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AN ACT relating to corporations.

Be it enacted by the General Assembly of the Commonwealth of Kentucky:

Section 1.   KRS 271B.1-200 is amended to read as follows:

(1)
A document shall satisfy the requirements of this section, and of any other section that adds to or varies these requirements, to be entitled to filing by the Secretary of State.

(2)
This chapter must require or permit filing the document in the office of the Secretary of State.

(3)
The document shall contain the information required by this chapter. It may contain other information as well.

(4)
The document shall be typewritten, printed, or electronically transmitted. If the document is electronically transmitted, the document shall be in a format that can be retrieved or reproduced in typewritten or printed form.

(5)
The document shall be in the English language. A corporate name may be in a language other than English if written in English letters or Arabic or Roman numerals, and the certificate of existence required of foreign corporations, if not in English, shall be accompanied by a reasonably authenticated English translation.

(6)
The document shall be executed:

(a)
By the chairman of the board of directors of a domestic or foreign corporation, by its president, or by another of its officers;

(b)
If directors have not been selected or the corporation has not been formed, by an incorporator; or

(c)
If the corporation is in the hands of a receiver, trustee, or other court-appointed fiduciary, by that fiduciary.

(7)
The person executing the document shall sign it and state beneath or opposite his signature his name and the capacity in which he signs. The document may but need not contain:

(a)
A corporate seal of the corporation;

(b)
An attestation, acknowledgment, or verification; or

(c)
A statement regarding the preparer of the document which complies with KRS 382.335.

(8)
If the Secretary of State has prescribed a mandatory form for the document under KRS 271B.1-210, the document shall be in or on the prescribed form.

(9)
The document shall be delivered to the office of the Secretary of State for filing. Delivery may be made by electronic transmission if and to the extent permitted by the Secretary of State. If the document is filed in typewritten or printed form and not transmitted electronically, the Secretary of State may require one (1) exact or conformed copy to be delivered with the document, except as provided in KRS 271B.5-030 and 271B.15-090.

(10)
One (1) exact or conformed paper, but not electronic, copy of the document shall then be filed with and recorded by the county clerk of the county in which the registered office of the corporation is situated.

(11)
When the document is delivered to the office of the Secretary of State for filing, the correct filing fee, the organization tax, and any penalty required by this chapter or other law to be collected by the office of the Secretary of State with the document shall be paid or provision for payment shall be made in a manner permitted by the Secretary of State. The Secretary of State may accept payment of the correct amount due by credit card, charge card, or similar method. However, if the amount due is tendered by any method other than cash, the liability shall not be finally discharged until the Secretary of State receives final payment or credit of collectible funds.

(12)
Whenever a provision of KRS Chapter 271B permits any of the terms of a plan or a filed document to be dependent on facts objectively ascertainable outside the plan or filed document, the following provisions apply:

(a)
The manner in which the facts will operate upon the terms of the plan or filed document shall be set forth in the plan or filed document;
(b)
The facts may include, but are not limited to:
1.
Any of the following that is available in a nationally recognized news or information medium either in print or electronically: statistical or market indices, market prices of any security or group of securities, interest rates, currency exchange rates, or similar economic or financial data;
2.
A determination or action by any person or body, including the corporation or any other party to a plan or filed document; or
3.
The terms of, or actions taken under, an agreement to which the corporation is a party, or any other agreement or document.
(c)
As used in this subsection:
1.
“Filed document” means a document filed with the Secretary of State under any provision of KRS Chapter 271B except Subtitle 15 or KRS 271B.16-220; and
2.
“Plan” means a plan of domestication, nonprofit conversion, entity conversion, merger, or share exchange.
(d)
The following provisions of a plan or filed document shall not be made dependent on facts outside the plan or filed document:
1.
The name and address of any person required in a filed document;
2.
The registered office of any entity required in a filed document;
3.
The registered agent of any entity required in a filed document;
4.
The number of authorized shares and designation of each class or series of shares;
5.
The effective date of a filed document; or
6.
Any required statement in a filed document of the date on which the underlying transaction was approved or the manner in which that approval was given.
(e)
If a provision of a filed document is made dependent on a fact ascertainable outside of the filed document, and that fact is not ascertainable by reference to a source described in paragraph (b)1. of this subsection or a document that is a matter of public record, or the affected shareholders have not received notice of the fact from the corporation, then the corporation shall file with the Secretary of State articles of amendment setting forth the fact promptly after the time when the fact referred to is first ascertainable or thereafter changes. Articles of amendment under this paragraph are deemed to be authorized by the authorization of the original filed document or plan to which they relate and may be filed by the corporation without further action by the board of directors or the shareholders.
Section 2.   KRS 271B.1-210 is amended to read as follows:

(1)
The Secretary of State may prescribe and furnish on request forms for:

(a)
An application for a certificate of existence;

(b)
A foreign corporation's application for a certificate of authority to transact business in this state;

(c)
A foreign corporation's application for a certificate of withdrawal;

(d)
A change of registered office or registered agent;[ and]
(e)
The annual report;

(f)
Amendment to the annual report;

(g)
Change of principal address form; and

(h)
Amended application for certificate of authority.


If the Secretary of State so requires, use of these forms shall be mandatory.

(2)
The Secretary of State may prescribe and furnish on request forms for other documents required or permitted to be filed by this chapter but their use shall not be mandatory.

Section 3.   KRS 271B.1-220 is amended to read as follows:

(1)
The Secretary of State shall collect the following fees when the documents described in this subsection are delivered[ to him] for filing:

(a)
Articles of incorporation  
 $   40

(b)
Application for use of indistinguishable name 
 $   20

(c)
Application for reserved name 
 $   15

(d)
Cancellation of application for reserved name........................................$...10
(e)
Notice of transfer of reserved name 
 $   15

(f)[(e)]
Application for registered name 
 $   36

(g)[(f)]
Application for renewal of registered name 
 $   36

(h)[(g)]
Corporation's statement of change of registered agent



or registered office, or both 
 $   10

(i)[(h)]
Corporation’s statement of change of principal office address......$...10

(j)

Agent's statement of change of registered office for



each affected corporation 
 $   10



not to exceed a total of 
 $1,000

(k)[(i)]
Amendment of articles of incorporation 
 $   40

(l)[(j)]
Restatement of articles of incorporation 
 $   40

(m)[(k)]
Amended and restated articles 
 $  80

(n)[(l)]
Articles of merger or share exchange 
 $  50

(o)[(m)]
Articles of dissolution 
 $  40

(p)[(n)]
Articles of revocation of dissolution 
$  15

(q)[(o)]
Reinstatement penalty following administrative dissolution 
 $ 100

(r)[(p)]
Application for certificate of authority 
 $  90

(s)[(q)]
Application for amended certificate of authority 
$  40

(t)[(r)]
Application for certificate of withdrawal 
$  40

(u)[(s)]
Annual report 
 $  15

(v)
Amendment to annual report
$  10
(w)[(t)]
Articles of correction 
 $  20

(x)[(u)]
Certificate of existence or authorization 
 $  10

(y)[(v)]
Any other document required or permitted to



be filed by this chapter 
 $  15

(z)[(w)]
Agent's statement of resignation 
 No fee

(aa)[(x)]
Certificate of administrative dissolution 
 No fee

(bb)[(y)]
Certificate of reinstatement 
 No fee

(cc)[(z)]
Certificate of judicial dissolution 
 No fee

(dd)[(aa)]
Certificate of revocation of authority to transact business 
 No fee

(2)
The Secretary of State shall collect a fee of ten dollars ($10) each time process is served on him under this chapter. The party to a proceeding causing service of process shall be entitled to recover this fee as costs if he prevails in the proceeding.

(3)
The Secretary of State shall collect the following fees for copying and certifying the copy of any filed document relating to a domestic or foreign corporation:

(a)
Five dollars ($5) per request for first five (5) pages and fifty cents ($0.50) a page for each page thereafter[copying]; and

(b)
Five dollars ($5) for the certificate.

(4)
The county clerk shall receive a fee pursuant to KRS 64.012 for recording and issuing reports, articles, and statements pertaining to corporations.

Section 4.   KRS 271B.1-250 is amended to read as follows:

(1)
If a document delivered to the office of the Secretary of State for filing satisfies the requirements of KRS 271B.1-200, the Secretary of State shall file it.

(2)
The Secretary of State files a document by recording it as filed on the date and time of receipt. After filing a document, except as provided in KRS 271B.5-030 and 271B.15-090, the Secretary of State shall deliver to the domestic or foreign corporation or its representative a copy of the document with an acknowledgment of the date and time of filing.

(3)
If the Secretary of State refuses to file a document, if filed by paper, the Secretary of State[he] shall return it to the domestic or foreign corporation or its representative within five (5) days after the document was delivered, together with a brief, written explanation of the reason for the[his] refusal. If the document was filed online, the Secretary of State shall electronically return a brief explanation of the reason for the refusal.

(4)
The Secretary of State's duty to file documents under this section shall be ministerial. The[His] filing or refusal to file a document shall not:

(a)
Affect the validity or invalidity of the document in whole or part;

(b)
Relate to the correctness or incorrectness of information contained in the document; or

(c)
Create a presumption that the document is valid or invalid or that information contained in the document is correct or incorrect.

Section 5.   KRS 271B.1-400 is amended to read as follows:

In this chapter:

(1)
"Articles of incorporation" include amended and restated articles of incorporation and articles of merger.

(2)
"Authorized shares" means the shares of all classes a domestic or foreign corporation is authorized to issue.

(3)
"Conspicuous" means so written that a reasonable person against whom the writing is to operate should have noticed it. For example, printing in italics or boldface or contrasting color, or typing in capitals or underlining, shall be considered conspicuous.

(4)
"Corporation" or "domestic corporation" means a corporation for profit, which is not a foreign corporation, incorporated under or subject to the provisions of this chapter.

(5)
"Deliver" or "delivery" means any method of delivery used in conventional commercial practice, including delivery by hand, mail, commercial delivery, and electronic transmission.

(6)
"Distribution" means a direct or indirect transfer of money or other property (except its own shares) or incurrence of indebtedness by a corporation to or for the benefit of its shareholders in respect of any of its shares. A distribution may be in the form of a declaration or payment of a dividend; a purchase, redemption, or other acquisition of shares; a distribution of indebtedness; or otherwise.

(7)
"Effective date of notice" is defined in KRS 271B.1-410.

(8)
"Electronic transmission" or "electronically transmitted" means any process of communication not directly involving the physical transfer of paper that is suitable for the retention, retrieval, and reproduction of information by the recipient.

(9)
"Employee" includes an officer but not a director. A director may accept duties that make him also an employee.

(10)
"Entity" includes corporation and foreign corporation; not-for-profit corporation; profit and not-for-profit unincorporated association; business or statutory trust;[,] estate;[,] partnership; limited partnership;[,] trust;[, and] two (2) or more persons having a joint or common economic interest; and state, United States, and foreign government.

(11)
"Foreign corporation" means a corporation for profit incorporated under a law other than the law of this state.

(12)
"Governmental subdivision" includes authority, county, district, and municipality.

(13)
"Includes" denotes a partial definition.

(14)
"Individual" means a natural person and includes the estate of an incompetent or deceased individual.

(15)
"Means" denotes an exhaustive definition.

(16)
“Name of record with the Secretary of State” means any real, fictitious, reserved, registered, or assumed name of an entity.

(17)
"Notice" is defined in KRS 271B.1-410.

(18)[(17)]
"Person" includes individual and entity.

(19)[(18)]
"Principal office" means the office (in or out of this state) so designated in writing to the Secretary of State where the principal executive offices of a domestic or foreign corporation are located.

(20)[(19)]
"Proceeding" includes civil suit and criminal, administrative, and investigatory action.

(21)
“Real name” shall have the meaning set forth in KRS 365.015.

(22)[(20)]
"Record date" means the date established under Subtitle 6 or 7 on which a corporation determines the identity of its shareholders and their shareholdings for purposes of this chapter. The determinations shall be made as of the close of business on the record date, unless another time for doing so is specified when the record date is fixed.

(23)[(21)]
"Secretary" means the corporate officer to whom the board of directors has delegated responsibility under subsection (3) of KRS 271B.8-400 for custody of the minutes of the meetings of the board of directors and of the shareholders and for authenticating records of the corporation.

(24)[(22)]
"Share" means the unit into which the proprietary interests in a corporation are divided.

(25)[(23)]
"Shareholder" means the person in whose name shares are registered in the records of a corporation or the beneficial owner of shares to the extent of the rights granted by a nominee certificate on file with a corporation.

(26)[(24)]
"Sign" or "signature" includes any manual, facsimile, or conformed or electronic signature.

(27)[(25)]
"State" when referring to a part of the United States, includes a state and Commonwealth (and their agencies and governmental subdivisions) and a territory, and insular possession (and their agencies and governmental subdivisions) of the United States.

(28)[(26)]
"Subscriber" means a person who subscribes for shares in a corporation, whether before or after incorporation.

(29)[(27)]
"United States" includes district, authority, bureau, commission, department, and any other agency of the United States.

(30)[(28)]
"Voting group" means all shares of one (1) or more classes or series that under the articles of incorporation or this chapter are entitled to vote and be counted together collectively on a matter at a meeting of shareholders. All shares entitled by the articles of incorporation or this chapter to vote generally on the matter are for that purpose a single voting group.

Section 6.   KRS 271B.1-410 is amended to read as follows:

(1)
Notice under this chapter shall be in writing unless oral notice is reasonable under the circumstances. Notice by electronic transmission is written notice.

(2)
Notice may be communicated in person; by mail or other method of delivery; or by telephone, voice mail, or other electronic means. If these forms of personal notice are impracticable, notice may be communicated by a newspaper of general circulation in the area where published; or by radio, television, or other form of public broadcast communication.

(3)
Written notice by a domestic or foreign corporation to its shareholder, if in a comprehensible form, shall be effective:

(a)
Upon deposit in the United States mail, if mailed postpaid and correctly addressed to the shareholder's address shown in the corporation's current record of shareholders; or

(b)
When electronically transmitted to the shareholder in a manner authorized and in accordance with the shareholder's instructions, if any.

(4)
Written notice to a domestic or foreign corporation (authorized to transact business in this state) may be addressed to its registered agent at its registered office or to the corporation or its secretary at its principal office shown in its most recent annual report or, in the case of a domestic corporation that has not yet delivered an annual report, in its articles of incorporation, or, in the case of a foreign corporation that has not yet delivered an annual report, in its application for a certificate of authority.

(5)
Except as provided in subsections (3) and (4) of this section, written notice, if in a comprehensible form, shall be effective at the earliest of the following:

(a)
When received;

(b)
Five (5) days after its deposit in the United States mail, if mailed postpaid and correctly addressed; or

(c)
On the date shown on the return receipt, if sent by registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of the addressee.

(6)
Oral notice shall be effective when communicated if communicated in a comprehensible manner.

(7)
If this chapter prescribes notice requirements for particular circumstances, those requirements, shall govern. If articles of incorporation or bylaws prescribe notice requirements not inconsistent with this section or other provisions of this chapter, those requirements shall govern.

Section 7.   KRS 271B.2-030 is amended to read as follows:

(1)
Unless a delayed effective date is specified, the corporate existence shall begin when the articles of incorporation are filed by the Secretary of State.

(2)
The Secretary of State's filing of the articles of incorporation shall be conclusive proof that the incorporators satisfied all conditions precedent to incorporation, except in a proceeding[proceedings] by the state to cancel or revoke the incorporation or involuntarily dissolve the corporation.

Section 8.   KRS 271B.2-050 is amended to read as follows:

(1)
After incorporation:

(a)
If initial directors are named in the articles of incorporation, the initial directors shall hold an organizational[organization] meeting, at the call of a majority of the directors, to complete the organization of the corporation by appointing officers, adopting bylaws, and carrying on any other business brought before the meeting;

(b)
If initial directors are not named in the articles, the incorporator or incorporators shall hold an organizational[organization] meeting at the call of a majority of the incorporators:

1.
To elect directors and complete the organization of the corporation; or

2.
To elect a board of directors who shall complete the organization of the corporation.

(2)
Action required or permitted by this chapter to be taken by incorporators at an organizational[organization] meeting may be taken without a meeting if the action taken is evidenced by one (1) or more written consents describing the action taken and signed by each incorporator.

(3)
An organizational[organization] meeting may be held in or out of this state.

Section 9.   KRS 271B.2-070 is amended to read as follows:

(1)
Unless the articles of incorporation provide otherwise, the board of directors of a corporation may adopt bylaws to be effective only in an emergency defined in subsection (4) of this section. The emergency bylaws, which are subject to amendment or repeal by the shareholders, may make all provisions necessary for managing the corporation during the emergency, including:

(a)
Procedures for calling a meeting of the board of directors;

(b)
Quorum requirements for the meeting; and

(c)
Designation of additional or substitute directors.

(2)
All provisions of the regular bylaws consistent with the emergency bylaws[ shall] remain effective during the emergency. The emergency bylaws are[shall] not[ be] effective after the emergency ends.

(3)
Corporate action taken in good faith in accordance with the emergency bylaws:

(a)
Shall bind the corporation; and

(b)
Shall not be used to impose liability on a corporate director, officer, employee, or agent.

(4)
An emergency exists[shall exist] for purposes of this section if a quorum of the corporation's directors cannot readily be assembled because of some catastrophic event.

Section 10.   KRS 271B.3-010 is amended to read as follows:

(1)
Every corporation incorporated under this chapter has[shall have] the purpose of engaging in any lawful business[,] unless a more limited purpose is set forth in the articles of incorporation.

(2)
A corporation engaging in a business that is subject to regulation under another statute of this state may incorporate under this chapter only if permitted by, and subject to all limitations of, the other statute.

Section 11.   KRS 271B.4-010 is amended to read as follows:

(1)
A corporate name:

(a)
Shall contain the word "corporation," "incorporated," "company," or "limited," or the abbreviation "corp.," "inc.," "co.," or "ltd.," or words or abbreviations of like import in another language; and

(b)
Shall not contain language stating or implying that the corporation is organized for a purpose other than that permitted by KRS 271B.3-010 and its articles of incorporation.

(2)
Except as authorized by subsections (3) and (4) of this section, a corporate name must be distinguishable[ upon the records of the Secretary of State] from any name of record with the Secretary of State[:

(a)
The corporate name of a corporation incorporated or authorized to transact business in this state;

(b)
A corporate name reserved or registered under KRS 271B.4-020 or 271B.4-030;

(c)
The fictitious name adopted by a foreign corporation authorized to transact business in this state because its real name is unavailable;

(d)
The corporate name of a not-for-profit corporation incorporated or authorized to transact business in this state; and

(e)
A name filed with the Secretary of State under KRS Chapter 362 or 365].

(3)
A corporation may apply to the Secretary of State for authorization to use a name that is not distinguishable upon the Secretary of State's[his] records from one (1) or more of the names described in subsection (2) of this section. The Secretary of State shall authorize use of the name applied for if:

(a)
The other entity[corporation] consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying corporation; or

(b)
The applicant delivers to the Secretary of State a certified copy of the final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state.

(4)
A corporation may use the name (including the fictitious name) of another entity[domestic or foreign corporation] that is used in this state if the other entity[corporation] is incorporated or authorized to transact business in this state and the proposed user corporation:

(a)
Has merged with the other entity[corporation];

(b)
Has been formed by reorganization of the other entity[corporation]; or

(c)
Has acquired all or substantially all of the assets, including the corporate name, of the other entity[corporation].

(5)
This chapter does not control the use of assumed[fictitious] names.

(6)
The filing of articles of incorporation under the particular corporate name shall not automatically prevent the use of that name or protect that name from use by other persons.

Section 12.   KRS 271B.4-020 is amended to read as follows:

(1)
A person may reserve the exclusive use of a corporate name, including a fictitious name, for a foreign corporation whose corporate name is not available, by delivering an application to the Secretary of State for filing. The application shall set forth the name and address of the applicant and the name proposed to be reserved. If the Secretary of State finds that the corporate name applied for is available, he shall reserve the name for the applicant's exclusive use for a[ nonrenewable] one hundred twenty (120) day period. Within thirty (30) days of the expiration of a reservation, the holder thereof may apply to renew the reservation on such form as shall be provided by the Secretary of State. The renewal shall be effective as of the expiration of the current reservation and shall renew the reservation for an additional one hundred twenty (120) days from the expiration.
(2)
The owner of a reserved corporate name may transfer the reservation to another person by delivering to the Secretary of State a signed notice of the transfer that states the name and address of the transferee.

(3)
The holder of a reserved corporate name may cancel the reservation by delivery to the Secretary of State of a notice of cancellation, executed by the applicant for whom the name was reserved, that states the reserved name and its date of reservation.

Section 13.   KRS 271B.4-030 is amended to read as follows:

(1)
A foreign corporation may register its corporate name, or its corporate name with any addition required by KRS 271B.15-060, if the name is distinguishable upon the records of the Secretary of State as required under subsection (2) of Section 11 of this Act[from the corporate names that are not available under subsection (2)(c) of KRS 271B.4-010].

(2)
A foreign corporation shall register its corporate name, or its corporate name with any addition required by KRS 271B.15-060, by delivering to the Secretary of State for filing an application:

(a)
Setting forth its corporate name, or its corporate name with any addition required by KRS 271B.15-060, the state or country and date of its incorporation, and a brief description of the nature of the business in which it is engaged; and

(b)
Accompanied by a certificate of existence (or a document of similar import) from the state or country of incorporation.

(3)
The name shall be registered for the applicant's exclusive use upon the effective date of the application.

(4)
A foreign corporation whose registration is effective may renew it for successive years by delivering to the Secretary of State for filing a renewal application, which complies with the requirements of subsection (2) of this section, between October 1 and December 31 of the preceding year. The renewal application when filed shall renew the registration for the following calendar year.

(5)
A foreign corporation whose registration is effective may thereafter qualify as a foreign corporation under the registered name or consent in writing to the use of that name by a corporation thereafter incorporated under this chapter or by another foreign corporation thereafter authorized to transact business in this state. The registration shall terminate when the domestic corporation is incorporated or the foreign corporation qualifies or consents to the qualification of another foreign corporation under the registered name.

Section 14.   KRS 271B.6-010 is amended to read as follows:

(1)
The articles of incorporation shall prescribe the classes of shares and series of shares within a class, and the number of shares of each class and series that the corporation is authorized to issue. If more than one (1) class or series of shares is authorized, the articles of incorporation shall prescribe a distinguishing designation for each class or series, and, prior to the issuance of shares of a class or series, the preferences, limitations, and relative rights of that class or series must be described in the articles of incorporation. All shares of a class shall have preferences, limitations, and relative rights identical with those of other shares of the same class except to the extent otherwise permitted by KRS 271B.6-020.

(2)
The articles of incorporation shall authorize:

(a)
One (1) or more classes or series of shares that together have unlimited voting rights; and

(b)
One (1) or more classes or series of shares (which may be the same class or classes as those with voting rights) that together are entitled to receive the net assets of the corporation upon dissolution.

(3)
The articles of incorporation may authorize one (1) or more classes or series of shares that:

(a)
Have special, conditional, or limited voting rights, or no right to vote, except to the extent otherwise provided[prohibited] by this chapter;

(b)
Are redeemable or convertible as specified in the articles of incorporation:

1.
At the option of the corporation, the shareholder, or another person or upon the occurrence of a designated event;

2.
For cash, indebtedness, securities, or other property; or

3.
In a designated amount or in an amount determined in accordance with a designated formula or by reference to extrinsic data or events;

(c)
Entitle the holders to distributions calculated in any manner, including dividends that may be cumulative, noncumulative, or partially cumulative; or

(d)
Have preference over any other class or series of shares with respect to distributions, including dividends and distributions upon the dissolution of the corporation.

(4)
Terms of shares may be made dependent upon facts objectively ascertainable outside the articles of incorporation in accordance with subsection (12) of Section 1 of this Act.

(5)
The description of the designations, preferences, limitations, and relative rights of share classes in subsection (3) of this section shall not be considered exhaustive.

Section 15.   KRS 271B.6-270 is amended to read as follows:

(1)
The articles of incorporation, bylaws, an agreement among shareholders, or an agreement between shareholders and the corporation may impose restrictions on the transfer or registration of transfer of shares of the corporation. A restriction shall not affect shares issued before the restriction was adopted unless the holders of the shares are parties to the restriction agreement or voted in favor of the restriction.

(2)
A restriction on the transfer or registration of transfer of shares shall be valid and enforceable against the holder, or a transferee of the holder, if the restriction is authorized by this section, and the holder or transferee has actual knowledge of the restriction or its existence is noted conspicuously on the front or back of the certificate, or is contained in the information statement required by subsection (2) of KRS 271B.6-260. Unless so noted or contained, a restriction is not enforceable against a person without knowledge of the restriction.

(3)
A restriction on the transfer or registration of transfer of shares shall be authorized:

(a)
To maintain the corporation's status when it is dependent on the number or identity of its shareholders;

(b)
To preserve exemptions under federal or state securities law;

(c)
In connection with shares issued by the corporation to its officers, directors, employees, or independent contractors, including as equity based compensation under the Internal Revenue Code; or

(d)
For any other reasonable purpose.

(4)
A restriction on the transfer or registration of transfer of shares may without limitation:

(a)
Obligate the shareholder first to offer the corporation or other persons (separately, consecutively, or simultaneously) an opportunity to acquire the restricted shares;

(b)
Obligate the corporation or other persons (separately, consecutively, or simultaneously) to acquire or transfer the restricted shares;

(c)
Obligate a shareholder to transfer the restricted shares to the corporation or other persons for an agreed price or a price based on a valuation formula, including an obligation to transfer the shares for an amount equal to the original consideration paid for the shares;

(d)
Require the corporation, the holders of any class of its shares, or another person to approve the transfer of the restricted shares, if the requirement is not manifestly unreasonable; or

(e)
Prohibit the transfer of the restricted shares to designated persons or classes of persons, if the prohibition is not manifestly unreasonable.

(5)
For purposes of this section, "shares" includes a security convertible into or carrying a right to subscribe for or acquire shares.

Section 16.   KRS 271B.7-210 is amended to read as follows:

(1)
Except as provided in subsections (2) and (4) of this section or unless the articles of incorporation provide otherwise, each outstanding share, regardless of class, shall be entitled to one (1) vote on each matter voted on at a shareholders' meeting. Only shares shall be entitled to vote.

(2)
Absent special circumstances, the shares of a corporation shall not be entitled to vote if they are owned, directly or indirectly, by an entity[a second corporation], domestic or foreign, and the[ first] corporation controls[owns], directly or indirectly, the entity’s determination to vote, and how to vote, the shares[a majority of the shares entitled to vote for directors of the second corporation].

(3)
Subsection (2) of this section shall not limit the power of a corporation to vote any shares, including its own shares, held by it in a fiduciary capacity.

(4)
Redeemable shares shall not be entitled to vote after notice of redemption is mailed to the holders and a sum sufficient to redeem the shares has been deposited with a bank, trust company, or other financial institution under an irrevocable obligation to pay the holders the redemption price on surrender of the shares.

Section 17.   KRS 271B.7-270 is amended to read as follows:

(1)
The articles of incorporation may provide for a greater quorum or voting requirement for shareholders (or voting groups of shareholders) than is provided for by this chapter.

(2)
An amendment to the articles of incorporation that adds, changes, or deletes a greater quorum or voting requirement shall meet the same quorum requirement and be adopted by the same vote and voting groups required to take action under the quorum and voting requirements then in effect or proposed to be adopted, whichever is greater.

Section 18.   KRS 271B.8-220 is amended to read as follows:

(1)
Unless the articles of incorporation or bylaws provide otherwise, regular meetings of the board of directors may be held without notice of the date, time, place, or purpose of the meeting.

(2)
Unless the articles of incorporation or bylaws provide for a longer or shorter period, special meetings of the board of directors shall be preceded by at least two (2) days' notice of the date, time, and place of the meeting. The notice need not[Unless otherwise provided by the articles of incorporation or bylaws, the notice shall not be required to] describe the purpose of the special meeting unless required by the articles of incorporation or bylaws.

Section 19.   KRS 271B.8-570 is amended to read as follows:

A corporation may purchase and maintain insurance on behalf of an individual who is or was a director, officer, employee, or agent of the corporation, or who, while a director, officer, employee or agent of the corporation, is or was serving at the request of the corporation as a director, officer, manager, partner, trustee, employee, or agent of another entity, or of an[foreign or domestic corporation, partnership, joint venture, trust,] employee benefit plan, or other enterprise, against liability asserted against or incurred by him in that capacity or arising from his status as a director, officer, manager, employee, or agent, whether or not the corporation would have power to indemnify him against the same liability under KRS 271B.8-510 or 271B.8-520.

Section 20.   KRS 271B.14-210 is amended to read as follows:

(1)
If the Secretary of State determines that one (1) or more grounds exist under KRS 271B.14-200 for dissolving a corporation, he shall serve the corporation with written notice of his determination, by mailing such notice by first class mail to the corporation at its principal place of business address[registered office].

(2)
If the corporation does not correct each ground for dissolution or demonstrate to the reasonable satisfaction of the Secretary of State that each ground determined by the Secretary of State does not exist within sixty (60) days from the date on which the notice was mailed, the Secretary of State shall administratively dissolve the corporation by signing a certificate of dissolution that recites the ground or grounds for dissolution and its effective date. The Secretary of State shall file the original of the certificate and serve a copy on the corporation by mailing such notice by first class mail to the corporation at its principal place of business address[registered office].

(3)
A corporation administratively dissolved continues its corporate existence but may not carry on any business except that necessary to wind up and liquidate its business and affairs under KRS 271B.14-050 and notify claimants under KRS 271B.14-060 and 271B.14-070.

(4)
The administrative dissolution of a corporation shall not terminate the authority of its registered agent.

Section 21.   KRS 271B.15-050 is amended to read as follows:

(1)
A certificate of authority shall authorize the foreign corporation to which it is issued to transact business in this state subject, however, to the right of the state to revoke the certificate as provided in this chapter.

(2)
A foreign corporation with a valid certificate of authority shall have the same but no greater rights and shall have the same but no greater privileges as, and except as otherwise provided by this chapter shall be subject to the same duties, restrictions, penalties and liabilities now or later imposed on, a domestic corporation of like character.

(3)
This chapter shall not authorize this state to regulate the organization or internal affairs, including the inspection of corporate books, records, and documents, of a foreign corporation authorized to transact business in this state.

Section 22.   KRS 271B.15-060 is amended to read as follows:

(1)
If the real[corporate] name of a foreign corporation does not satisfy the requirements of KRS 271B.4-010, the foreign corporation to obtain or maintain a certificate of authority to transact business in this state:

(a)
May add the word "corporation," "incorporated," "company," or "limited," or the abbreviation "corp.," "inc.," "co.," or "ltd.," to its real[corporate] name for use in this state; or

(b)
May use a fictitious name to transact business in this state if its real name is unavailable and it delivers to the Secretary of State for filing a copy of the resolution of its board of directors, certified by its secretary, adopting the fictitious name.

(2)
Except as authorized by subsections (3) and (4) of this section, the real or fictitious[corporate] name [(including a fictitious name)] of a foreign corporation shall be distinguishable upon the records of the Secretary of State from any name of record with the Secretary of State[:

(a)
The corporate name of a corporation incorporated or authorized to transact business in this state;

(b)
A corporate name reserved or registered under KRS 271B.4-020 or 271B.4-030;

(c)
The fictitious name of another foreign corporation authorized to transact business in this state;

(d)
The corporate name of a not-for-profit corporation incorporated or authorized to transact business in this state; or

(e)
A name filed with the Secretary of State under KRS Chapter 362 or 365].

(3)
A foreign corporation may apply to the Secretary of State for authorization to use in this state a[the] name[ of another corporation (incorporated or authorized to transact business in this state)] that is not distinguishable from a name of record with the Secretary of State[upon his records] from the name applied for. The Secretary of State shall authorize use of the name applied for if:

(a)
The other entity[corporation] consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying corporation; or

(b)
The applicant delivers to the Secretary of State a certified copy of a final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state.

(4)
A foreign corporation may use in this state the name (including the fictitious name) of another domestic or foreign entity[corporation] that is used in this state if the other entity[corporation] is incorporated or authorized to transact business in this state and the foreign entity[corporation]:

(a)
Has merged with the other entity[corporation];

(b)
Has been formed by reorganization of the other entity[corporation]; or

(c)
Has acquired all or substantially all of the assets, including the[ corporate] name, of the other entity[corporation].

(5)
If a foreign corporation authorized to transact business in this state changes its real[corporate] name to one that does not satisfy the requirements of KRS 271B.4-010, it shall not transact business in this state under the changed name until it adopts a fictitious[name] satisfying the requirements of KRS 271B.4-010 and obtains an amended certificate of authority under KRS 271B.15-040.

Section 23.   KRS 271B.16-220 is amended to read as follows:

(1)
Each domestic corporation, and each foreign corporation authorized to transact business in this state, shall deliver to the Secretary of State for filing an annual report that sets forth:

(a)
The name of the corporation and the state or country under whose law it is incorporated;

(b)
The address of its registered office and the name of its registered agent at that office in this state;

(c)
The address of its principal office; and

(d)
The names and business addresses of its directors and principal officers;

(2)
Information in the annual report shall be current as of the date the annual report is executed on behalf of the corporation.

(3)
The first annual report shall be delivered to the Secretary of State between January 1 and June 30 of the year following the calendar year in which a domestic corporation was incorporated or a foreign corporation was authorized to transact business. Subsequent annual reports shall be delivered to the Secretary of State between January 1 and June 30 of the following calendar years.

(4)
If an annual report does not contain the information required by this section, the Secretary of State shall promptly notify the reporting domestic or foreign corporation in writing and return the report to it for correction.

(5)
A domestic or foreign corporation may amend the information in its last filed annual report by delivery to the Secretary of State of an amendment to the annual report on such form as is provided by the Secretary of State.
Section 24.   KRS 272.010 is amended to read as follows:

(1)
As used in KRS 272.020 to 272.050:

(a)
"Cooperative corporation" means a business concern that distributes the net profit of its business by first paying a fixed dividend upon its stock, if any, and then prorating the remainder of its profits as patronage refunds to its stockholders, members or customers, as provided in bylaws;

(b)
"Patronage refund" means the portion of net profit returned to member patrons or to all patrons in proportion to their patronage. In the case of an employee cooperative in which only employees are voting members, "patronage" means the amount or value of work performed by an employee, as provided in bylaws;

(c)
"Stockholder" means the holder of voting stock in a cooperative corporation organized with shares;

(d)
"Member" means the holder of a membership in a cooperative corporation organized with memberships;

(e)
"Membership" means a lifetime payment made to a cooperative corporation to secure or provide services, not made in expectation of dividend or profit, and without any redemption value except at time of dissolution. The articles of incorporation or bylaws may specify the conditions under which a membership may be terminated;[ and]
(f)
"Nonprofit basis" means that no part of the income or profit of the cooperative corporation is distributable to its members, directors or officers except in the form of patronage refunds; and

(g)
“Entity” includes corporation and foreign corporation; not-for-profit corporation; profit and not-for-profit unincorporated association; business or statutory trust; estate; partnership; trust; two (2) or more persons having a joint or common economic interest; and state, United States, and foreign government.

(2)
As used in KRS 272.360 to 272.510, unless the content for such requires otherwise, the term:

(a)
"Livestock" shall mean sheep, cattle, hogs, horses, jacks, mules, poultry or any other animal or bird commonly kept on the farm;

(b)
"Farmer" shall mean any individual, firm, partnership, limited partnership, limited liability company, corporation or farm management group which derives a portion or all of its income from the production of live stock domiciled on a farm within the Commonwealth;

(c)
"Member" shall include actual members of the association organized under KRS 272.360 to 272.510;

(d)
"Association" means any corporation organized under KRS 272.360 to 272.510; and

(e)
"Department" shall mean the Department of Agriculture.

(3)
Associations organized under KRS 272.360 to 272.510 shall be termed nonprofit inasmuch as they are not organized to make profit for themselves.

Section 25.   KRS 272.050 is amended to read as follows:

No corporation, partnership, limited partnership, limited liability company, or other entity[association or company] doing business for profit in this state shall use the title "cooperative" as any part of its name unless it has complied with the provisions of KRS 272.020 to 272.050. 

Section 26.   KRS 272.131 is amended to read as follows:

(1)
The articles of incorporation of each association shall state:

(a)
The name of the association;

(b)
The purposes for which it is formed;

(c)
The place where its principal business will be transacted;

(d)
The period of duration, which may be perpetual. When the articles of incorporation fail to state the period of duration, it shall be considered perpetual. Any association heretofore or hereafter organized for a period less than perpetual, may, by amendment to its articles of incorporation, extend the period of its duration for a specified period or perpetually;

(e)
The names and addresses (not less than five (5)) of those who are to serve as directors for the first term or until the election of their successors;

(f)
If organized without capital stock, whether the property rights and interest of each member shall be equal or unequal; and if unequal, the articles shall set forth the general rules applicable to all members by which the property rights and interests, respectively, of each member shall be determined and fixed; and the association shall have the power to admit new members who shall be entitled to share in the property of the association with the old members in accordance with the general rules. These provisions of the articles of incorporation shall not be altered, amended, or repealed except by the affirmative vote of not less than two-thirds (2/3) of the votes entitled to be cast by members present in person, or by proxy (if permitted by the bylaws), and voting thereon at any regular or special meeting; and

(g)
If organized with capital stock, the authorized amount of the stock and the number of shares into which it is divided and the par value thereof. Capital stock may be divided into preferred and common stock. The articles of incorporation must contain a statement of the number of shares of stock to which preference is granted and the number of shares of stock to which no preference is granted and the nature and extent of the preference and the privileges granted to each. No specific amount of the capital stock authorized is required to be subscribed before the association may transact business with other than its members; the board may determine the amount of capital stock to be issued as the business of the association may justify or demand, from time to time, within the amount of the total authorization.

(2)
The articles of incorporation may contain any provision consistent with law with respect to management, regulation, government, financing, indebtedness, membership, the establishment of voting districts and the election of delegates for representative purposes, the issuance, retirement and transfer of its stock, if formed with capital stock, or any provisions relative to the way or manner in which it shall operate with respect to its members, officers, or directors, and any other provisions relating to its affairs; but nothing set forth in this section shall be construed as limiting any of the rights or powers otherwise given to such associations.

(3)
The articles of incorporation must be subscribed by the incorporators and acknowledged by one of them before an officer authorized by the laws of this state to take and certify acknowledgments of deeds and conveyances; and shall be filed and recorded in accordance with the statute relating to corporations generally; and when so filed, the articles of incorporation, or certified copies thereof, shall be received in all the courts of this state, and other places, as prima facie evidence of the facts contained therein, and of the due incorporation of the association. A copy of the articles of incorporation, indorsed by the secretary of state with the fact and time of recording in his office, shall be filed with the dean of the College of Agriculture of the University of Kentucky and with the Commissioner of the Department of Agriculture.

(4)
Except as authorized by subsections (5) and (6) of this section, the name of an association shall be distinguishable from any name of record with the Secretary of State.

(5)
An association may apply to the Secretary of State for authorization to use a name that is not distinguishable from a name of record with the Secretary of State. The Secretary of State shall authorize use of the name applied for if:

(a)
The other entity consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying corporation; or 

(b)
The applicant delivers to the Secretary of State a certified copy of the final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state.

(6)
An association may use the name (including the fictitious name) of another entity that is used in this state if the other entity is incorporated, organized, or authorized to transact business in this state and the proposed user association:

(a)
Has merged with the other entity;

(b)
Has been formed by reorganization of the other entity; or

(c)
Has acquired all or substantially all of the assets, including the name, of the other entity.

(7)
This chapter does not control the use of assumed names.

(8)
The filing of articles of incorporation under the particular name shall not automatically prevent the use of that name or protect that name from use by other persons.

Section 27.   KRS 273.161 is amended to read as follows:

As used in KRS 273.163 to 273.387, unless the context otherwise requires, the term:

(1)
"Corporation" or "domestic corporation" means a nonprofit corporation subject to the provisions of KRS 273.163 to 273.387, except a foreign corporation;

(2)
"Foreign corporation" means a nonprofit corporation organized under laws other than the laws of this state;

(3)
"Nonprofit corporation" means a corporation no part of the income or profit of which is distributable to its members, directors or officers;

(4)
"Articles of incorporation" means the original or restated articles of incorporation or articles of consolidation and all amendments thereto, including articles of merger;

(5)
"Bylaws" means the code or codes of rules adopted for the regulation or management of the affairs of the corporation irrespective of the name or names by which such rules are designated;

(6)
"Member" means one having membership rights in a corporation in accordance with the provisions of its articles of incorporation or bylaws;

(7)
"Board of directors" means the group of persons vested with the management of the affairs of the corporation irrespective of the name by which group is designated;

(8)
"Insolvent" means inability of a corporation to pay its debts as they become due in the usual course of its affairs;

(9)
"Principal office" means the office (in or out of this state) so designated in the annual report where the principal executive offices of a domestic or foreign corporation are located;

(10)
"Secretary" means the corporate officer to whom the board of directors has delegated responsibility for custody of the minutes of the meetings of the board of directors and the members and for authenticating records of the corporation;

(11)
"Individual" includes the estate of an incompetent or deceased individual;

(12)
"Entity" includes corporation and foreign corporation; not-for-profit corporation; profit and not-for-profit unincorporated association; business or statutory trust, estate, partnership, limited partnership, limited liability company, trust, and two (2) or more persons having a joint or common economic interest; and state, United States, and foreign government; and

(13)
"Person" includes individual and entity.

(14)
“Name of record with the Secretary of State” means any real, fictitious, reserved, registered, or assumed name of an entity; and

(15)
“Real name” shall have the meaning set forth in KRS 365.015.
Section 28.   KRS 272.390 is amended to read as follows:

Each association formed under KRS 272.360 to 272.510 must prepare and file articles of incorporation, setting forth: 

(1)
The name of the association. 

(2)
The place where its principal business will be transacted. 

(3)
The term for which it is to exist; the number of directors thereof which must not be less than five (5) and may be any number in excess thereof; the term of office of such directors; and the names and addresses of those who are to serve as incorporating directors for the first term, or until election and qualification of their successors. 

(4)
The property rights of the members and whether the interest of each member will be equal or unequal; and if unequal, the rule or rules applicable to all members by which the property rights and interests, respectively, of each member shall be determined and fixed; and provision for the admission of new members who shall be entitled to share in the property of the association with the old members, in accordance with such general rule or rules.

(5)
Except as authorized by subsections (6) and (7) of this section, the name of an association must be distinguishable from any name of record with the Secretary of State.

(6)
An association may apply to the Secretary of State for authorization to use a name that is not distinguishable from any name of record with the Secretary of State. The Secretary of State shall authorize use of the name applied for if: 

(a)
The other entity consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying association; or
(b)
The applicant delivers to the Secretary of State a certified copy of the final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state.
(7)
An association may use the name (including the fictitious name) of another entity that is used in this state if the other entity is incorporated, organized, or authorized to transact business in this state and the proposed user association:

(a)
Has merged with the other entity;

(b)
Has been formed by reorganization of the other entity; or 

(c)
Has acquired all or substantially all of the assets, including the name, of the other entity.

(8)
This chapter does not control the use of assumed names.

(9)
The filing of articles of incorporation under the particular name shall not automatically prevent the use of that name or protect that name from use by other persons.

Section 29.   KRS 273.177 is amended to read as follows:

(1)
The corporate name shall include the word "corporation" or "incorporated" or the abbreviation "Inc.," or the word "company" or the abbreviation "Co."; but if the word "company" or the abbreviation "Co." is used, it may not be immediately preceded by the word "and" or the abbreviation "&." The provisions of this subsection shall not affect the right of any corporation existing on June 13, 1968, to continue the use of its name.

(2)
Except as authorized by subsection (3) of this section, a corporate name shall be distinguishable[ upon the records of the Secretary of State] from any name of record with the Secretary of State[:

(a)
The corporate name of a corporation incorporated or authorized to transact business in this state;

(b)
A corporate name reserved or registered under KRS 271B.1-300;

(c)
The fictitious name adopted by a foreign corporation authorized to transact business in this state because its real name is unavailable;

(d)
The corporate name of a not-for-profit corporation incorporated or authorized to transact business in this state; and

(e)
A name filed with the Secretary of State under KRS Chapter 362 or 365].

(3)
A corporation may apply to the Secretary of State for authorization to use a name that is not distinguishable from a name of record with the Secretary of State[upon his records from one (1) or more of the names described in subsection (2) of this section]. The Secretary of State shall authorize use of the name applied for if:

(a)
The other entity[corporation] consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying corporation; or

(b)
The applicant delivers to the Secretary of State a certified copy of the final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state.

(4)
The corporate name shall not contain any word or phrase which indicates or implies that it is organized for any purpose not permitted under KRS 273.161 to 273.390.

(5)
This chapter shall not control the use of assumed[fictitious] names.

(6)
The filing of articles of incorporation under the particular corporate name shall not automatically prevent the use of that name or protect that name from use by other persons.

(7)
The assumption of a name in violation of this section shall not affect or vitiate the corporate existence; but the courts of this state having equity jurisdiction may, upon the application of the state or of any person interested or affected, enjoin such corporation from doing business under a name assumed in violation of this section, although a certificate of incorporation may have been issued.

Section 30.   KRS 273.178 is amended to read as follows:

(1)
A person may reserve the exclusive use of a corporate name, including a fictitious name for a foreign corporation whose corporate name is not available, by delivering an application to the Secretary of State for filing. The application shall set forth the name and address of the applicant and the name proposed to be reserved. If the Secretary of State finds that the corporate name applied for is available, he shall reserve the name for the applicant's exclusive use for a nonrenewable period of one hundred twenty (120) days.

(2)
The owner of a reserved corporate name may transfer the reservation to another person by delivering to the Secretary of State a signed notice of the transfer that states the name and address of the transferee.

(3)
The holder of a reserved corporate name may cancel the reservation by delivery to the Secretary of State of a notice of cancellation, executed by the applicant for whom the name was reserved, that states the reserved name and its date of reservation.

Section 31.   KRS 273.179 is amended to read as follows:

(1)
A foreign corporation may register its corporate name, or its corporate name with any addition required by KRS 273.364, if the name is distinguishable upon the records of the Secretary of State as required by subsection (2) of Section 29 of this Act[from the corporate names that are not available under KRS 273.177].

(2)
A foreign corporation shall register its corporate name, or its corporate name with any addition required by KRS 273.364, by delivering to the Secretary of State for filing an application:

(a)
Setting forth its corporate name, or its corporate name with any addition required by KRS 273.364, the state or country and date of its incorporation, and a brief description of the nature of the business in which it is engaged; and

(b)
Accompanied by a certificate of existence, or a document of similar import, from the state or country of incorporation.

(3)
The name shall be registered for the applicant's exclusive use upon the effective date of the application.

(4)
A foreign corporation whose registration is effective may renew it for successive years by delivering to the Secretary of State for filing a renewal application, which complies with the requirements of subsection (2) of this section, between October 1 and December 31 of the preceding year. The renewal application, when filed, shall renew the registration for the following calendar year.

(5)
A foreign corporation whose registration is effective may thereafter qualify as a foreign corporation under the registered name or consent in writing to the use of that name by a corporation thereafter incorporated under this chapter or by another foreign corporation thereafter authorized to transact business in this state. The registration shall terminate when the domestic corporation is incorporated or the foreign corporation qualifies or consents to the qualification of another foreign corporation under the registered name.

Section 32.   KRS 273.364 is amended to read as follows:

(1)
If the corporate name of a foreign corporation does not satisfy the requirements of KRS 273.177, the foreign corporation, in order to obtain or maintain a certificate of authority to transact business in this state:

(a)
May add the word "corporation," "incorporated," "company," or "limited," or the abbreviation "corp.," "inc.," "co.," or "ltd.," to its corporate name for use in this state; or

(b)
May use a fictitious name to transact business in this state, if its real name is unavailable and it delivers to the Secretary of State for filing a copy of the resolution of its board of directors, certified by its secretary, adopting the fictitious name.

(2)
Except as authorized by subsection (3) of this section, the corporate name, including a fictitious name, of a foreign corporation shall be distinguishable[ upon the records of the Secretary of State] from any name of record with the Secretary of State[:

(a)
The corporate name of a corporation incorporated or authorized to transact business in this state;

(b)
A corporate name reserved or registered under KRS 273.178 and 273.179;

(c)
The fictitious name of another foreign corporation authorized to transact business in this state;

(d)
The corporate name of a nonprofit corporation incorporated or authorized to transact business in this state; or

(e)
A name filed with the Secretary of State under KRS Chapter 362 or 365].

(3)
A foreign corporation may apply[ to the Secretary of State] for authorization to use in this state a[the] name[ of another corporation, incorporated or authorized to transact business in this state,] that is not distinguishable upon the[his] records of the Secretary of State from the name applied for. The Secretary of State shall authorize use of the name applied for if:

(a)
The other entity[corporation] consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying corporation; or

(b)
The applicant delivers to the Secretary of State a certified copy of a final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state.

(4)
If a foreign corporation authorized to transact business in this state changes its corporate name to one that does not satisfy the requirements of KRS 273.177, it may not transact business in this state under the changed name until it adopts a name satisfying the requirements of KRS 273.177 and obtains an amended certificate of authority under KRS 273.3611.

Section 33.   KRS 274.005 is amended to read as follows:

As used in this chapter, unless the context indicates otherwise:

(1)
"Professional service corporation" means a corporation organized under this chapter.

(2)
"Foreign professional service corporation" means a corporation for profit organized for the purpose of rendering professional services under a law other than the law of this state.

(3)
"Professional service" means any type of personal service to the public which requires as a condition precedent to the rendering of such service the obtaining of a license or other legal authorization and which, prior to the passage of this chapter and by reason of law or a professional code of ethics, could not be performed by a corporation. The personal services which come within the provisions of this chapter are the personal services rendered by, but not limited to, certified public accountants, public accountants, chiropractors, osteopaths, physicians and surgeons, doctors of medicine, doctors of dentistry, podiatrists, chiropodists, architects, veterinarians, optometrists and attorneys-at-law.

(4)
"Qualified person" means a natural person,[ general] partnership, limited liability company,[ registered limited liability partnership,] or professional service corporation which is eligible under this chapter to own shares issued by a professional service corporation.

(5)
"Regulating board" means the governmental agency which is charged by law with the licensing and regulation of the practice of the profession which the professional service corporation is organized to render.

Section 34.   KRS 274.015 is amended to read as follows:

(1)
One (1) or more individuals, each of whom is licensed to render the same professional service or who are licensed to render related professional services such that applicable licensing laws and regulations would not prohibit the practice of such multiple professional services through a single business partnership, may incorporate and form a professional service corporation by filing articles of incorporation in the office of the Secretary of State. Such articles of incorporation shall meet the requirements of KRS Chapter 271B, and in addition to the information required by KRS 271B.2-020, such articles shall contain the following:

(a)
The designation of the profession or professions to be practiced through the professional service corporation.

(b)
The names and residence addresses of all the original shareholders of the professional service corporation.

(c)
A statement by the incorporator or incorporators that each of the incorporators, shareholders, not less than one half (1/2) of the directors, and each of the officers other than secretary and treasurer is a qualified person within the meaning of this chapter.

(2)
A[Any] professional service corporation formed under the provisions of this chapter[ shall], except as this chapter may otherwise provide, shall have the same powers, authority, duties, and liabilities[liability] as a corporation[corporations] formed under KRS Chapter 271B.

Section 35.   KRS 274.017 is amended to read as follows:

(1)
A professional service corporation may issue and a shareholder thereof may transfer or pledge shares, fractional shares, and rights or options to purchase shares only to:

(a)
Natural persons who are authorized by law in this state or in any other state or territory of the United States or the District of Columbia to render a professional service permitted by the articles of incorporation of the corporation;

(b)
Partnerships, domestic or foreign[General partnerships, including registered limited liability partnerships], in which all the partners are qualified persons with respect to such professional corporation and in which at least one (1) partner is authorized by the laws of[law in] this state to render a professional service permitted by the articles of incorporation of the corporation;

(c)
A professional limited liability company, domestic or foreign, authorized by law in this state to render a professional service permitted by the articles of organization of the limited liability company and the articles of incorporation of the corporation; and

(d)
Professional service corporations, domestic or foreign, authorized by law in this state to render a professional service permitted by the articles of incorporation of the corporation.

(2)
Any issuance or transfer of shares in violation of this section shall be void; however, nothing herein contained shall prohibit the transfer of shares of a professional corporation by operation of law or court decree.

Section 36.   KRS 274.019 is amended to read as follows:

No proxy for shares of a professional service corporation shall be valid unless it shall be given to a qualified person. A voting trust with respect to shares of a professional service corporation shall not be valid unless all the trustees and beneficiaries thereof are qualified persons, except that a voting trust may be validly continued for a period of ten (10) months after the death of a deceased beneficiary or for a period of five (5) months after a beneficiary has become a disqualified person. 

Section 37.   KRS 274.065 is amended to read as follows:

Nothing in this chapter shall restrict or limit in any manner the authority and duty of any regulating board of competent jurisdiction (a) to license individual persons rendering professional services, or (b) to regulate the practice of the profession which is within the jurisdiction of such regulating board, even though such person is an officer, director, shareholder or employee of a professional service corporation or engages in the practice of such profession through a professional service corporation.

Section 38.   KRS 274.077 is amended to read as follows:

The name of a domestic professional service corporation or of a foreign professional service corporation authorized to transact business in this state:

(1)
Shall contain the words "professional service corporation" or the abbreviation "P.S.C.";

(2)
Shall not contain any word or phrase which indicates or implies that it is organized for any purpose other than the purposes contained in its articles of incorporation;

(3)
Shall be distinguishable from any name of record with[upon the records of] the Secretary of State[ from the name of any domestic corporation existing under the laws of this state or any foreign corporation authorized to transact business in this state, or a name the exclusive right to which is, at the time, reserved in the manner provided in KRS Chapter 271B, or the name of a corporation which has in effect a registration of its corporate name as provided in KRS Chapter 271B, or the fictitious name adopted by a foreign corporation authorized to transact business in this state because its real name is unavailable, or a name filed with the Secretary of State under KRS 362.095, 362.420, or 365.015], except that this provision shall not apply if:

(a)[
Such similarity results from the use in the corporate name of personal names of its shareholders or former shareholders or of natural persons who were associated with a predecessor entity;

(b)]
The other entity[corporation or partnership] consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying corporation; or

(b)[(c)]
The applicant delivers to the Secretary of State a certified copy of the final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state; and

(4)
Shall otherwise conform to any rule promulgated by a regulating board[licensing authority] having jurisdiction of a professional service described in the articles of incorporation of such corporation.

Section 39.   KRS 275.380 is amended to read as follows:

(1)
Subject to the Constitution of this Commonwealth:

(a)
The laws of the state or other jurisdiction under which a foreign limited liability company is organized shall govern its organization and internal affairs, including the inspection of the books, records, and documents, and the liability of its members, except as provided in subsection (2) of this section; and

(b)
A foreign limited liability company shall not be denied registration by reason of any difference between the laws of another jurisdiction under which a foreign limited liability company is organized and the laws of this Commonwealth.

(2)
A certificate of authority obtained pursuant to this chapter shall not authorize a foreign limited liability company to exercise any powers or engage in any business that a domestic limited liability company is forbidden to exercise or engage in by the laws of this Commonwealth.

Section 40.   KRS 279.060 is amended to read as follows:

The words "Rural Electric Cooperative" shall not be used in the real, fictitious, or assumed name of any corporation, limited liability company, partnership, limited partnership, or other business entity other than one (1) formed under this chapter.

Section 41.   KRS 279.030 is amended to read as follows:

(1)
The articles of incorporation shall set forth:

(a)
The name of the corporation, which shall be distinguishable from any name of record with the Secretary of State[such as to distinguish it from any other corporation].

(b)
The purpose for which it is formed.

(c)
The place, including the county, where its principal office will be located.

(d)
A reasonable description of the territory in which its operations are to be conducted.

(e)
The number of directors.

(f)
The names and post office addresses of the directors who are to manage the affairs of the corporation for the first year of its existence, or until the first meeting called to elect directors, or until the successors of the first directors are elected and have qualified.

(g)
The period limited for the duration of the corporation, or that the corporation is to be perpetual.

(h)
If the corporation is organized without capital stock, the terms upon which members may be admitted and the terms upon which their membership shall terminate.

(i)
If the corporation is organized with capital stock, the amount of the stock, the number of shares into which it is divided and the par value.

(j)
If the capital stock is divided into common and preferred stock, as it may be, the number of shares to which preference is granted and the number of shares to which no preference is granted, and the nature and definite extent of the preference and privileges granted to each.

(2)
The articles of incorporation may contain any other lawful provision that the incorporators choose to insert for the purpose of regulating the business and affairs of the corporation, for the purpose of creating, defining, limiting or regulating the rights, powers and duties of the corporation and its board of directors and members, and the exercise of any such powers, or for the purpose of creating or defining the rights and privileges of the members of the corporation among themselves, including separation of members into classes or districts and providing for representation of each class or district on the board of directors.

(3)
A corporation may apply to the Secretary of State for authorization to use a name that is not distinguishable upon the Secretary of State’s records. The Secretary of State shall authorize use of the name applied for if:

(a)
The other entity consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying corporation; or

(b)
The applicant delivers to the Secretary of State a certified copy of the final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state.

(4)
A corporation may use the name (including the fictitious name) of another entity that is used in this state if the other entity is incorporated, organized, or authorized to transact business in this state and the proposed user corporation:

(a)
Has merged with the other entity;

(b)
Has been formed by reorganization of the other entity; or

(c)
Has acquired all or substantially all of the assets, including the name, of the other entity.

(5)
This chapter does not control the use of assumed names.

(6)
The filing of articles of incorporation under the particular name shall not automatically prevent the use of that name or protect that name from use by other persons.

Section 42.   KRS 279.340 is amended to read as follows:

(1)
The name of a cooperative shall include the words "Telephone," "Telecommunications," "Company" or "Corporation" and the abbreviation "Inc.," unless, in an affidavit made by its president or vice president, and filed with the Secretary of State, or in an affidavit made by a person signing articles of incorporation, consolidation, merger or conversion, which relate to such cooperative, and filed, together with any such articles, with the Secretary of State, it shall appear that the cooperative desires to do business in another state and is or would be precluded therefrom by reason of the inclusion of such words or either thereof in its name. The name may include the word "Cooperative."[ The name of a cooperative shall be distinct from the name of any other cooperative or corporation organized under the laws of, or authorized to do business in this state. ]
(2)
Except as authorized by subsections (3), (4), or (5) of this section, the name of a corporation shall be distinguishable from any name of record with the Secretary of State. 

(3)
This section shall not apply to any corporation which becomes subject to KRS 279.310 to 279.600 by complying with the provisions of KRS 279.470, which does business in this state pursuant to KRS 279.570 and which elects to retain a corporate name which does not comply with this section.

(4)
A corporation may apply to the Secretary of State for authorization to use a name that is not distinguishable from a name of record with the Secretary of State. The Secretary of State shall authorize use of the name applied for if:

(a)
The other entity consents to the use in writing and submits an undertaking in form satisfactory to the Secretary of State to change its name to a name that is distinguishable upon the records of the Secretary of State from the name of the applying corporation; or 
(b)
The applicant delivers to the Secretary of State a certified copy of the final judgment of a court of competent jurisdiction establishing the applicant's right to use the name applied for in this state.
(5)
A corporation may use the name (including the fictitious name) of another entity that is used in this state if the other entity is incorporated, organized, or authorized to transact business in this state and the proposed user corporation:

(a) Has merged with the other entity;
(b) Has been formed by reorganization of the other entity; or
(c) Has acquired all or substantially all of the assets, including the name, of the other entity.
(6)
This chapter does not control the use of assumed names. 

(7)
The filing of articles of incorporation under the particular name shall not automatically prevent the use of that name or protect that name from use by other persons.

Section 43.   KRS 362.403 is amended to read as follows:

The name of each limited partnership as set forth in its certificate of limited partnership:

(1)
Shall contain the word "Limited" or its abbreviation, "Ltd.";

(2)
Shall not contain the name of a limited partner unless:

(a)
That name is also the name of a general partner or the corporate name of a corporate general partner; or

(b)
The business of the limited partnership had been carried on under that name before the admission of that limited partner; and

(3)
Shall[ not be the same as, and shall] be distinguishable from any name of record with the Secretary of State[upon the records of the Secretary of State from, the name of any corporation or limited partnership organized under the laws of this state, or licensed or registered as a foreign corporation or foreign limited partnership in this state, or any assumed name which is registered with the Secretary of State or a name which at that time is reserved by another person under the laws of this state].

Section 44.   KRS 362.405 is amended to read as follows:

(1)
The exclusive right to the use of a name may be reserved by:

(a)
Any person intending to organize a limited partnership under KRS 362.403 to 362.525 and to adopt that name;

(b)
Any domestic limited partnership or any foreign limited partnership registered in this state which, in either case, intends to adopt that name;

(c)
Any foreign limited partnership intending to register in this state and adopt that name; or

(d)
Any person intending to organize a foreign limited partnership and intending to have it registered in this state and adopt that name.

(2)
The reservation shall be made by filing with the Secretary of State an application, executed by the applicant, to reserve a specified name. If the Secretary of State finds that the name is available for use by a domestic limited partnership or foreign limited partnership, it shall reserve the name for the exclusive use of the applicant for a nonrenewable period of one hundred twenty (120) days. The right to the exclusive use of a reserved name may be transferred to any other person by filing with the Secretary of State a notice of the transfer, executed by the applicant for whom the name was reserved and specifying the name and address of the transferee.


Within thirty (30) days of the expiration of a reservation, the holder thereof may apply to renew the reservation on such form as shall be provided by the Secretary of State. The renewal shall be effective as of the expiration of the current reservation and shall renew the reservation for an additional one hundred twenty (120) days from the expiration.

(3)
The holder of a reserved name may cancel the reservation by delivery to the Secretary of State of a notice of cancellation, executed by the applicant for whom the name was reserved, that states the reserved name and its date of reservation.

Section 45.   KRS 362.495 is amended to read as follows:

Subject to the Constitution of this state, the laws of the state under which a foreign limited partnership is organized shall govern its organization and internal affairs, including the inspection of the books, records, and documents of the foreign limited partnership, and the liability of its[ limited] partners; and a foreign limited partnership shall not be denied registration by reason of any difference between those laws and the laws of this state.

Section 46.   The General Assembly finds and declares that the amendment of KRS 271B.6-210, 271B.6-230, 271B.7-040, 271B.7-280, and 271B.8-080, as provided for in 2002 Ky. Acts, ch. 102, secs. 10, 11, 15, 18, and 19 respectively, are and were effective as of November 15, 2002.

Section 47.   The following KRS section is repealed:

274.087   Merger or consolidation.
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