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On page 2, after line 7, add the following:

"Section 3.   KRS 275.015 is amended to read as follows:

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

(1)
"Articles of organization" means the articles filed in conformity with the provisions of KRS 275.020 and 275.025, and those articles as amended or restated;

(2)
"Business entity" means a domestic or foreign limited liability company, corporation, partnership, limited partnership, business or statutory trust, and not-for-profit unincorporated association;

(3)
"Corporation" means a profit or nonprofit corporation formed under the laws of any state or a foreign country;

(4)
"Court" means every court having jurisdiction in the case;

(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)
"Dissent" means a right to object to a proposed action or transaction and, in connection therewith, to demand a redemption of a limited liability company interest;

(7)
"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;

(8)
"Event of disassociation" means an event that causes a person to cease to be a member as provided in KRS 275.280;

(9)
"Foreign limited liability company" means an organization that is:

(a)
An unincorporated association;

(b)
Organized under laws of a state other than the laws of this Commonwealth, or under the laws of any foreign country; and

(c)
Organized under a statute pursuant to which an association may be formed that affords to each of its members limited liability with respect to the liabilities of the entity;

(10)
"Foreign nonprofit corporation" means a corporation incorporated for a nonprofit purpose under the laws of a state other the Commonwealth or under the laws of a foreign country;

(11)[(10)]
"Knowledge" means actual knowledge of a fact;

(12)[(11)]
"Limited liability company" or "domestic limited liability company" means a limited liability company formed under this chapter and, except with respect to a nonprofit limited liability company, having one (1) or more members;

(13)[(12)]
"Limited liability company interest" or "interest in the limited liability company" means the interest that may be issued in accordance with KRS 275.195;

(14)[(13)]
"Limited partnership" means a limited partnership formed under the laws of the Commonwealth or any other state or a foreign country;

(15)[(14)]
"Majority-in-interest of the members" means those members entitled to cast a majority of the votes to be cast by the members on any matter under the terms of the operating agreement described in KRS 275.175(3);

(16)[(15)]
"Manager" or "managers" means, with respect to a limited liability company that has set forth in its articles of organization that it is to be managed by managers, the person or persons designated in accordance with KRS 275.165;

(17)[(16)]
"Member" or "members" means a person or persons who have been admitted to membership in a limited liability company as provided in KRS 275.275 and who have not ceased to be members as provided in KRS 275.280;

(18)[(17)]
"Name of record with the Secretary of State" means any real, fictitious, reserved, registered, or assumed name of a business entity;

(19)[(18)]
"Nonprofit limited liability company" means a limited liability company formed for a nonprofit purpose having one (1) or no members;

(20)[(19)]
"Nonprofit purpose" includes any purpose authorized under KRS 273.167;

(21)[(20)]
"Operating agreement" means any agreement, written or oral, among all of the members, as to the conduct of the business and affairs of a limited liability company. If a limited liability company has only one (1) member, an operating agreement shall be deemed to include:

(a)
A writing executed by the member that relates to the affairs of the limited liability company and the conduct of its business regardless of whether the writing constitutes an agreement; or

(b)
If the limited liability company is managed by a manager, any other agreement between the member and the limited liability company as it relates to the limited liability company and the conduct of its business, regardless of whether the agreement is in writing;

(22)[(21)]
"Person" means an individual, a partnership, a domestic or foreign limited liability company, a trust, an estate, an association, a corporation, or any other legal entity;

(23)[(22)]
"Principal office" means the office, in or out of the Commonwealth, so designated in writing with the Secretary of State where the principal executive offices of a domestic or foreign limited liability company are located;

(24)[(23)]
"Proceeding" means civil suit and criminal, administrative, and investigative action;

(25)[(24)]
"Professional limited liability company" means a limited liability company organized under this chapter or the laws of another state or foreign country for purposes that include, but are not limited to, the providing of one (1) or more professional services. Except as otherwise expressly provided in this chapter, all provisions of this chapter governing limited liability companies shall be applicable to professional limited liability companies;

(26)[(25)]
"Professional services" mean the personal services rendered by physicians, osteopaths, optometrists, podiatrists, chiropractors, dentists, nurses, pharmacists, psychologists, occupational therapists, veterinarians, engineers, architects, landscape architects, certified public accountants, public accountants, physical therapists, and attorneys;

(27)[(26)]
"Real name" shall have the meaning set forth in KRS 365.015;

(28)[(27)]
"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 limited liability company is organized to provide; and

(29)[(28)]
"State" means a state, territory, or possession of the United States, the District of Columbia, or the Commonwealth of Puerto Rico.

Section 4.   KRS 275.285 is amended to read as follows:

A limited liability company shall be dissolved, and it shall commence to wind up its affairs upon the happening of the first to occur of the following:

(1)
The expiration of the term of the limited liability company set forth in the articles of organization, if any;

(2)
Upon the occurrence of events specified in the articles of organization or a written operating agreement;

(3)
Unless otherwise set forth in the operating agreement, the written consent of all of the members of a limited liability company;

(4)
There are no remaining members, except that the limited liability company shall not be dissolved and its affairs shall not be wound up when:

(a)
A member is admitted to the limited liability company in the manner provided for in a written operating agreement, effective as of the occurrence of the event that terminated the continued membership of the last remaining member; or

(b)
Unless otherwise provided in a written operating agreement, within ninety (90) days after the occurrence of the event that terminated the continued membership of the last remaining member, the successor-in-interest of the last remaining member agrees in writing to continue the limited liability company and to the admission of the successor-in-interest of that member or its designee to the limited liability company as a member, effective as of the occurrence of the event that terminated the continued membership of the last remaining member;
(5)
Entry of a decree of judicial dissolution under KRS 275.290; or

(6)
Filing of a certificate of dissolution by the Secretary of State under KRS 14A.7-020.
If a nonprofit limited liability company does not have members, subsection (4) of this section shall not apply.
Section 5.   KRS 275.376 is amended to read as follows:

(1)
A corporation may be converted to a limited liability company pursuant to this section.

(2)
The terms and conditions of the conversion of a corporation to a limited liability company shall be set forth in a written plan of conversion and approved by the board of directors and by the shareholders of the corporation.

(3)
The plan of conversion shall set forth:

(a)
The name of the corporation planning to convert;

(b)
The terms and conditions of the conversion, including the articles of organization and the written operating agreement, if any, of the limited liability company into which the corporation will convert; and

(c)
The manner and basis of converting the shares of the corporation into membership interests, obligations, or other securities of the limited liability company or into cash or other property in whole or part.

(4)
The plan of conversion may set forth any other provision relating to the conversion.

(5)
For a plan of conversion to be approved:

(a)
The board of directors shall recommend the plan of conversion to the shareholders, unless the board of directors determines that, because of conflict of interest or other special circumstances, it should make no recommendation and communicates the basis for its determination to the shareholders with a plan; and

(b)
The shareholders entitled to vote shall approve the plan.

(6)
The board of directors may condition its submission of the proposed conversion on any basis.

(7)
The corporation shall notify each shareholder, whether or not entitled to vote, of the proposed shareholders' meeting in accordance with KRS 271B.7-050. The notice shall also state that the purpose, or one (1) of the purposes, of the meeting is to consider the plan of conversion and contain or be accompanied by a copy or summary of the plan.

(8)
Unless KRS Chapter 271B, the articles of incorporation, or the board of directors acting pursuant to subsection (6) of this section, require a greater vote or vote by voting groups, the plan of conversion to be authorized shall be approved by each voting group entitled to vote separately on the plan by a majority of all the votes entitled to be cast on the plan by that voting group.

(9)
Separate voting by voting groups shall be required on a plan of conversion if the plan contains a provision that, if contained in a proposed amendment to the articles of incorporation, would require action by one (1) or more separate voting groups on the proposed amendment under KRS 271B.10-040.

(10)
After a conversion is authorized, and at any time before articles of organization are filed, the planned conversion may be abandoned subject to any contractual rights, without further shareholder action, in accordance with the procedure set forth in the plan of conversion or, if none is set forth, in the manner determined by the board of directors.

(11)
After the conversion is approved, the corporation shall file articles of organization with the office of the Secretary of State that satisfy the requirements of KRS 275.025 and also include:

(a)
A statement that the corporation was converted to a limited liability company;

(b)
Its former name; and

(c)
The designation, number of outstanding shares, and number of votes to be cast by each voting group entitled to vote separately on the plan of conversion and either the total number of undisputed votes cast for the plan separately by each voting group or a statement that the number cast for the plan by each voting group was sufficient for approval by that voting group.

(12)
The conversion shall take effect when the articles of organization are filed with the office of the Secretary of State or, subject to KRS 14A.2-070, at a later date specified in the articles of organization.

(13)
Both a nonprofit corporation organized under the laws of the Commonwealth of Kentucky and a foreign nonprofit corporation may, if not forbidden by the laws of its jurisdiction of organization, convert into a nonprofit limited liability company, provided that the only member or members of the converted nonprofit limited liability company shall be organizations qualified under Section 501(c)(3) or 501(c)(4) of the Internal Revenue Code. The articles of organization filed to effect this conversion, in addition to the otherwise applicable requirements, shall contain an affirmative statement that the only member or members of the converted nonprofit limited liability company are qualified under Section 501(c)(3) or 501(c)(4) of the Internal Revenue Code.

Section 6.   KRS 275.520 is amended to read as follows:

(1)
Unless a nonprofit limited liability company has only business entities formed for a nonprofit purpose as its members, a nonprofit limited liability company shall not have or issue membership interests in the limited liability company, and no distribution shall be paid, and no part of the income or profit of the limited liability company shall be distributed to its members or managers.

(2)
No part of the income or profit of a nonprofit limited liability company shall be distributed to its manager or managers.

(3)
A nonprofit limited liability company may pay compensation in a reasonable amount to its members or managers for services rendered and may confer benefits upon its members in conformity with its purposes, and these payments or benefits shall not be deemed to be a distribution of income or profit.

Section 7.   KRS 275.525 is amended to read as follows:

(1)
Unless a nonprofit limited liability company has only business entities formed for a nonprofit purpose as its members, no loan shall be made by the[a nonprofit limited liability] company to its members or managers, and any member or manager who assents to or participates in the making of a loan violating this prohibition shall be liable to the[ limited liability] company for the amount of the loan until its repayment.

(2)
No loan shall be made by a nonprofit limited liability company to its managers, and any member or manager who assents to or participates in the making of a loan violating this prohibition shall be liable to the company for the amount of the loan until its repayment.

Section 8.   KRS 275.175 is amended to read as follows:

(1)
Unless otherwise provided in the articles of organization, a written operating agreement, or this chapter, the affirmative vote, approval, or consent of a majority-in-interest of the members[, if management of the limited liability company is vested in the members,] or a simple majority of the managers, each having a single vote,[ if the management of the limited liability company is vested in managers,] shall be required to decide any matter connected with the business affairs of the limited liability company.

(2)
Unless otherwise provided in a written operating agreement, the affirmative vote, approval, or consent of the[ majority-in-interest of the] members shall be required to:

(a)
Amend a written operating agreement;

(b)
Authorize a manager or member to do any act on behalf of the limited liability company that contravenes a written operating agreement, including any written provision thereof which expressly limits the purpose, business, or affairs of the limited liability company or the conduct thereof;[ or]
(c)
Amend the articles of organization;

(d)
Merge or convert the limited liability company or approve a sale of all or substantially all of its assets;

(e)
Admit a new member, including the assignee of a member, as a member;

(f)
Remove a member after the assignment of all assignable interest in the limited liability company; 

(g)
Waive an agreement to contribute to the limited liability company;

(h)
Approve the voluntary dissolution of the limited liability company;

(i)
Approve any acting contravention of a written operating agreement; or

(j)
Allow the voluntary resignation of a member from a manager-managed limited liability company.

(3)
Unless otherwise provided in the articles of organization, a written operating agreement, or this chapter, for all purposes of this chapter, the members of a limited liability company shall vote, approve, or consent in proportion to their contributions, based upon the agreed value as stated in the records of the limited liability company as required by KRS 275.185, made by each member to the extent they have been received by the limited liability company and have not been returned.

(4)
In a nonprofit limited liability company that does not have members, the capacity and authority to manage the business and affairs of the company shall be set forth in a written operating agreement. 

(5)[(4)]
Unless otherwise provided in the articles of organization or the written operating agreement, no member of a limited liability company shall have the right to dissent from an amendment to the operating agreement or the articles of organization.

Section 9.   KRS 275.335 is amended to read as follows:

(1)
Unless otherwise provided in a written operating agreement, a suit on behalf of the limited liability company may be brought in the name of the[ limited liability] company only by:

(a)
One (1) or more members of the[a limited liability] company, [whether or not the operating agreement vests management of the limited liability company in one (1) or more managers, ]who are authorized to sue by the vote of more than one half (1/2) of the number of members eligible to vote thereon[, unless the vote of all members shall be required pursuant to KRS 275.175(1). In determining the vote required under KRS 275.175, the vote of any member who has an interest in the outcome of the suit that is adverse to the interest of the limited liability company shall be excluded]; or

(b)
One (1) or more managers of the limited liability company, if the articles of organization vest [an operating agreement vests] management of the[ limited liability] company in one (1) or more managers, who are authorized to do so by the vote of more than one and one-half percent (1.5%) of the number of managers eligible to vote[required pursuant to KRS 275.175 of the managers eligible to vote thereon. In determining the required vote, the vote of any manager who has an interest in the outcome of the suit that is adverse to the interest of the limited liability company shall be excluded].

(2)
Subsection (1)(a) of this section shall be applicable irrespective of whether the articles of organization vest management of the limited liability company in one or more managers.

(3)
Unless otherwise provided in a written operating agreement, in any vote of the members or managers pursuant to subsection (1) of this section, the vote of any member or manager who has an interest in the outcome of the suit that is adverse to the interest of the limited liability company shall be excluded.

(4)
Unless otherwise provided in a written operating agreement, any vote pursuant to subsection (1) of this section shall be set forth in a record signed or otherwise approved by each member or manager voting in favor of bringing suit on behalf of the limited liability company.

(5)
Except as otherwise provided in a writing approved in accordance with subsection (1) of this section that would also be sufficient to amend the operating agreement pursuant to the terms of the written operating agreement or, in the absence of a provision governing amendment of the operating agreement, the prosecution and settlement of any suit brought pursuant to subsection (1) of this section shall be pursuant to KRS 275.175.

(6)
Every member and manager of a limited liability company shall be deemed to have consented to the jurisdiction of the courts of the Commonwealth of Kentucky for any action by, in the name of, or on behalf of the limited liability company or for any violation of a duty owed the limited liability company or a member thereof."
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