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V I . U S I N G S E R I E S L L C s F O R R E A L E S TAT E

A. What Is a Scries LLC? Advantages and Disadvantages

A series limited liability company, or Series LLC, is a Ibrm of limited liability

company that provides liability protection across multiple scries "units*' or "cells." The
idea is to protect each cell or series unit from being subjected to liabilities arising from
the activities of other cells or units in the series. The primaiy advantage of a series LLC

theoretically Is that this form of ownership might reduce the costs and administrative
burdens associated with creating a separate LLC for each parcel of property owned. This
same cost advantage may be used to separate out the liability of dilTerent business
functions associated with the overall operation. Each unit or cell witliin the series can

own distinct assets, incur separate liabilities, and have different managers or members.
The Series LLC may be used as a tool for real estate investors or property management

companies with multiple properties.

The Series LLC initially was introduced in the mutual fund industry to avoid the
need for multiple SEC filings for difference classes of funds. The idea was to allow one

entity to file for all the funds under one umbrella SEC filing, and thus permit the
individual funds to be managed separately. The pro-business stale of Delaware adopted
the first Series LLC law in 1996. Other stales soon followed. Missouri adopted its Series



















MO Rev. Stat. M7.186 Oosignateci series of memhors, managers, or limited liability interests permitted &0S212:
requirements. (Missouri Revised Statutes (2019 Edilion))

347.186 Designated series of members, managers, or limited liabilit>- interests permitted —
requirements.

347.186. Designated series of members, managers, or limited liability
interests permitted — requirements. — 1. An operating agreement may establish or
provide for the establishment of a designated series of members, managers, or limited
liability company interests having separate rights, powers, or duties with respect to specified
propert>' or obligations of the limited liabilit}' company or profits and losses associated with
specified property or obligations. To the extent provided in the operating agreement, any
such series may have a separate business purpose or investment objective.

2. (1) Notwithstanding any other provisions of law to the contraiy, the debts, liabilities,
and obligations incurred, contracted for, or othenvisc existing with respect to a particular
series shall be enforceable against the assets of such series only, and not against the assets of
the limited liability company generally or any other series thereof. Such particular series
shall be deemed to have possession, custody, and control only of the books, records,
information, and documentation related to such series and not of the books, records,
information, and documentation related to the limited liability company as a whole or any
other series thereof if all of the following apply:

(a) The operating agreement creates one or more series;

(b) Separate and distinct records are maintained for or on behalf of any such series;

(c) The assets associated with any such series, whether held directly or indirectly,
including through a nominee or othenvise, are accounted for separately from the other assets
of the limited liability company or of any other series;

(d) The operating agreement pro\ndes for the limitations on liabilities of a series described
in this subdi\-ision;

(e) Notice of thclimitation on liabilities of a series described in this subdivision is
included in the limited liability company's articles of organization; and

(f) The limited liability company has filed articles of organization that separately identify
each series which is to have limited liabilit>* under this section.

(2) With respect to a particular scries, unless otherwise provided in the operating
agreement, none of the debts, liabilities, obligations, and expenses incurred, contracted for
or othenvise existing with respect to a limited liability company generally, or any other series
thereof, shall be enforceable against the assets of such series, subject to the provisions of
subdivision (1) of this subsection.

(3) Compliance with paragraphs (e) and (0 of subdivision (1)* of this subsection shall
constitute notice of such limitation of liability of a series.

- 1 -










