la h o m a  l im i te d  

l i a b i l i ty  c o m p a n y p u rsu a n t  to  th e  p ro v is io n s  o f  T i t l e  1 8 ,  S e c t io n

20 41 ,  do es  he r eby execu te  the  fo l low ing  a r t i c le s :

1 .   T h e  n a m e  o f  th e  l im i te d  l i a b i l i ty  c o m p a n y i s :  M id p o in t

D e v e lo p m e n t ,  L .L .C . .

2 .   T h e  d a te  o f  f i l in g  o f  i t s  a r t i c le s  o f  o rg a n iz a t io n :  Ju n e  4 ,  1 9 9 6 .

3 .   T h e  re a so n  f o r  f i l in g  th e  a r t i c le s  o f  d is so lu t io n :  c e ssa t io n  o f

bu s ine s s  and  w ind ing  up  o f  a f f a i r s .

4 .   T h e  e f f e c t ive  d a te  o f  th e  a r t i c le s  o f  d i s so lu t ion  i f  th e y a re  n o t  to

b e  e f f e c t iv e  u p o n  f i l in g  o f  th e se  a r t i c le s :  N o v e m b e r  1 4 ,  2 0 0 3 .

(E m p h as i s  ad d ed ) .

B row n  f i led  the  a r t i c le s  o f  d i s so lu t io n  w i th  the  O k laho m a  S ec re t a ry

o f  S ta te  o n  N o v e m b e r  1 4 ,  2 0 0 3  a n d  re c e iv e d  a  “C e r t i f ic a te  o f  D is so lu t io n

o f  L im i te d  L ia b i l i ty  C o m p a n y.”   O n  th e  sa m e  d a y,  a f te r  f i l in g  th e  a r t i c le s  o f

d i s so lu t io n  w i th  th e  O k la h o m a  S e c re ta ry o f  S ta te ,  B ro w n  p e t i t io n e d  th e

D is t r ic t  C o u r t  f o r  O k la h o m a  C o u n ty,  O k la h o m a ,  f o r  th e  a p p o in tm e n t  o f  a

re c e iv e r  to  c o m ple te  th e  “ w in d in g  u p ”  o f  M id p o in t ’ s  a f f a i r s .   B ro w n

a t ta c h ed  to  th e  p e t i t io n  a n  e x ec u te d  a p p l ic a t io n  f o r  th e  a p p o in tm e n t  o f  a

re c e iv e r  to  d o  th e  f o l lo w in g :

a l l  su c h  a c t s  a s  m a y b e  n e ce ssa ry f o r  th e  f in a l  s e t t l e m e n t  o f  th e

b u s in e ss  o f  th e  L .L .C . ,  in c lu d in g ,  b u t  n o t  l im i te d  to  .  .  .  p ro se c u t io n

o f  a l l  l i t ig a t ion  in  w h ich  th e  L .L .C .  i s  a  p a r ty P la in t i f f ,  d e f e n se  o f  a l l

l i t ig a t ion  in  w h ich  th e  L .L .C .  i s  a  p a r ty D e f e n d a n t ,  p ro se c u t ion  o f  a l l

c la im s  o f  th e  L .L .C .  f o r  th e  b e n ef i t  o f  i t s  c re d i to r s  a n d  M e m b e r ,  a n d

d e f en se  o f  th e  w ro n g f u l  c la im s  a g a in s t  th e  L .L .C .  f o r  th e  b e n ef i t  o f

i t s  c red i to r s  and  m em ber s .



 M id p o in t ,  a lo n g  w i th  s e v e ra l  o th e r  e n t i t i e s ,  p re v io u s ly f i l e d  f o r1

b a n k ru p tc y o n  M a rc h  1 8 ,  2 0 0 3 .   T h is  a c t io n  w a s  d i sm is se d  f o r  c a u se  o n

N o v e m b e r  1 0 ,  2 0 0 3 .  
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T h e  d o c u m e n t  a l s o  n o m in a ted  a n d  c o n se n ted  to  th e  a p p o in tm e n t  o f  D a v id

P a yn e  a s  r e c e iv e r  “ to  w in d  u p  th e  b u s in e ss  o r  a f f a i r s  o f  th e  L .L .C . ,  a s

c o n f e r re d  b y 1 8  O .S .  §  2 0 3 9  a n d  2 0 4 0 ,  a n d  a s  c o n f e r re d  u p o n  a  re c e iv e r  b y

1 2  O .S .  §  1 5 5 1 ,  e t  s e q .”   O n  th e  sa m e  d a y,  th e  s ta te  c o u r t  e n te re d  a n

u n c o n te s te d  o rd e r  a p p o in t in g  P a yn e  a s  M id p o in t ’ s  re c e iv e r .   

O n  Ju n e  2 2 ,  20 0 4 ,  M id p o in t  f i l ed  a  p e t i t io n  f o r  b a n k ru p tcy  re l i e f  in

th e  U n i te d  S ta te s  B an k ru p tc y C o u r t  f o r  th e  W e s te rn  D is t r ic t  o f  O k la h o m a

p u rsua n t  to  T i t l e  11  o f  t h e  U n i ted  S ta te s  B an k rup tcy C o d e .   C red i to r s1

C lau d ia  H o l l im a n  a n d  G a ry W e s t  ( “ C re d i to r s” )  f i l ed  a  jo in t  m o t ion  to

d ism is s  M id p o in t ’ s  C h a p te r  1 1  p e t i t io n ,  a rg u in g  th a t  M id p o in t  w a s

in e l ig ib le  to  b e  a  d eb to r  b e c au se  i t  c e ase d  to  le g a l ly  e x is t  a f te r  th e  e f f e c t iv e

d a te  o f  i t s  a r t i c le s  o f  d is so lu t io n .   T h e  b a n k ru p tc y c o u r t  d e n ie d  th e  m o t io n

to  d i sm is s ,  c o n c lu d in g  th a t  M id p o in t  w a s  e l ig ib le  f o r  b a n k ru p tc y re l ie f

b ec au se  a  l im i ted  l iab i l i ty  co m p an y i s  em p o w ere d  to  w ind  u p  i t s  a f f a i r s

a f te r  d i s so lu t io n ,  in c lu d in g  f i l in g  f o r  b a n k ru p tc y.   In  re  M id p o in t  D e v . ,

L .L .C . ,  3 1 3  B .R .  4 8 6 ,  4 8 8 -89  (B an k r .  W .D .  O k la .  2 0 0 4 ) .   T h e  d i s t r ic t  co u r t

r e v e rse d  th e  b a n k ru p tc y c o u r t ’ s  o rd e r  b e c au se  i t  d e te rm in e d  th a t  M id p o in t

c e a se d  to  le g a l ly  ex is t  a f te r  t h e  e f f e c t iv e  d a te  o f  i t s  a r t ic le s  o f  d i s so lu t io n .  
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In  R e  M id p o in t  D e v . ,  L .L .C . ,  N o .  0 4 -1 5 0 9 -R ,  s l ip  o p .  a t  7  (W .D .  O k la .  F e b .

3 ,  2 0 0 5 ) .    

I I .

M id p o in t  a rg u e s  th a t  th e  d is t r ic t  c o u r t  e r re d  in  c o n c lu d in g  th a t  a n

O k lah o m a  l im i ted  l i ab i l i ty  c o m p a n y c e a se s  to  e x i s t  u p o n  th e  e f f e c t ive  d a te

o f  a r t i c le s  o f  d i s so lu t io n .   M id p o in t  c o n te n d s  th a t  a  d i s so lv e d  L .L .C .

m a in ta in s  a  le g a l  e x is te n c e  th ro u g h  th e  w in d in g  u p  p ro c e ss  in i t i a te d  b y

f i l in g  a r t i c le s  o f  d is so lu t io n .   T h e  i s su e  f o r  u s  to  r e so lv e  i s  w h e th e r  a n

O k la h o m a  l im i te d  l i a b i l i ty  c o m p a n y’s  l e g a l  e x is te n c e  te rm in a te s  u p o n  th e

e f fe c t iv e  d a te  o f  f i l in g  a r t i c le s  o f  d is so lu t io n  w i th  th e  S e c re ta ry o f  S ta te  o r

w h e th e r  th e  L .L .C .  co n t inu e s  to  e x i s t  f o r  th e  p u rp o se  o f  w in d in g  u p  i t s

a f f a i r s ,  in c lu d in g  th e  r ig h t  to  f i l e  f o r  b a n k ru p tc y.

“ O n  a n  a p p ea l  o f  a  b an k ru p tc y c a se ,  w e  re v ie w  th e  le g a l  c o n c lu s io n s

o f  th e  b a n k ru p tc y c o u r t  a n d  th e  d is t r ic t  c o u r t  d e  n o v o .”   M c K o w e n  v .

In te rn a l  R e v e n u e  S e rv . ,  3 7 0  F .3 d  1 0 2 3 ,  1 0 2 5  (1 0 th  C i r .  2 0 0 4 ) .   “ In  th e

c o n te x t  o f  v o lu n ta ry b a n k ru p tc y,  th e  U n i te d  S ta te s  S u p re m e  C o u r t  h a s

c o n s i s te n t ly  h e ld  th a t  a  c o rp o ra t io n ’s  a b i l i ty  to  a v a i l  i t s e l f  o f  th e

b a n k ru p tc y la w s  d e p e n d s  o n  h o w  th e  s ta te  in  w h ic h  i t  w a s  in c o rp o ra te d

d e f in e s  i t s  e x is te n c e  a f te r  d i s so lu t io n .”   In  r e  A n d e rso n ,  9 4  B .R .  1 5 3 ,  1 5 6

(B a n k r .  W .D .  M o .  1 9 8 8 ) .   T h e re f o re ,  w e  lo o k  to  O k la h o m a  la w  to  d e te rm in e
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w h e th e r  a  l im i ted  l i ab i l i ty  c o m p a n y c e a se s  to  e x i s t  a f t e r  th e  e f f e c t ive  d a te

o f  i t s  a r t ic le s  o f  d i s so lu t io n .   

T h e  O k lah o m a  L im i ted  L iab i l i ty  C o m p a n y A c t  (“O L L C A ” ) ,  p a ss e d  in

1 9 9 2  a n d  a m e n d e d  in  2 0 0 4 ,  g o v e rn s  th e  f o rm a t io n ,  o p e ra t io n ,  a n d

d is so lu t io n  o f  O k la h o m a  l im i te d  l i a b i l i ty  c o m p a n ie s .   T h e  i s su e  o n  a p p ea l

i s  th e re f o re  d e te rm in e d  b y a n  e x am in a t io n  o f  th e  re le v a n t  p ro v is io n s  o f  th e

O L L C A .   “ [ T ]o  a sc e r ta in  th e  in te n t io n  o f  th e  le g is la tu re ,  ‘ a l l  th e  v a r io u s

p o r t io n s  o f  th e  le g is la t iv e  e n ac tm e n ts  o n  th e  p a r t ic u la r  su b je c t ,  in c lu d in g

subsequ en t  enac tm en t s ,  shou ld  b e  con s t rued  tog e the r  and  g iven  e f f e c t  a s  a

w h o le . ’ ”  A sh b y v .  H a r r i s ,  9 1 8  P .2 d  7 4 4 ,  7 4 8  (O k la .  1 9 9 6 )  (q u o t in g  In d e p .

S c h o o l  D is t .  v .  O k la h o m a  C i ty F e d .  o f  T e a c h e rs ,  6 1 2  P .2 d  7 1 9 ,  7 2 1  (O k la .

1 9 8 0 )) .  

B e c au se  M id p o in t  f i l e d  i t s  a r t i c le s  o f  d is so lu t io n  a n d  i t s  b a n k ru p tc y

p e t i t io n  b e f o re  th e  N o v e m b e r  1 ,  2 0 0 4  a m en d m en ts  to  th e  O L L C A  b e c a m e

ef fe c t iv e ,  th e  p re -2 0 0 4  O L L C A  ap p l ie s  t o  the  c u r ren t  ac t io n .  H o w ev er ,

b e c au se  th e  O k la h o m a  S u p r em e  C o u r t  “ re c o g n iz e s  th a t  b y a m e n d in g  a

s ta tu te  th e  L e g is la tu re  m a y h a v e  in te n d e d  (1 )  to  c h a n g e  e x is t in g  la w  o r  (2 )

to  c la r i f y  a m b ig u o u s  l a w ,”  th i s  c o u r t  m a y c o n s id e r  th e  2 0 04  a m e n d m e n ts  in

d e te rm in in g  w h e th e r ,  u n d e r  th e  O L L C A ,  a n  L .L .C .  c e ase s  to  e x is t  u p o n  th e

e f fe c t iv e  d a t e  o f  i t s  a r t ic l e s  o f  d i s so lu t io n .   S am m an  v .  M u l t ip l e  In ju ry
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T ru s t  F u n d ,  3 3  P .3 d  3 0 2 ,  3 0 7  (O k la .  2 0 0 1 ) .    

A n  O k la h o m a  L .L .C .  c o m e s  in to  le g a l  e x is te n c e  w i th  th e  f i l in g  o f

e x e c u te d  a r t ic le s  o f  o rg a n iz a t io n  w i th  th e  O f f ic e  o f  th e  S e c re ta ry  o f  S ta te .  

1 8  O .S .  §  2 0 0 4 (A )  a n d  (B ) .   S e c t io n  2 0 0 7 ,  in  r e le v a n t  p a r t ,  p ro v id e s :  “ u p o n

th e  e f f e c t iv e  d a te  o f  a r t i c le s  o f  d is so lu t io n  o r  a  d e c re e  o f  ju d ic ia l

d is so lu t io n ,  th e  a r t ic le s  o f  o rg a n iz a t io n  a re  c a n c e l le d .”   1 8  O .S .  §  2 0 0 7 (B ) .  

A l th o u g h  n o t  e x p l ic i t ly  s ta te d ,  i t  i s  r e a so n a b le  to  c o n c lu d e  th a t  a n  L .L .C .

c e ase s  to  e x is t  w h e n  i t s  a r t i c le s  o f  o rg a n iz a t io n  a re  c an c e l le d .   W e  a g re e

w i th  th e  d is t r ic t  c o u r t ’ s  c o n c lu s io n  th a t  “ th e se  tw o  p ro v is io n s ,  t a k e n

to g e th e r ,  su g g e s t  th a t  the  l eg a l  ex i s te n c e  o f  a n  O k lah o m a  l im i ted  l i ab i l i ty

c o m p a n y c e ase s  to  e x is t  u p o n  th e  e f f e c t iv e  d a te  o f  a r t i c le s  o f  d is so lu t io n  o r

a  d e c re e  o f  ju d ic ia l  d i s so lu t io n .”   In  re  M id p o in t  D e v . ,  N o .  0 4 -1 5 0 9  a t  3 .  

T h is  c o n c lu s io n  i s  f u r th e r  b o ls te re d  b y th e  p o s t -2 0 0 4  a m e n d e d  S e c t io n

2 0 0 4 (B ) (1 ) ,  w h ic h  c la r i f ie s  th e  o r ig in a l  S e c t io n  2 0 0 4  a n d  s ta te s ,  in  r e le v a n t

p a r t :

A  l im i te d  l i a b i l i ty  c o m p a n y f o rm e d  u n d e r  th i s  a c t  i s  a  se p a ra te  le g a l

e n t i ty ,  th e  e x is te n c e  o f  w h ic h  a s  a  se p a ra te  le g a l  e n t i ty  c o n t in u e s

u n t i l  c a n ce l la t io n  o f  th e  l im i te d  l i a b i l i ty  c o m p a n y’s  a r t i c le s  o f

o rga n iza t io n .   1 8  O .S .  §  2 0 0 4 (B ) (1 ) .

B e c au se  a  su b se q u e n t  a m e n d m e n t  to  a n  a c t  c a n  b e  u se d  to  a sc e r ta in  th e

m e a n in g  o f  a  p r io r  s ta tu te  w h e re  th e  m e a n in g  o f  th e  p r io r  s ta tu te  i s  su b je c t

to  s e r io u s  d o u b t  a n d  h a s  n o t  b e e n  ju d ic ia l ly  d e te rm in e d ,  w e  c an  c o n s id e r
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th i s  a m e n d e d  p ro v is io n  in  d e te rm in in g  th e  m e a n in g  o f  th e  o r ig in a l  S e c t io n

2 0 0 4 .   Q u a i l  C re e k  G o l f  a n d  C o u n t ry C lu b  v .  O k la h o m a  T a x  C o m m ’n ,  9 1 3

P .2 d  3 0 2 ,  3 0 4  (O k la .  1 9 9 6 ) .   T h is  s e c t io n  c la r i f ie s  th e  e a r l i e r  p ro v is io n  b y

e x p re ss ly in d ic a t in g  w h e n  a n  L .L .C .  c e ase s  to  e x is t ;  th e  p r io r  p ro v is io n

m e re ly in d ic a te d  w h e n  a n  L .L .C .  c a m e  in to  b e in g .

M id p o in t  a rg u e s  th a t  th e  d is t r ic t  c o u r t  m is in te rp re te d  th e  m e a n in g  o f

1 8  O .S .  §  2 0 0 7 (B ) ,  b o th  b e f o re  a n d  a f te r  th e  2 0 0 4  a m e n d m e n ts .   T h e  2 0 0 4

a m e n d m e n ts  r e d e s ig n a te d  su b se c t io n  B  a s  C  a n d  a m e n d e d  i t  to  r e a d  as

fo l low s :

U n les s  a  l a te r  e f f e c t ive  d a te  o r  t im e ,  w h ich  sh a l l  be  a  sp e c i f i ed  d a te

o r  t im e  n o  la te r  th a n  a  t im e  o n  th e  n in e te e n th  d a y a f te r  th e  f i l in g ,  a s

p rov ided  in  the  a r t ic l e s ,  a r t i c le s  o f  a m en d m en t ,  m erg e r ,

c o n so l id a t io n ,  c o n v e rs io n  o r  d i s so lu t io n  a re  e f f e c t iv e  a t  th e  t im e  o f

th e i r  f i l in g  w i th  th e  S e c re ta ry  o f  S ta te .   1 8  O .S .  §  2 0 0 7 (C ) .   

B e c a u se  i t  i s  a  l eg a l  im p o ss ib i l i ty  f o r  a  c o m p a n y to  w in d  u p  i t s  a f f a i r s  in

n in e te e n  d ays ,  M id p o in t  c la im s  th a t  th e  le g a l  in te n t  o f  1 8  O .S .  §  2 0 0 7

c a n n o t  b e  re a d  to  r e q u i re  a n  O k la h o m a  l im i te d  l i a b i l i ty  c o m p a n y to  b e

im m e d ia te ly c a n ce l le d  o r  h a v e  l i t t l e  to  n o  t im e  to  w in d  u p  i t s  a f f a i r s  a f te r

f i l in g  a r t i c le s  o f  d is so lu t io n .   R a th e r ,  i t  a s se r ts  th a t  th i s  n e w  la n g u a g e

m e re ly c la r i f i e s  th e  O k la h o m a  le g is la tu re ’ s  in te n t ,  w h ic h  h a s  a lw a ys

v ie w e d  d is so lu t io n  a s  a  th re e  p a r t  p ro c e ss ,  in c lu d in g :  (1 )  a n  a c t  o f

d i s so lu t io n ;  (2 )  f i l in g  o f  th e  a r t i c le s  o f  d is so lu t io n ,  a n d ;  (3 )  a  w in d in g  u p
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p e r io d .       

W e  a r e  unp e r suad ed  b y th i s  in t e rp r e ta t ion  o f  S ec t ion  20 07 .   B ecause

th e  1 9 9 2  v e rs io n  o f  S e c t io n  2 0 0 7  i s  u n a m b ig u o u s ,  w e  v ie w  th e  2 0 0 4

a m e n d m e n t  a s  a  c h an g e  in  th e  la w ,  r a th e r  th a n  a  c la r i f yin g  a m e n d m e n t ,  a n d

w i l l  n o t  a p p ly i t  r e t ro a c t iv e ly to  M id p o in t .   S e e  S a m m a n ,  3 3  P .3 d  a t

3 0 7 (n o t in g  th a t  w h e n  e a r l ie r  v e rs io n  o f  s ta tu te  d e f in i te ly  e x p re sse s  c le a r

a n d  u n a m b ig u o u s  in te n t ,  l e g is la t iv e  a m e n d m e n t  i s  p re su m e d  to  c h a n g e

e x i s t in g  l aw ) .   T h e  p re -2 0 0 4  S e c t ion  2 0 0 7 ,  w h ich  a p p l ies  to  M id p o in t ,

e x p re ss ly p ro v id e s  th a t  a r t i c le s  o f  o rg a n iz a t io n  a re  c an c e l le d  u p o n  th e

e f f ec t ive  d a te  o f  a r t i c le s  o f  d i s so lu t ion .   M idp o in t ’ s  a rgum en t  s t i l l  f a i l s ,

e v e n  w i th  a  c o n s id e ra t io n  o f  th e  a m e n d e d  p ro v is io n ,  b e c au se  n o th in g  in  th e

a m e n d e d  la n g u a g e  su g g e s t s  th a t  a n  L .L .C .  c o n t in u e s  to  l e g a l ly  e x is t  a n d  h a s

a n  u n sp e c i f i ed  a m o u n t  o f  t im e  to  w in d  u p  i t s  a f f a i r s  a f t e r  th e  e f f e c t ive  d a te

o f  a r t ic le s  o f  d i s so lu t io n .    

 T h e  e x p re ss  l a n g u a g e  o f  S e c t io n  2 0 0 7  i s  f u r th e r  c la r i f ie d  b y o th e r

se c t io n s  o f  th e  s ta tu te ,  in c lu d in g  S e c t io n s  2 0 3 7 ,  2 0 4 1 ,  a n d  2 0 5 5 ,  w h ic h

w h e n  re a d  to g e th e r  in d ic a te  th a t  d i s so lu t io n  a n d  th e  w in d in g  u p  p e r io d

sh o u ld  p re c ed e  th e  e f f e c t iv e  d a te  o f  a r t i c le s  o f  d is so lu t io n ,  w h ic h

u l t im a te ly te rm in a te s  a n  L .L .C . ’ s  l e g a l  e x is te n c e  b y c a n ce l l in g  i t s  a r t i c le s

o f  o rg a n iz a t io n .   S e c t io n  2 0 3 7  w a s  a m e n d e d  in  2 0 0 4 ,  b u t  in  n o  w a y m a te r ia l
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to  th i s  c a se ;  S e c t io n s  2 0 4 1  a n d  2 0 5 5  w e re  n o t  a m e n d e d  in  20 0 4 .   

S e c t ion  2 0 3 7  p ro v id e s ,  in  re lev a n t  p a r t ,  th a t  “ [ a ]  l im i ted  l i ab i l i ty

c o m p a n y i s  d i s so lv e d  a n d  i t s  a f f a i r s  sh a l l  b e  w o u n d  u p  u p o n  th e  e a r l i e r  o f  .

.  .  th e  w r i t t e n  c o n se n t  o f  a l l  th e  m e m b e rs .”   1 8  O .S .  §  2 0 3 7 .   F i l in g  a r t i c le s

o f  d i s so lu t io n  m u s t  b e  a u th o r i z e d  b y a c t io n  o f  a l l  th e  m e m b e rs  o f  a n  L .L .C .  

In  th e  p re se n t  c a se ,  M id p o in t ’ s  so le  m e m b e r ,  M e re d i th  B ro w n ,  e n te re d  h e r

w r i t t e n  c o n se n t  to  f i l e  a r t i c le s  o f  d is so lu t io n  f o r  M id p o in t  w i th  a n  e f f e c t iv e

d a te  o f  N o v e m b e r  1 4 ,  2 0 0 3 .   T h e re f o re ,  M id p o in t ’ s  a f f a i r s  sh o u ld  h a v e

b e e n  w o u n d  u p  p r io r  to  f i l in g  a r t i c le s  o f  d i s so lu t ion  w i th  a n  im m e d ia te

e f f e c t iv e  d a te .   

S ec t ion  20 41  p rov ide s :

A f te r  th e  d i s so lu t ion  o f  th e  l im i ted  l i ab i l i ty  c o m p a n y,  pu rsu a n t  to

S e c t ion  2 0 3 7  o f  th i s  t i t le ,  the  l im i ted  l i ab i l i ty  c o m p a ny sh a l l  f i l e

a r t i c le s  o f  d is so lu t io n  in  th e  O f f ic e  o f  th e  S e c re ta ry o f  S ta te  u p o n

p a ym e n t  o f  th e  f i l in g  f e e  r e q u i re d  b y S e c t io n  2 0 5 5  o f  th i s  t i t l e ,  th e

a r t ic le s  o f  d i s so lu t io n  sh a l l  s e t  f o r th :  .  .  .  

4 .   T h e  e f f ec t iv e  d a t e  o f  t h e  a r t i c le s  o f  d i s so lu t io n  i f  th ey a re

n o t  to  b e  e f f e c t iv e  u p o n  th e  f i l in g .   1 8  O .S .  §  2 0 4 1 .

T h is  p ro v is io n  e x p re ss ly s ta te s  th a t  a n  L .L .C .  m a y c h o o se  to  f i l e  i t s  a r t i c le s

o f  d is so lu t io n  o n  a  c e r ta in  d a te ,  b u t  in d ic a te  a  d a te  in  th e  f u tu re  f o r  th e

a r t ic le s  to  b e c o m e  e f f e c t iv e ,  th e re b y a l lo w in g  t im e  f o r  a  w in d in g  u p  o f  th e

L .L .C . ’ s  a f f a i r s .   M id p o in t ’ s  in te rp re ta t io n  o f  th e  s t a tu te  w o u ld  re n d e r  th i s

p ro v is io n  m e a n in g le ss ,  a s  th e re  w o u ld  b e  n o  re a so n  to  d e s ig n a te  a n
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e f f e c t iv e  d a te  f o r  a r t i c le s  o f  d is so lu t io n  i f  th e  d e s ig n a te d  d a te  h a d  n o  le g a l

e f f e c t  u p o n  th e  e x is te n c e  o f  th e  l im i te d  l i a b i l i ty  c o m p a n y.   A n  L .L .C .  i s  n o t

f re e  to  t a k e  an  u n sp e c if ie d  a m o u n t  o f  t im e  to  w in d  u p  i t s  a f f a i r s  a f te r  f i l in g

a r t i c le s  o f  d i s so lu t ion ;  i t  m u s t  w in d  u p  i t s  a f f a i r s  p r io r  to  th e  e f f e c t ive  d a te

o f  th e  a r t i c le s  o f  d is so lu t io n .

F in a l ly ,  S e c t io n  2 0 5 5  s ta te s  in  r e le v a n t  p a r t  th a t  “ [ t ]h e  S e c re ta ry o f

S ta te  sh a l l  c h a rg e  a n d  co l le c t  th e  f o l lo w in g  f e es  .  .  .  f o r  f i l in g  a r t i c le s  o f

d i s so lu t io n  an d  i s su ing  a  c e r t i f i ca t e  o f  ca n ce l la t io n ,  a  f ee  o f  F i f ty  D o l la r s

($50 .00 ) .”   18  O .S .  §  2 05 5 .   I n  add i t ion  S ec t ion  20 55 .2  (F )  p rov ide s :

A  d o m e s t ic  l im i te d  l i a b i l i ty  c o m p a n y th a t  h a s  c e ase d  to  b e  in  g o o d

s ta n d in g  b y re a so n  o f  i t s  n e g le c t ,  r e f u sa l  o r  f a i lu re  to  f i l e  a n  an n u a l

c e r t i f ic a te  w i th  th e  S e c re ta ry o f  S ta te  o r  p a y th e  re g is te re d  a g en t  f e e

to  th e  S e c re ta ry o f  S ta te  sh a l l  r em a in  a  d o m e s t ic  l im i ted  l i ab i l i ty

c o m p a n y f o rm e d  u n d e r  th i s  a c t  u n t i l  d is so lu t io n  o f  i t s  a r t i c le s  o f

o rg a n iz a t io n .   1 8  O .S .  §  2 0 5 5 .2  (F ) .   

T ak e n  to g e th e r  a n d  re a d  a s  a  w h o le ,  th e se  p ro v is io n s  o f  th e  O L L C A

in d ic a te  th a t  th e  le g is la tu re  in te n d e d  th a t  a n  O k la h o m a  L .L .C .  d i s so lv e  a n d

w in d  u p  i t s  a f f a i r s  (§  2 0 3 7 )  p r io r  to  th e  e f f e c t iv e  d a te  o f  i t s  a r t i c le s  o f

d i s so lu t io n  (§  2 0 4 1 ) .   B e c au se  th e  s ta tu te  in d ic a te s  th a t  a r t i c le s  o f

d i s so lu t io n  c a n ce l  th e  a r t i c le s  o f  o rg a n iz a t io n  (§ §  2 0 0 7 (B ) ,  2 0 5 5 ) ,  w h ic h

c re a ted  th e  L .L .C . ,  a n  O k lah o m a  l im i ted  l i ab i l i ty  c o rp o ra t ion  c e a se s  to

e x is t  u p o n  th e  d a te  th a t  a r t ic le s  o f  d i s so lu t io n  b e c o m e  e f f e c t iv e .   

M id p o in t  a s se r t s  th a t  S e c t ion s  2 0 1 2 .1 ,  20 3 9 ,  an d  2 0 4 0  c o n t rad ic t  th i s
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in te rp re ta t io n  a n d  in s te a d  in d ic a te  th a t  a n  L .L .C .  c o n t in u e s  to  e x is t  a f te r

a r t i c le s  o f  d is so lu t io n  a re  f i l e d  a n d  a f te r  th e  e f f e c t iv e  d a te  o f  a r t i c le s  o f

d i s so lu t io n .   S e c t io n  2 0 1 2 .1  s ta te s ,  in  r e le v a n t  p a r t ,  th a t  “ [ t ]h e  a r t i c le s  o f

o rg a n iz a t io n  sh a l l  b e  c an c e le d  u p o n  th e  d is so lu t io n  a n d  th e  c o m p le t io n  o f

w in d in g  u p  o f  a  l im i ted  l i ab i l i ty  c o m pa n y.”   M id p o in t  a rg u es  th a t  th i s

p ro v is io n  d e m o n s t ra te s  th a t  w in d in g  u p  c o n t in u e s  b e yo n d  th e  f i l in g  o f

a r t i c le s  o f  d is so lu t io n  a n d  b e yo n d  th e  e f f e c t iv e  d a te  o f  th e  a r t i c le s  o f

d i sso lu t ion .   W e  con c lud e  th i s  p rov i s ion  supp o r ts ,  r a the r  than  con t r ad ic t s ,

o u r  in te rp re ta t io n  o f  th e  s ta tu te .   O th e r  p ro v is io n s  o f  th e  s ta tu te  (§ §

2 0 0 7 (B ) ,  2 0 5 5 )  s ta te  th a t  a r t i c le s  o f  d is so lu t io n  c a n ce l  a r t i c le s  o f

o rg a n iz a t io n ,  w h ic h  h a s  th e  e f f e c t  o f  te rm in a t in g  a n  L .L .C . ’ s  l e g a l

e x is te n c e .   W h e n  S e c t io n  2 0 1 2 .1  i s  r e a d  in  h a rm o n y w i th  th o se  s ta tu te s ,  th e

im p o r t  o f  S e c t io n  2 0 1 2 .1  i s  th a t  a n  L .L .C .  sh o u ld  w in d  u p  i t s  a f f a i r s  p r io r

to  th e  e f f e c t iv e  d a te  o f  i t s  a r t i c le s  o f  d is so lu t io n .

S ec t io n s  2 0 3 9  an d  2 0 4 0  d ic ta t e  h o w  an  L .L .C .  ca n  w ind  u p  i t s  a f f a i r s

a n d  h o w  th e  c o m p a n y’s  a s se ts  sh o u ld  b e  d is t r ib u te d  u p o n  w in d in g  u p .  

N e i the r  o f  th ese  p ro v i s io n s  d e m o n s t ra te  th a t  an  L .L .C .  co n t inu e s  to  l eg a l ly

e x i s t  a f t e r  th e  e f f e c t ive  d a te  o f  i t s  a r t i c le s  o f  d i s so lu t ion .   T h e y m e re ly

d e sc r ib e  th e  w in d in g  u p  p ro c e ss ,  w h ic h  th e  s ta tu te  in d ic a te s  sh o u ld  p re c ed e

th e  d a te  u p o n  w h ic h  a r t i c le s  o f  d is so lu t io n  b e c o m e  e f f e c t iv e .
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E v e n  i f  th i s  c o u r t  w e re  p e rsu a d e d  b y M id p o in t ’ s  in te rp re ta t io n  o f  th e

O L L C A ,  i t s  o w n  a c t  o f  d e s ig n a t ing  N o ve m b e r  1 4 ,  20 0 3  a s  th e  e f f e c t ive  d a te

o f  i t s  a r t i c le s  o f  d is so lu t io n  le f t  M id p o in t  w i th  n o  p e r io d  in  w h ic h  to  w in d

u p  i t s  a f f a i r s .   I f  M id p o in t  so u g h t  a  s ig n i f i ca n t  p e r io d  o f  t im e  to  w in d  u p  i t s

a f f a i r s ,  in c lu d in g  f i l in g  f o r  b a n k ru p tcy ,  i t  sh o u ld  h a v e  b e g u n  w in d in g  u p  i t s

a f f a i r s  p r io r  to  f i l in g  a r t i c le s  o f  d i s so lu t ion  o r  se t  the  e f f e c t ive  d a te  f o r  i t s

a r t ic le s  o f  d i s so lu t io n  f a r  i n  th e  f u tu re .   

F in a l ly ,  M id p o in t  a rg u e s  th a t  i t  d e m o n s t ra te d  a  c le a r  in te n t  to  w in d  u p

i t s  a f f a i r s  a f te r  f i l in g  i t s  a r t i c le s  o f  d is so lu t io n .   H o w e v e r ,  M id p o in t  c i t e s

n o  a u th o r i ty  to  su p p o r t  i t s  a s se r t io n  th a t  i t s  in te n t  in  f i l in g  a r t i c le s  o f

d is so lu t io n  w o u ld  t ru m p  th e  le g a l  e f f e c t  g ra n te d  to  th e  d o c u m e n t  b y s ta tu te .  

In  a n y e v e n t ,  M id p o in t  w o u ld  n o t  h a v e  b ee n  a b le  to  c h a n g e  th e  e f f e c t iv e

d a te  o f  i t s  a r t i c le s  o f  d i s so lu t ion .   S e c t ion  2 0 1 2  p e rm i t s  a n  L L C  to  f i l e

a r t ic l e s  o f  c o r rec t io n  i f  “a n y d o cu m en t”  f i led  w i th  the  S ec re t a ry o f  S ta te ’ s

o f f ic e  p u rsu a n t  to  th e  O L L C A  “ c o n ta in s  a n y typ o g ra p h ic a l  e r ro r ,  e r ro r  o f

t r a n sc r ip t io n ,  o r  o th e r  t e c h n ic a l  e r ro r .”   1 8  O .S .  §  2 0 1 2 (A ) .   H o w e v e r ,  th a t

se c t io n  e x p re s s ly  p ro v id e s  th a t  th e  a r t ic le s  o f  c o r r e c t io n  “ m a y n o t  .  .  .

[ c ]h a n g e  th e  e f f e c t iv e  d a te  o f  th e  d o c u m e n t  b e in g  c o r r e c te d  .  .  .  o r  .  .  .

[ a ] f f e c t  a n y r ig h t  o r  l i a b i l i ty  ac c ru e d  o r  in c u r r e d  b e f o re  i t s  f i l in g .”   Id .     

W e  c o n c lu d e  th a t  M id p o in t  c e ase d  to  e x is t  a s  a  le g a l  e n t i ty  u p o n  th e
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e f f e c t iv e  f i l in g  d a te  o f  i t s  a r t i c le s  o f  d is so lu t io n ,  w h ic h  w a s  N o v e m b e r  1 4 ,

2 0 0 3 .   B e c au se  M id p o in t  d id  n o t  f i l e  f o r  b a n k ru p tc y u n t i l  Ju n e  2 2 ,  2 0 0 4 ,

o v e r  s e v e n  m o n th s  a f te r  f i l in g  i t s  a r t i c le s  o f  d is so lu t io n ,  i t s  b a n k ru p tc y

f i l in g  w a s  a  n u l l i ty  an d  su b je c t  to  d ism is sa l .  

I I I .

M id p o in t  f i l e d  a  m o t io n  to  c e r t i f y th e  q u e s t io n  o n  a p p e a l  to  th e

O k la h o m a  S u p r em e  C o u r t .   T e n th  C i rc u i t  R u le  2 7 .1 (A )  g o v e rn s

c e r t i f ic a t io n  o f  q u e s t io n s  o f  s ta te  la w  a n d  p ro v id e s  th a t  “ [ w ]h e n  s ta te  la w

p e rm i t s ,  th i s  c o u r t  m a y:  (1 )  c e r t i f y a  q u e s t io n  a r i s in g  u n d e r  s ta te  la w  to  th a t

s ta te ’ s  h ig h e s t  c o u r t  a c c o rd in g  to  th a t  co u r t ’ s  r u les ;  an d  (2 )  s t a y th e  c a se  in

th i s  c o u r t  to  a w a i t  th e  s t a te  c o u r t ’ s  d e c i s io n  o f  th e  c e r t i f i e d  q u e s t io n .”   1 0 th

C i r .  R .  2 7 .1 (A ) .   O k laho m a  s t a t e  l aw  pe rm i ts  t he  O k laho m a  S u p rem e  C o u r t

to  a n sw e r  q u e s t io n s  o f  s ta te  la w  c e r t i f ie d  to  i t  “ b y a  c o u r t  o f  th e  U n i te d

S ta te s  .  .  .  i f  th e  a n sw e r  m a y b e  d e te rm in a t iv e  o f  an  i s su e  p e n d in g  l i t ig a t io n

in  th e  c e r t i f yin g  c o u r t  a n d  th e re  i s  n o  co n t ro l l in g  d e c is io n  o f  the  S u p re m e

C o u r t  .  .  . ,  c o n s t i tu t io n a l  p ro v is io n ,  o r  s ta tu te  o f  th i s  s ta te .”   2 0  O .S .  §  1 6 0 2

(20 0 5 ) .

W e  “ g en e ra l ly  w i l l  no t  ce r t i fy  q u es t io n s  to  a  s t a te  su p rem e  c o u r t

w h e n  th e  re q u e s t in g  p a r ty  s e e k s  c e r t i f ic a t io n  o n ly a f te r  h a v in g  re c e iv e d  a n

a d v e rse  d e c i s io n  f ro m  th e  d i s t r ic t  c o u r t .”   M a sse n g a le  v .  O k la h o m a  B d .  O f



-15-

E x a m ’rs  in  O p to m e t ry,  30  F .3d  1 3 2 5 ,  13 3 1  (1 0 th  C i r .  19 9 4 ) .   M id p o in t  d id

n o t  s e e k  ce r t i f ic a t io n  u n t i l  a f te r  i t  r e c e iv e d  a n  ad v e rse  d e c i s io n  f ro m  th e

d is t r ic t  c o u r t .   W e  c o n c lu d e  th a t  c e r t i f ic a t io n  i s  n o t  m e r i te d  h e re  a n d  d en y

M id p o in t ’ s  m o t io n .

IV .

W e  A F F I R M  th e  d is t r ic t  c o u r t ’ s  o rd e r  a n d  D E N Y  th e  m o t io n  f o r

c e r t i f ic a t io n .



0 5 -6 0 4 6 ,  In  r e :  M id p o in t  D e v e lo p m e n t ,  L .L .C .

H A R T Z ,  C i rc u i t  Ju d g e  c o n cu r r in g :

I  jo in  in  p a r t s  I ,  I I I ,  a n d  IV  o f  th e  o p in io n .   In  m y v ie w ,  th e  p re -2 0 0 4

s ta tu te ,  p a r t i c u la r ly  1 8  O .S .  §  2 0 0 7 (B ) ,  u n a m b ig u o u s ly p ro v id e s  th a t  th e

le g a l  e x is te n c e  o f  a n  L .L .C .  e n d s  u p o n  th e  e f f e c t iv e  d a te  o f  a r t i c le s  o f

d i s so lu t io n .

    


