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AN ACT relating to commerce.

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

Section 1.   KRS 141.208 is amended to read as follows:

(1)
For the purposes of this section, "limited liability company" shall mean any company subject to the provisions of KRS Chapter 275.

(2)
Any limited liability company shall be[which is] treated[ as a partnership for federal income tax purposes shall be treated as a partnership in accordance with the provisions of KRS 141.206] for Kentucky income tax purposes in the same manner as its tax treatment for federal
[(3)
Any limited liability company which is treated as a corporation for federal income tax purposes shall be treated as a corporation in accordance with the provisions of KRS 141.040 for Kentucky] income tax purposes.

Section 2.   KRS 142.050 is amended to read as follows:

(1)
As used in this section, unless the context otherwise requires:

(a)
"Deed" means any document, instrument, or writing other than a will and other than a lease or easement, regardless of where made, executed, or delivered, by which any real property in Kentucky, or any interest therein, is conveyed, vested, granted, bargained, sold, transferred, or assigned.

(b)
"Value" means:

1.
In the case of any deed not a gift, the amount of the full actual consideration therefor, paid or to be paid, including the amount of any lien or liens thereon; and

2.
In the case of a gift, or any deed with nominal consideration or without stated consideration, the estimated price the property would bring in an open market and under the then prevailing market conditions in a sale between a willing seller and a willing buyer, both conversant with the property and with prevailing general price levels.

(2)
A tax upon the grantor named in the deed shall be imposed at the rate of fifty cents ($0.50) for each $500 of value or fraction thereof, which value is declared in the deed upon the privilege of transferring title to real property.

(3)
(a)
If any deed evidencing a transfer of title subject to the tax herein imposed is offered for recordation, the county clerk shall ascertain and compute the amount of the tax due thereon and shall collect the amount as prerequisite to acceptance of the deed for recordation.

(b)
The amount of tax shall be computed on the basis of the value of the transferred property as set forth in the deed.

(c)
The tax required to be levied by this section shall be collected only once on each transaction and in the county in which the deed is required to be recorded by KRS 382.110(1).

(4)
The county clerk shall collect the amount due and certify the date of payment and the amount of collection on the deed. The county clerk shall retain five percent (5%) as his fee for collection and remit the balance every three (3) months to the county treasurer, who shall deposit the money in the county general fund.

(5)
The Revenue Cabinet may prescribe regulations necessary to carry out the purposes of this section.

(6)
Any county clerk who willfully shall record any deed upon which a tax is imposed by this section without collecting the proper amount of tax and certifying the date and amount of collection on the deed as required by this section based on the declared value indicated in the affidavit appended to the deed shall, upon conviction, be fined $50 for each offense.

(7)
 The tax imposed by this section shall not apply to a transfer of title:

(a)
Recorded prior to March 27, 1968;

(b)
To, in the event of a deed of gift or deed with nominal consideration, or from the United States of America, this state, any city or county within this state, or any instrumentality, agency, or subdivision hereof;

(c)
Solely in order to provide or release security for a debt or obligation;

(d)
Which confirms or corrects a deed previously recorded;

(e)
Between husband and wife, or between former spouses as part of a divorce proceeding;

(f)
On sale for delinquent taxes or assessments;

(g)
On partition;

(h)
Pursuant to:

1.
Merger or consolidation between and among corporations, partnerships, including registered limited liability partnerships, limited partnerships, or limited liability companies; or

2.
The conversion of a general partnership, including a registered limited liability partnership, or a limited partnership into a limited liability company[mergers of corporations];

(i)
Between[By] a subsidiary corporation and[to] its parent corporation for no consideration, nominal consideration, or in sole consideration of the cancellation or surrender of either corporation's[the subsidiary's] stock;

(j)
Under a foreclosure proceeding;

(k)
Between a person and[By an individual to ]a corporation, general partnership, limited partnership, registered limited liability partnership, or limited liability company in an amount equal to the portion of the value of the real property transferred that represents the proportionate interest of the transferor of the property in the entity to which the property was transferred, if the transfer was for nominal consideration;

(l)
Between parent and child or grandparent and grandchild, with only nominal consideration therefor;[ and]
(m)
By a corporation, general partnership, limited partnership, registered limited liability partnership, or limited liability company to a person as[an individual] owner or shareholder of the entity, upon dissolution of the entity, in an amount equal to the portion of the value of the real property transferred that represents the proportionate interest of the person[individual owner] to whom the property was transferred, if the transfer was for nominal consideration:
(n)
Between a trustee and a successor trustee; and

(o)
Between a limited liability company and any of its members.

(8)
The tax imposed by subsection (2) of this section shall not apply to transfers to a trustee, to be held in trust, or from a trustee to a beneficiary of the trust if:

(a)
The grantor is the sole beneficiary of the trust;

(b)
The grantor is a beneficiary of the trust and a direct transfer from the grantor of the trust to all other individual beneficiaries of the trust would have qualified for an exemption from the tax pursuant to one (1) of the provisions of subsection (7) of this section; or

(c)
A direct transfer from the grantor of the trust to all other individual beneficiaries of the trust would have qualified for an exemption from the tax pursuant to one (1) of the provisions of subsection (7) of this section.

(9)
As used in this section, "trust" shall have the same definition as contained in KRS 386.800.

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)
Notice of transfer of reserved name 
 $   15

(e)
Application for registered name 
 $   36

(f)
Application for renewal of registered  name 
 $   36

(g)
Corporation's statement of change of registered agent



or registered office, or both 
 $   10

(h)
Agent's statement of change of registered office for



each affected corporation 
 $   10



not to exceed a total of 
 $1,000

(i)
Amendment of articles of incorporation 
 $   40

(j)
Restatement of articles of incorporation 
 $   40

(k)
Amended and restated articles 
 $  80

(l)
Articles of merger or share exchange 
 $  50

(m)
Articles of dissolution 
 $  40

(n)
Articles of revocation of dissolution 
$  15

(o)
Reinstatement penalty following administrative dissolution 
 $ 100

(p)
Application for certificate of authority 
 $  90

(q)
Application for amended certificate of authority 
$  40

(r)
Application for certificate of withdrawal 
$  40

(s)
Annual report 
 $  15

(t)
Articles of correction 
 $  20

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

(v)
Any other document required or permitted to



be filed by this chapter 
 $  15

(w)
Agent's statement of resignation 
 No fee

(x)
Certificate of administrative dissolution 
 No fee

(y)
Certificate of reinstatement 
 No fee

(z)
Certificate of judicial dissolution 
 No fee

(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)
Fifty cents ($0.50) a page for 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.1-400 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" includes mail.

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

(9)
"Entity" includes corporation and foreign corporation; not-for-profit corporation; profit and not-for-profit unincorporated association; business trust, estate, partnership, trust, and two (2) or more persons having a joint or common economic interest; and state, United States, and foreign government.

(10)
"Foreign corporation" means a corporation for profit incorporated under a law other than the law of this state.

(11)
"Governmental subdivision" includes authority, county, district, and municipality.

(12)
"Includes" denotes a partial definition.

(13)
"Individual" includes the estate of an incompetent or deceased individual.

(14)
"Means" denotes an exhaustive definition.

(15)
"Notice" is defined in KRS 271B.1-410.

(16)
"Person" includes individual and entity.

(17)
"Principal office" means the office (in or out of this state) so designated in writing to the Secretary of State[the annual report] where the principal executive offices of a domestic or foreign corporation are located.

(18)
"Proceeding" includes civil suit and criminal, administrative, and investigatory action.

(19)
"Record date" means the date established under Subtitles 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.

(20)
"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.

(21)
"Share" means the unit into which the proprietary interests in a corporation are divided.

(22)
"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.

(23)
"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.

(24)
"Subscriber" means a person who subscribes for shares in a corporation, whether before or after incorporation.

(25)
"United States" includes district, authority, bureau, commission, department, and any other agency of the United States.

(26)
"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 5.  KRS 271B.2-020 is amended to read as follows:

(1)
The articles of incorporation shall set forth:

(a)
A corporate name for the corporation that satisfies the requirements of KRS 271B.4-010;

(b)
The number of shares the corporation is authorized to issue;

(c)
The street address of the corporation's initial registered office and the name of its initial registered agent at that office;

(d)
The mailing address of the corporation's principal office; and

(e)
The name and mailing address of each incorporator.

(2)
The articles of incorporation may set forth:

(a)
The names and mailing addresses of the individuals who are to serve as the initial directors;

(b)
Provisions not inconsistent with law regarding:

1.
The purpose or purposes for which the corporation is organized;

2.
Managing the business and regulating the affairs of the corporation;

3.
Defining, limiting, and regulating the powers of the corporation, its board of directors, and shareholders;

4.
A par value for authorized shares or classes of shares; and

5.
The imposition of personal liability on shareholders for the debts of the corporation to a specified extent and upon specified conditions;

(c)
Any provision that under this chapter is required or permitted to be set forth in the bylaws; and

(d)
A provision eliminating or limiting the personal liability of a director to the corporation or its shareholders for monetary damages for breach of his duties as a director, provided that such provision shall not eliminate or limit the liability of a director:

1.
For any transaction in which the director's personal financial interest is in conflict with the financial interests of the corporation or its shareholders;

2.
For acts or omissions not in good faith or which involve intentional misconduct or are known to the director to be a violation of law;

3.
For any vote for or assent to an unlawful distribution to shareholders as prohibited under KRS 271B.8-330; or

4.
For any transaction from which the director derived an improper personal benefit.


No such provision shall eliminate or limit the liability of any director for any act or omission occurring prior to the date when such provision becomes effective. In no case shall this subsection or any such provision be construed to expand the liability of any director as determined pursuant to KRS 271B.8-300.

(3)
The articles of incorporation need not set forth any of the corporate powers enumerated in this chapter.

(4)
Unless the registered agent signs the articles, the corporation shall deliver with the articles of incorporation the registered agent's written consent to the appointment.

Section 6.  KRS 271B.5-010 is amended to read as follows:

(1)
Each corporation shall continuously maintain in this state:

(a)[(1)]
A registered office that may be the same as any of its places of business; and

(b)[(2)]
A registered agent, who may be:

1.[(a)]
An individual who resides in this state and whose business office is identical with the registered office;

2.[(b)]
A domestic corporation or not-for-profit domestic corporation whose business office is identical with the registered office;[ or]
3.[(c)]
A foreign corporation or not-for-profit foreign corporation authorized to transact business in this state whose business office is identical with the registered office;

4.
A domestic limited liability company or a foreign limited liability company authorized to transact business in the state whose business office is identical with the registered office; or
5.
A domestic limited partnership or foreign limited partnership authorized to transact business in the state whose business office is identical with the registered office.
(2)
Unless the registered agent signs the document making the appointment, the appointment of the registered agent or a successor registered agent on whom process may be given is not effective until the agent delivers a statement in writing to the Secretary of State accepting the appointment.

Section 7.  KRS 271B.10-020 is amended to read as follows:

Unless the articles of incorporation provide otherwise, a corporation's board of directors may adopt one (1) or more amendments to the corporation's articles of incorporation without shareholder action:

(1)
To extend the duration of the corporation if it was incorporated at a time when limited duration was required by law;

(2)
To delete the names and addresses of the initial directors;

(3)
To delete the name and address of the initial registered agent or registered office, if a statement of change is on file with the Secretary of State;

(4)
To delete the mailing address of the corporation's initial principal office if the statement containing the mailing address of new principal office is on file with the Secretary of State;
(5)
To change each issued and unissued authorized share of an outstanding class into a greater number of whole shares if the corporation has only shares of that class outstanding;

(6)[(5)]
To change the corporate name by substituting the word "corporation," "incorporated," "company," "limited," or the abbreviation "corp.," "inc.," "co.," or "ltd.," for a similar word or abbreviation in the name, or by adding, deleting, or changing a geographical attribution for the name; or

(7)[(6)]
To make any other change expressly permitted by this chapter to be made without shareholder action.

Section 8.  KRS 271B.11-080 is amended to read as follows:

(1)
One (1) or more domestic or foreign limited liability companies or limited partnerships may merge with one (1) or more domestic corporations if:

(a)
The merger is permitted by the laws of the state or country under whose law each foreign limited liability company or limited partnership is incorporated, organized, or formed, and each foreign limited liability company or limited partnership complies with those laws in effecting the merger;

(b)
Each domestic limited liability company party to the merger complies with the applicable provisions of the Kentucky Revised Statutes;

(c)
Each domestic limited partnership party to the merger complies with the applicable provisions of KRS Chapter 362;

(d)
Each domestic corporation complies with the applicable provisions of KRS 271B.11-010 to 271B.11-040.

(2)
The plan of merger shall set forth:

(a)
The name of each constituent business entity that is a party to the merger and the name of the surviving business entity into which each constituent business entity proposes to merge;

(b)
The terms and conditions of the proposed merger, including but not limited to, a statement which sets forth whether limited liability is retained by the surviving business entity;

(c)
The manner and basis of converting the shares in each corporation and the interests in each business entity that is a party to the merger into interests, shares, or other securities or obligations, as the case may be, of the surviving entity, or of any other business entity, or, in whole or in part, into cash or other property;

(d)
The amendments to the articles of organization of a limited liability company, or articles of incorporation of a corporation or certificate of limited partnership, as the case may be, of the surviving business entity as are desired to be effected by the merger, or that no changes are desired;

(e)
Other provisions relating to the proposed merger that are deemed necessary or desirable.

(3)
The business entity surviving from the merger shall deliver to the Secretary of State for filing articles of merger duly executed by each constituent business entity setting forth:

(a)
The name and jurisdiction of formation or organization of each constituent business entity which is to merge;

(b)
The plan of merger;

(c)
The name of the surviving business entity;

(d)
A statement that the plan of merger was duly authorized and approved by each constituent business entity in accordance with the laws applicable to such business entity; and

(e)
If the surviving entity is not a business entity organized under the laws of this Commonwealth, a statement that the surviving business entity:

1.
Agrees that it may be served with process in this Commonwealth in any proceeding for enforcement of any obligation of any constituent business entity party to the merger that was organized under the laws of this Commonwealth, as well as for enforcement of any obligation of the surviving business entity arising from the merger; and

2.
Appoints the Secretary of State as its agent for service of process in any such proceeding. The surviving entity shall specify the address to which a copy of the process shall be mailed to it by the Secretary of State.

(4)
The articles of merger filed by the surviving entity in accordance with this section shall also be deemed to have been filed for any domestic limited liability company party to the merger in accordance with the applicable sections of the Kentucky Revised Statutes and for any domestic limited partnership party to the merger in accordance with KRS Chapter 362.

(5)
Upon merger taking effect, if the surviving entity in the merger is a foreign limited partnership, limited liability company, or corporation, the surviving entity shall be deemed:

(a)
To appoint the Secretary of State as its agent for service of process in a proceeding to enforce any obligation or the rights of dissenting shareholders of each domestic corporation party to the merger;

(b)
To agree that it will promptly pay to the dissenting shareholders of each domestic corporation party to the merger the amount, if any, to which they are entitled under Subtitle 13 of KRS Chapter 271B; and

(c)
To agree, to the extent required by Section 200 of the Constitution, that the courts of this Commonwealth shall retain jurisdiction over that part of the corporate property within the limits of this Commonwealth in all matters which may arise, as if the transaction has not taken place.

(6)
If a domestic or foreign limited liability company or limited partnership is the surviving entity of a merger, the surviving domestic or foreign limited liability company or limited partnership shall be considered a surviving corporation for purposes of KRS 271B.11-060(1).

(7)
A partner or, in the case of a limited partnership, a general partner who becomes a shareholder of a corporation as a result of a merger shall remain liable as a partner or general partner, as the case may be, for an obligation incurred by the partnership or limited partnership before the merger takes effect. The partner's or general partner's liability for all obligations of the corporation incurred before the merger takes effect shall be that of a shareholder as provided in this chapter. A limited partner who becomes a shareholder as a result of a merger shall remain liable only as a limited partner for an obligation incurred by the limited partnership before the merger takes effect.

Section 9.  KRS 271B.13-010 is amended to read as follows:

As used in this subtitle:

(1)
"Corporation" means the issuer of the shares held by a dissenter, except that in the case of a merger where the issuing corporation is not the surviving corporation, then, after consummation of the merger, "corporation" shall mean the surviving corporation[before the corporate action, or the surviving or acquiring corporation by merger or share exchange of that issuer].

(2)
"Dissenter" means a shareholder who is entitled to dissent from corporate action under KRS 271B.13-020 and who exercises that right when and in the manner required by KRS 271B.13-200 to 271B.13-280.

(3)
"Fair value," with respect to a dissenter's shares, means the value of the shares immediately before the effectuation of the corporate action to which the dissenter objects, excluding any appreciation or depreciation in anticipation of the corporate action unless exclusion would be inequitable. In any transaction subject to the requirements of KRS 271B.12-210 or exempted by KRS 271B.12-220(2), "fair value" shall be at least an amount required to be paid under KRS 271B.12-220(2) in order to be exempt from the requirements of KRS 271B.12-210.

(4)
"Interest" means interest from the effective date of the corporate action until the date of payment, at the average rate currently paid by the corporation on its principal bank loans or, if none, at a rate that is fair and equitable under all the circumstances.

(5)
"Record 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.

(6)
"Beneficial shareholder" means the person who is a beneficial owner of shares held in a voting trust or by a nominee as the record shareholder.

(7)
"Shareholder" means the record shareholder or the beneficial shareholder.

Section 10.  KRS 271B.15-030 is amended to read as follows:

(1)
A foreign corporation may apply for a certificate of authority to transact business in this state by delivering an application to the Secretary of State for filing. The application shall set forth:

(a)
The name of the foreign corporation or, if its name is unavailable for use in this state, a corporate name that satisfies the requirements of KRS 271B.15-060;

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

(c)
Its date of incorporation and period of duration;

(d)
The street address of its principal office;

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

(f)
The names and usual business addresses of its current directors and officers.

(2)
The foreign corporation shall deliver with the completed application a certificate of existence (or a document of similar import) duly authenticated by the Secretary of State or other official having custody of corporate records in the state or country under whose law it is incorporated.

(3)
Unless the registered agent signs the application, the foreign corporation shall deliver with the application for certificate of authority the registered agent's written consent to the appointment.

Section 11.  KRS 271B.15-070 is amended to read as follows:

(1)
Each foreign corporation authorized to transact business in this state shall continuously maintain in this state:

(a)[(1)]
A registered office that may be the same as any of its places of business; and

(b)[(2)]
A registered agent, who may be:

1.[(a)]
An individual who resides in this state and whose business office is identical with the registered office;

2.[(b)]
A domestic corporation or not-for-profit domestic corporation whose business office is identical with the registered office; or

3.[(c)]
A foreign corporation or foreign not-for-profit corporation authorized to transact business in this state whose business office is identical with the registered office;

4.
A domestic limited liability company or a foreign limited liability company authorized to transact business in the state whose business office is identical with the registered office.
(2)
Unless the registered agent signs the document making the appointment, the appointment of a registered agent or a successor registered agent on whom process may be served is not effective until the agent delivers a statement in writing to the Secretary of State accepting the appointment.

Section 12.  KRS 273.182 is amended to read as follows:

(1)
Each corporation shall continuously maintain in this state:

(a)[(1)]
A registered office that may be the same as any of its places of business; and

(b)[(2)]
A registered agent, who may be:

1.[(a)]
An individual who resides in this state and whose business office is identical with the registered office;

2.[(b)]
A domestic corporation or nonprofit domestic corporation whose business office is identical with the registered office;[ or]
3.[(c)]
A foreign corporation or nonprofit foreign corporation authorized to transact business in this state whose business office is identical with the registered office; or

4.
A domestic limited liability company or a foreign limited liability company authorized to transact business in the state whose business office is identical with the registered office.
(2)
Unless the registered agent signs the document making the appointment, the appointment of a registered agent or a successor registered agent on whom process may be served is not effective until the agent delivers a statement in writing to the Secretary of State accepting the appointment..

Section 13.  KRS 273.247 is amended to read as follows:

(1)
The articles of incorporation shall set forth:

(a)
The name of the corporation;

(b)
The purpose or purposes for which the corporation is organized;

(c)
Any provisions, not inconsistent with law, which the incorporators elect to set forth in the articles of incorporation for the regulation of the internal affairs of the corporation, including any provision for distribution of assets or dissolution or final liquidation;

(d)
The street address of the corporation's initial registered office and the name of its initial registered agent at that address;

(e)
The mailing address of the corporation's principal office;

(f)
The number of directors constituting the initial board of directors, and the names and mailing addresses of the persons who are to serve as the initial directors; and

(g)
The name and mailing address of each incorporator.

(2)
It shall not be necessary to set forth in the articles of incorporation any of the corporate powers enumerated in KRS 273.163 to 273.387.

(3)
Unless its articles of incorporation provide otherwise, every corporation shall be presumed to have perpetual duration and succession in its corporate name.

(4)
Unless the articles of incorporation provide that a change in the number of directors shall be made only by amendment to the articles of incorporation, a change in the number of directors made by amendment to the bylaws shall be controlling. In all other cases, when a provision of the articles of incorporation is inconsistent with a bylaw, the provision of the articles of incorporation shall be controlling.

(5)
Unless the registered agent signs the articles, the corporation shall deliver with the articles of incorporation the registered agent's written consent to the appointment.

Section 14.  KRS 273.2521 is amended to read as follows:

(1)
The Secretary of State may[shall ]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;

(e)
The annual report.


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

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

Section 15.  KRS 273.361 is amended to read as follows:

(1)
A foreign corporation may apply for a certificate of authority to transact business in this state by delivering an application to the Secretary of State for filing. The application shall set forth:

(a)
The name of the foreign corporation or, if its name is unavailable for use in this state, a corporate name that satisfies the requirements of KRS 273.364;

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

(c)
Its date of incorporation and period of duration;

(d)
The street address of its principal office;

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

(f)
The names and usual business addresses of its current directors and officers.

(2)
The foreign corporation shall deliver with the completed application a certificate of existence, or a document of similar import, duly authenticated by the Secretary of State or other official having custody of corporate records in the state or county under whose law it is incorporated.

(3)
Unless the registered agent signs the application, the foreign corporation shall deliver, with the application for certificate of authority, the registered agent's written consent to the appointment.

Section 16.  KRS 273.3641 is amended to read as follows:

(1)
Each foreign corporation authorized to transact business in this state shall continuously maintain in this state:

(a)[(1)]
A registered office that may be the same as any of its places of business; and

(b)[(2)]
A registered agent, who may be:

1.[(a)]
An individual who resides in this state and whose business office is identical with the registered office;

2.[(b)]
A domestic corporation or nonprofit domestic corporation whose business office is identical with the registered office; or

3.[(c)]
A foreign corporation or foreign nonprofit corporation authorized to transact business in this state whose business office is identical with the registered office.

(2)
Unless the registered agent signs the document making the appointment, the appointment of a registered agent or a successor registered agent on whom process may be served is not effective until the agent delivers a statement in writing to the Secretary of State accepting the appointment.

Section 17.  KRS 273.357 is amended to read as follows:

The dissolution of a corporation either (1) by the filing of articles of dissolution with the Secretary of State, or (2) by a decree of court when the court has not liquidated the assets and affairs of the corporation as provided in KRS 273.161 to 273.390[, or (3) by expiration of its period of duration,] shall not take away or impair any remedy available to or against the[such] corporation, its directors, officers, or members, for any right or claim existing, or any liability incurred, prior to the[such] dissolution if action or other proceeding thereon is commenced within two (2) years after the date of such dissolution. Any such action or proceeding by or against the corporation may be prosecuted or defended by the corporation in its corporate name. The members, directors and officers may[shall have power to] take[ such] corporate or other action[ as shall be] appropriate to protect the[such] remedy, right, or claim.[ If such corporation was dissolved by the expiration of its period of duration, such corporation may amend its articles of incorporation at any time during such period of two (2) years so as to extend its period of duration.]
Section 18.   KRS 273.368 is amended to read as follows:

(1)
In respect of the following documents, the fees to be collected by the Secretary of State for filing[ and issuing], when required by this chapter, shall be:

(a)
Articles of incorporation[ and a certificate of incorporation], eight dollars ($8);

(b)
Articles of amendment[ and a certificate of amendment], eight dollars ($8);

(c)
Restated articles of incorporation[ and restated certificate of incorporation], eight dollars ($8);

(d)
Articles of merger or consolidation[ and a certificate of merger or consolidation], eight dollars ($8);

(e)
Articles of dissolution[ and certificate of dissolution], five dollars ($5);

(f)
A statement of change of address of registered office or change of registered agent, or both[, by the Secretary of State], five dollars ($5);

(g)[
A statement by a foreign corporation designating a resident process agent, by the Secretary of State, five dollars ($5);

(h)]
An annual report by a domestic corporation[, by the Secretary of State], four dollars ($4);

(h)[(i)]
An annual report by a foreign corporation[, by the Secretary of State], eight dollars ($8);

(i)[(j)]
Application for certificate of authority, forty dollars ($40)[Certified copy of the articles of incorporation and existing amendments, by the Secretary of State, twenty-five dollars ($25) as an original filing fee, and a recording fee of ten dollars ($10); ten dollars ($10) for recording subsequent amendments]; and

(j)[(k)]
Any other statement or report of a foreign or domestic corporation, eight dollars ($8).

(2)
For recording any documents, as required by this chapter, the county clerk shall be entitled to the fees specified in KRS 64.012.

Section 19.  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 20.  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)
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 law in this state to render a professional service permitted by the articles of incorporation of the corporation;[ and]
(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
(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 21.  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 domestic and foreign limited liability companies, general and limited partnerships, including registered limited liability partnerships, corporations, business trusts, and sole proprietorships.

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

(6)
"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.

(7)
"Knowledge" means actual knowledge of a fact.

(8)
"Limited liability company" or "domestic limited liability company" means a limited liability company[an unincorporated association] formed under this chapter having one (1) or more members.

(9)
"Limited liability company interest" or "interest in the limited liability company" means the interest that may be issued in accordance with KRS 275.195.

(10)
"Limited partnership" means a limited partnership formed under the laws of the Commonwealth or any other state or a foreign country.

(11)
"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 subsection (3) of Section 29 of this Act.
(12)
"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.

(13)[(12)]
"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.

(14)[(13)]
"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 written operating agreement contains a provision to the effect that any amendment to the operating agreement of the limited liability company shall be in writing and adopted in accordance with the provisions of the operating agreement, the provision shall be enforceable in accordance with its terms, and any agreement as to the conduct of the business and affairs of the limited liability company which is not in writing and adopted in accordance with the provisions of the operating agreement shall not be considered part of the operating agreement and shall be void and unenforceable. 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.
(15)[(14)]
"Person" means an individual, a general partnership, a limited liability partnership, including a registered limited liability partnership, a limited partnership, a domestic or foreign limited liability company, a trust, an estate, an association, a corporation, or any other legal entity.

(16)[(15)]
"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.

(17)[(16)]
"State" means a state, territory, or possession of the United States, the District of Columbia, or the Commonwealth of Puerto Rico.

(18)[(17)]
"Proceeding" means civil suit and criminal, administrative, and investigative action.

(19)[(18)]
"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.

(20)[(19)]
"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.

(21)[(20)]
"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.

Section 22.  KRS 275.020 is amended to read as follows:

One (1) or more persons may serve as the organizer and form a limited liability company by delivering articles of organization to the Secretary of State for filing. It shall not be necessary that the person or persons be members of the limited liability company.

Section 23.  KRS 275.025 is amended to read as follows:

(1)
The articles of organization shall set forth:

(a)
A name for the limited liability company that satisfies the requirements of KRS 275.100;

(b)
The street address of the limited liability company's initial registered office, and the name of its initial registered agent at that office;

(c)
The mailing address of the initial principal office of the limited liability company; and
(d)[
A statement that the limited liability company has at least two (2) or more members;

(e)]
A statement that the limited liability company is to be managed by a manager or managers or that the limited liability company is to be managed by its members[; and

(f)
If the limited liability company is to have a specific date of dissolution, the latest date on which the limited liability company is to dissolve].

(2)
The term of a limited liability company shall be perpetual unless a period of duration other than perpetual is set forth in the articles of organization.
(3)
The articles of organization of a professional limited liability company shall designate the professional services to be practiced through the professional limited liability company.

(4)[(3)]
The articles of organization may set forth any other matter that under this chapter is permitted to be set forth in an operating agreement not inconsistent with law.

(5)[(4)]
A written statement of the initial registered agent consenting to serve in that capacity shall accompany the articles of organization.

(6)[(5)]
A member of a limited liability company shall not have a vested property right resulting from any provision of the articles of organization.

Section 24.  KRS 275.050 is amended to read as follows:

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

(a)
A certificate of existence or authorization;

(b)
An application for a certificate of authority;

(c)
An application for a certificate of withdrawal;

(d)
A statement of change of registered office or registered agent;

(e)
A statement of change of principal office address;

(f)
The annual report; and

(g)
Amended application for certificate of authority.

(2)
The Secretary of State shall have the discretion to make mandatory the use of the forms referred to in subsection (1) of this section.

(3)
The Secretary of State may[shall] prescribe and furnish on request forms for other documents required or permitted to be filed pursuant to this chapter, but their use shall not be mandatory.

Section 25.  KRS 275.135 is amended to read as follows:

(1)
Except as provided in subsection (2) of this section, every member shall be an agent of the limited liability company for the purpose of its business or affairs, and the act of any member, including, but not limited to, the execution in the name of the limited liability company of any instrument, for apparently carrying on in the usual way the business or affairs of the limited liability company of which he is a member, shall bind the limited liability company, unless the member so acting has, in fact, no authority to act for the limited liability company in the particular matter, and the person with whom the member is dealing has knowledge or has received notification of the fact that the member has no such authority.

(2)
If the articles of organization provide that management of the limited liability company is vested in a manager or managers:

(a)
No member, solely by reason of being a member, shall be an agent of the limited liability company; and

(b)
Every manager shall be an agent of the limited liability company for the purpose of its business or affairs, and the act of any manager, including, but not limited to, the execution in the name of the limited liability company of any instrument, for apparently carrying on in the usual way the business or affairs of the limited liability company of which he is the manager shall bind the limited liability company, unless the manager so acting has, in fact, no authority to act for the limited liability company in the particular matter, and the person with whom the manager is dealing has knowledge or has received notification of the fact that the manager has no such authority.

(3)
An act of a manager or a member which is apparently not for the carrying on in the usual way of the business or affairs of the limited liability company shall not bind the limited liability company unless, at the time of the transaction or at any other time, the act is authorized in accordance with the operating agreement.

(4)
An act of a manager or member in contravention of a restriction on authority shall not bind the limited liability company to persons having knowledge of the restriction.

(5)
Unless otherwise set forth in a written operating agreement, a member or manager of a limited liability company has the power and authority to delegate to one (1) or more other persons the member's or manager's powers to manage or control the business and affairs of the limited liability company, including without limitation the power to delegate to agents and employees of a member, manager, or limited liability company or to delegate by an agreement to other persons. This delegation by a member or manager of a limited liability company shall not cause the member or manager to cease to be a member or manager of the limited liability company.
Section 26.  KRS 275.150 is amended to read as follows:

(1)
Except as provided in subsection (2) of this section or as otherwise specifically set forth in other sections in this chapter, no member, manager, employee, or agent of a limited liability company, including a professional limited liability company, shall be personally liable by reason of being a member, manager, employee, or agent of the limited liability company, under a judgment, decree, or order of a court, agency, or tribunal of any type, or in any other manner, in this or any other state, or on any other basis, for a debt, obligation, or liability of the limited liability company, whether arising in contract, tort, or otherwise. The status of a person as a member, manager, employee, or agent of a limited liability company, including a professional limited liability company, shall not subject the person to personal liability for the acts or omissions, including any negligence, wrongful act, or actionable misconduct, of any other member, manager, agent, or employee of the limited liability company.

(2)
Notwithstanding the provisions of subsection (1) of this section, under a written operating agreement or under another written agreement, a member or manager may agree to be obligated personally for any of the debts, obligations, and liabilities of the limited liability company.

Section 27.  KRS 275.165 is amended to read as follows:

(1)
Unless the articles of organization vest management of the limited liability company in a manager or managers, management of the business and affairs of the limited liability company shall vest in the members. Subject to any provisions in the articles of organization, the operating agreement or this chapter restricting or enlarging the management rights and duties of any person or group or class of persons, the members shall have the right and authority to manage the affairs of the limited liability company and to make all decisions with respect thereto.

(2)
If the articles of organization vest management of the limited liability company in one (1) or more managers, except to the extent otherwise provided in the articles of organization, the operating agreement, or this chapter, the manager or managers shall have exclusive power to manage the business and affairs of the limited liability company. Unless otherwise provided in the articles of organization or the operating agreement, managers:

(a)
Shall be designated, appointed, elected, removed, or replaced by a vote, approval, or consent of the majority-in-interest[more than one-half (1/2) by number] of the members;

(b)
Shall not be required to be members of the limited liability company or natural persons; and

(c)
Unless they are sooner removed or sooner resign, shall hold office until their successors shall have been elected and qualified.

Section 28.  KRS 275.170 is amended to read as follows:

Unless otherwise provided in an operating agreement:

(1)
A member or manager shall not be liable, responsible, or accountable in damages or otherwise to the limited liability company or the members of the limited liability company for any action taken or failure to act on behalf of the limited liability company unless the act or omission constitutes wanton or reckless misconduct.

(2)
Each member and manager shall account to the limited liability company and hold as trustee for it any profit or benefit derived by that person without the consent of more than one-half (1/2) by number of the disinterested managers, one-half (1/2) by number of other persons participating in the management of the business or affairs of the limited liability company, or the majority-in-interest of the members[ or other persons participating in the management of the business or affairs of the limited liability company from]:

(a)
Any transaction connected with the conduct or winding up of the limited liability company; or

(b)
Any use by the member or manager of its property, including, but not limited to, confidential or proprietary information of the limited liability company or other matters entrusted to the person as a result of his status as manager or member.

(3)
One who is a member of the limited liability company in which management is vested in managers under KRS 275.165(2) and who is not a manager shall have no duties to the limited liability company or the other members solely by reason of acting in his capacity as a member.

Section 29.  KRS 275.175 is amended to read as follows:

(1)
Unless otherwise provided in the articles of organization, a written[an] operating agreement, or this chapter,[ and subject to subsection (2) of this section,] the affirmative vote, approval, or consent of a majority-in-interest of the[more than one-half (1/2) by number of the] members, if management of the limited liability company is vested in the members, or of the managers, 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 writing in the operating agreement, the affirmative vote, approval, or consent of the majority-in-interest of the[all] 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 to change the management of the limited liability company from members to managers or from managers to members.

(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.
Section 30.  KRS 275.180 is amended to read as follows:

A written[The] operating agreement may:

(1)
Eliminate or limit the personal liability of a member or manager for monetary damages for breach of any duty provided for in KRS 275.170; and

(2)
Provide for indemnification of a member or manager for judgments, settlements, penalties, fines, or expenses incurred in a proceeding to which a person is a party because the person is or was a member or manager.

Section 31.  KRS 275.205 is amended to read as follows:

Profits and losses of a limited liability company shall be allocated among the members and among classes of members in the[a] manner provided in the operating agreement. If a written[the] operating agreement does not otherwise provide, profits and losses shall be allocated on the basis of the agreed value, as stated in the records of the limited liability company as required by KRS 275.185, of the contributions made by each member to the extent they have been received by the limited liability company and have not been returned[a per capita basis].

Section 32.  KRS 275.210 is amended to read as follows:

Except as otherwise provided in KRS[ 275.215 and] 275.310, distributions of cash or other assets of a limited liability company shall be allocated among the members and among classes of members in the manner provided in writing in an operating agreement. If the[an] operating agreement does not so provide in writing, each member shall share[ equally] in any distribution on the basis of the agreed value, as stated in the records of the limited liability company as required by KRS 275.185, of the contributions made by each member to the extent they have been received by the limited liability company and have not been returned. A member shall be entitled to receive distributions described in this section from a limited liability company to the extent and at the times or upon the happenings of the events specified in an operating agreement or at the times determined by the members or managers pursuant to KRS 275.175.

Section 33.  KRS 275.220 is amended to read as follows:

Unless otherwise provided in a written[an] operating agreement:

(1)
A member, regardless of the nature of the member's contribution, shall not have a right to demand and receive any distribution from the limited liability company in any form other than cash; and

(2)
A member shall not be compelled to accept from a limited liability company a distribution of any asset in kind to the extent that the percentage of the asset distributed to the member exceeds the percentage that the member would have shared in a cash distribution equal to the value of the property at the time of distribution.

Section 34.  KRS 275.245 is amended to read as follows:

(1)
Except as provided in subsection (2)[(5)] of this section, property of the limited liability company held in the name of the limited liability company may be transferred by an instrument of transfer executed by any member so authorized in the name of the limited liability company.

(2)[
Property of the limited liability company that is held in the name of one (1) or more members or managers with an indication in the instrument transferring the property to them of their capacity as members or managers of the limited liability company or of the existence of a limited liability company, if the name of the limited liability company is not indicated, may be transferred by an instrument of transfer executed by the persons in whose name title is held.

(3)
Property transferred under subsection (1) or (2) of this section may be recovered by a limited liability company if the limited liability company proves that the execution of the instrument of transfer did not bind the limited liability company under KRS 275.135, unless the property has been transferred by the initial transferee or person claiming through the initial transferee to a subsequent transferee who gives value without having notice that the person who executed the instrument of initial transfer lacked authority to bind the limited liability company.

(4)
Property of the limited liability company held in the name of one (1) or more persons other than the limited liability company, without an indication in the instrument transferring title to the property to them of their capacity as members or managers of the limited liability company or of the existence of a limited liability company, may be transferred free of any claims of the limited liability company or the members by the persons in whose name title is held to a transferee who gives value without having notice that it is property of a limited liability company.

(5)]
If the articles of organization provide that management of the limited liability company is vested in a manager or managers:

(a)
Title to property of the limited liability company that is held in the name of the limited liability company may be transferred by an instrument of transfer executed by any manager so authorized in the name of the limited liability company; and

(b)
A member, solely by reason of being a member, shall not have authority to transfer property of the limited liability company.

Section 35.  KRS 275.260 is amended to read as follows:

On application to a court of competent jurisdiction by any judgment creditor of a member, the court shall[may] charge the member's limited liability company interest with payment of the unsatisfied amount of judgment with interest thereon. To the extent so charged, the judgment creditor shall have only the rights of an assignee of the member's limited liability company interest. This chapter shall not deprive any member of the benefit of any exemption laws applicable to the member's limited liability company interest.

Section 36.  KRS 275.265 is amended to read as follows:

(1)
Unless otherwise provided in a written operating agreement, an assignee of a limited liability company interest shall become a member only if a majority-in-interest of the members[the other members unanimously] consent. The consent of a member may be evidenced in any manner specified in writing in an operating agreement, but in the absence of specification, consent shall be evidenced by one (1) or more written instruments, dated and signed by the requisite[all] members.

(2)
An assignee who becomes a member shall have, to the extent assigned, the rights and powers and shall be subject to the restrictions and liabilities of a member under the articles of organization, any written operating agreement, and this chapter. An assignee who becomes a member also shall be liable for any obligations of his assignor to make contributions under KRS 275.200. However, the assignee shall not be obligated for liabilities of which the assignee had no knowledge at the time he became a member and which could not be ascertained from the articles of organization or any written operating agreement.

(3)
Unless otherwise provided in a written operating agreement, the assignor shall not be released from his liability to the limited liability company under KRS 275.200, whether or not an assignee of a limited liability company interest becomes a member.

(4)
Unless otherwise provided in a written operating agreement, a member who assigns his entire limited liability company interest shall cease to be a member or to have the power to exercise any rights of the member when the assignee becomes a member with respect to the entire assigned interest.

(5)
Unless otherwise set forth in the operating agreement, a successor in interest to a member who is disassociated from the limited liability company shall have the rights and obligations of an assignee with respect to the member's interest.
Section 37.  KRS 275.280 is amended to read as follows:

(1)
A person shall disassociate from the limited liability company and cease to be a member of a limited liability company upon the occurrence of one (1) or more of the following events:

(a)
Subject to the provisions of subsection (3) of this section, the member withdraws by voluntary act from the limited liability company[ as provided in subsection (3) of this section];

(b)
The member ceases to be a member of the limited liability company as provided in KRS 275.265;

(c)
The member is removed as a member:

1.
In accordance with a written operating agreement; or

2.
Unless otherwise provided in a written operating agreement, when the member assigns all of the member's interest in the limited liability company, upon receipt of[by] the written consent of a majority-in-interest of the[all] members who have not assigned their interest;

(d)
Unless otherwise provided[ in writing] in a written operating agreement or by written consent of majority-in-interest of the[all] members, at the time the member:

1.
Makes an assignment for the benefit of creditors;

2.
Files a voluntary petition in bankruptcy;

3.
Is adjudicated bankrupt or insolvent;

4.
Files a petition or answer seeking for the member any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any statute, law, or regulation;

5.
Files an answer or other pleading admitting or failing to contest the material allegations of a petition filed against the member in any proceeding of this nature; or

6.
Seeks, consents to, or acquiesces in the appointment of a trustee, receiver, or liquidator of the member or of all or any substantial part of the member's property;

(e)
Unless otherwise provided in a written operating agreement or by written consent of a majority-in-interest of the[all] members remaining at the time, if within one hundred twenty (120) days after the commencement of any proceeding against the member seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any statute, law, or regulation, the proceeding has not been dismissed, or if within one hundred twenty (120) days after the appointment without the member's consent or acquiescence of a trustee, receiver, or liquidator of the member, or of all or any substantial part of the member's properties, the appointment is not vacated or stayed or within one hundred twenty (120) days after the expiration of any stay, the appointment is not vacated;

(f)
Unless otherwise provided in a written operating agreement or by written consent of a majority-in-interest of the[all] members remaining at the time, in the case of a member that is an individual:

1.
The member's death; or

2.
The entry of an order by a court of competent jurisdiction adjudicating the member incompetent to manage his or her person or estate;

(g)
Unless otherwise provided[ in writing] in a written operating agreement or by written consent of a majority-in-interest of the[all] members remaining at the time, in the case of a member that is a trust or is acting as a member by virtue of being a trustee of a trust, the termination of the trust, but not merely the substitution of a new trustee;

(h)
Unless otherwise provided[ in writing] in a written operating agreement or by written consent of a majority-in-interest of the[all] members remaining at the time, in the case of a member that is a separate limited liability company, the dissolution and commencement of winding up of the separate limited liability company;

(i)
Unless otherwise provided[ in writing] in a written operating agreement or by written consent of the majority-in-interest of the[all] members remaining at the time, in the case of a member that is a corporation, the filing of articles of dissolution or the equivalent for the corporation or the revocation of its articles of incorporation and the lapse of ninety (90) days after notice to the corporation of revocation without a reinstatement of its articles of incorporation; or

(j)
Unless otherwise provided[ in writing] in a written operating agreement or by written consent of a majority-in-interest of the[all] members remaining at the time, in the case of an estate, the distribution by the fiduciary of the estate's entire interest in the limited liability company.

(2)
The members may provide in a written operating agreement for other events the occurrence of which shall result in a person ceasing to be a member of the limited liability company.

(3)
Unless otherwise provided in a written operating agreement, a member has no right to withdraw from a limited liability company. If the written operating agreement does not specify a time a member may withdraw, a member shall not withdraw without the consent of all other members remaining at the time[ provides in writing that a member has no power to withdraw by voluntary act from a limited liability company, the member may do so at any time by giving thirty (30) days written notice to the other members, or other notice as provided in a written operating agreement. If the member has the power to withdraw but the withdrawal is a breach of an operating agreement, or the withdrawal occurs as a result of otherwise wrongful conduct of the member, the limited liability company may recover from the withdrawing member damages for breach of the operating agreement or as a result of the wrongful conduct, including the reasonable cost of obtaining replacement of the services the withdrawing member was obligated to perform and may offset the damages against the amount otherwise distributable to the withdrawing member, in addition to pursuing any remedies provided in an operating agreement or otherwise available under applicable law. Unless otherwise provided in an operating agreement, in the case of a limited liability company for a definite term or particular undertaking, a withdrawal by a member before the expiration of that term shall constitute a breach of the operating agreement].

Section 38.  KRS 275.285 is amended to read as follows:

A limited liability company shall be dissolved and its affairs wound up 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,[At the time] or upon the occurrence of events specified in the articles of organization or a written operating agreement;

(2)
Unless otherwise set forth in the operating agreement, the written consent of a majority-in-interest of the members of a limited liability company[all members];

(3)[
Any event of disassociation of a member, unless:

(a)
The business of the limited liability company is continued by the consent of all the remaining members on or before the ninetieth day following the occurrence of the event; or

(b)
Otherwise provided in a written operating agreement;

(4)]
Entry of a decree of judicial dissolution under KRS 275.290; or

(4)[(5)]
Filing of a certificate of dissolution by the Secretary of State under KRS 275.295.

Section 39.  KRS 275.295 is amended to read as follows:

(1)
The Secretary of State may commence a proceeding to administratively dissolve a limited liability company if:

(a)
The limited liability company does not deliver its annual report to the Secretary of State within sixty (60) days after the annual report is due;

(b)
The limited liability company is without a registered agent or registered office in Kentucky for at least sixty (60) days; or

(c)
The limited liability company does not notify the Secretary of State within sixty (60) days after its registered agent or registered office has been changed, its registered agent has resigned, or its registered office has been discontinued.

(2)
(a)
If the Secretary of State determines that one (1) or more grounds exist under subsection (1) of this section for dissolving a limited liability company, the Secretary of State shall serve the limited liability company with written notice of the determination.

(b)
If the limited liability company 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[after service of the] notice was mailed[is perfected], the Secretary of State shall administratively dissolve the limited liability company by signing a certificate of dissolution that states 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 limited liability company by mailing the notice by first class mail to the limited liability company at its registered office.

(3)
(a)
A limited liability company administratively dissolved under subsection (2) of this section may apply to the Secretary of State for reinstatement at any time after the effective date of dissolution. The application shall:

1.
State the name of the limited liability company and the effective date of its administrative dissolution;

2.
State that the ground or grounds for dissolution either did not exist or have been eliminated;

3.
State that the limited liability company's name satisfies the requirements under KRS 275.100;

4.
Contain a certificate from the Kentucky Revenue Cabinet stating that all taxes owed by the limited liability company have been paid; and

5.
Be accompanied by the reinstatement penalty and the current fee on filing each delinquent report as provided for in KRS 275.055(1).

(b)
If the Secretary of State determines that the application contains the information required by paragraph (a) of this subsection and that the information is correct, the Secretary of State shall:

1.
Cancel the certificate of dissolution and prepare a certificate of existence that states the determination and the effective date of existence; and

2.
Serve a copy on the limited liability company.

(c)
When the reinstatement is effective, the reinstatement shall relate back to and take effect as of the effective date of the administrative dissolution, and the limited liability company shall resume carrying on business as if the administrative dissolution had never occurred.

(4)
(a)
If the Secretary of State denies a limited liability company's application for reinstatement following administrative dissolution, the Secretary of State shall serve the limited liability company with a written notice that explains the reason or reasons for denial by mailing notice by first-class mail to the limited liability company at its registered office or, if none, to the last principal office identified on the most recent annual report.

(b)
The limited liability company may appeal the denial of reinstatement to the Circuit Court of the county where the limited liability company's principal office, or, if there is none in Kentucky, its registered office, is located within thirty (30) days after service of the notice of denial by doing the following:

1.
Filing a petition with the court to set aside the dissolution; and

2.
Attaching to the petition a copy of the Secretary of State's certificate of dissolution, the limited liability company's application for reinstatement, and the Secretary of State's notice of denial.

(c)
The court may order the Secretary of State to reinstate the dissolved limited company or may take other action the court considers appropriate.

(d)
The court's final decision may be appealed as are other civil proceedings.

Section 40.  KRS 275.350 is amended to read as follows:

(1)
Unless otherwise provided in a written operating agreement, a limited liability company that is a party to a proposed merger shall approve the plan of merger in KRS 275.355 by a majority-in-interest of the members[the unanimous consent of the members].

(2)
Each business entity that is a party to a proposed merger shall approve the plan of merger in the manner and by the vote required by the laws applicable to the business entity.

(3)
Each business entity that is a party to the merger shall have the rights to abandon the merger as provided for in the plan of merger or in the laws applicable to the business entity.

Section 41.  KRS 275.365 is amended to read as follows:

A merger shall have the following effects:

(1)
The constituent business entities that are parties to the merger shall be a single entity, which shall be the entity designated in the plan of merger as the surviving business entity.

(2)
Each party to the merger, except the surviving business entity, shall cease to exist.

(3)
The surviving business entity shall possess all the rights, privileges, immunities, and powers of each constituent business entity and shall be subject to all the restrictions, disabilities, and duties of each of the constituent entities to the extent the rights, privileges, immunities, powers, restrictions, disabilities, and duties are applicable to the type of business entity that is the surviving business entity.

(4)
All property, real, personal, and mixed, and all debts due on whatever account, including promises to make capital contributions and subscriptions for shares, and all other choses in action, and all and every other interest of, belonging to, or due to each of the constituent business entities shall be vested in the surviving business entity without further act or deed.

(5)
The title to all real estate and any interest therein, vested in any constituent business entity shall not revert or be in any way impaired by reason of the merger.

(6)
The surviving entity shall thenceforth be liable for all liabilities and obligations of each of the constituent business entities merged, and any claim existing or action or proceeding pending by or against any constituent business entity may be prosecuted as if the merger had not taken place, or the surviving business entity may be substituted in the action.

(7)
Neither the rights of creditors nor any liens on the property of any constituent business entity shall be impaired by the merger.

(8)
The interests in a limited liability company or other business entities that are to be converted or exchanged into interests, other securities, cash, obligations, or other property under the terms of the plan of merger are so converted and the former holders thereof are entitled only to the rights provided in the plan of merger or the rights otherwise provided by law.

(9)
A partner or, in the case of a limited partnership, a general partner who becomes a member of a limited liability company as a result of a merger, as the case may be, shall remain liable as a partner or general partner for an obligation incurred by the partnership or limited partnership before the merger takes effect. The partner's or general partner's liability for all other obligations of the limited liability company incurred after the merger takes effect shall be that of a member as provided in this chapter. A limited partner who becomes a member as a result of a merger shall remain liable only as a limited partner for an obligation incurred by the limited partnership before the merger takes effect.

Section 42.  KRS 292.310 is amended to read as follows:

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

(1)
"Agent" means any individual other than a broker-dealer who represents a broker-dealer or issuer in effecting or attempting to effect purchases or sales of securities, but "agent" does not include an individual who represents an issuer in:

(a)
Effecting a transaction in a security exempted by subsections (1), (2), (3), (10), or (11) of KRS 292.400, or subsections (5), (9), or (12) thereof if no commission or other remuneration is received for the sale of such securities,

(b)
Effecting transactions exempted by KRS 292.410 unless otherwise required, or

(c)
Effecting transactions with existing employees, partners, or directors of the issuer if no commission or other remuneration is paid or given directly or indirectly for soliciting any person in this state. A partner, officer, or director of a broker-dealer or issuer, or a person occupying a similar status or performing similar functions is an agent only if he otherwise comes within this definition;

(2)
"Broker-dealer" means any person engaged in the business of effecting transactions in securities for the account of others or for his own account. "Broker-dealer" does not include:

(a)
An agent, issuer, bank, savings institution, or trust company,

(b)
A person who has no place of business in this state if he effects transactions in this state exclusively with or through the issuers of the securities involved in the transactions, other broker-dealers, or banks, savings institutions, trust companies, insurance companies, investment companies as defined in the Investment Company Act of 1940, pension or profit-sharing trusts, or other financial institutions or institutional buyers, whether acting for themselves or as trustees, or

(c)
A person who has no place of business in this state if during any period of twelve (12) consecutive months he does not direct more than fifteen (15) offers to sell or to buy into this state in any manner to persons other than those specified in paragraph (b);

(3)
"Certified" means, when used in regard to financial statements, examined and reported upon in accordance with generally accepted auditing standards with an opinion expressed by a certified public accountant;

(4)
"Commissioner" means the commissioner of the Department of Financial Institutions;

(5)
"Fraud," "deceit," and "defraud" are not limited to common-law deceit;

(6)
"Guaranteed" means guaranteed as to payment of principal, interest, or dividends;

(7)
"Investment adviser" means any person who, for compensation, engages in the business of advising others, either directly or through publications or writings, as to the value of securities or as to the advisability of investing in, purchasing, or selling securities, or who, for compensation and as a part of a regular business, issues or promulgates analyses or reports concerning securities. "Investment adviser" does not include:

(a)
A bank, savings institution, or trust company;

(b)
A lawyer, accountant, engineer, or teacher whose performance of these services is solely incidental to the practice of his profession;

(c)
A broker-dealer whose performance of these services is solely incidental to the conduct of his business as a broker-dealer and who receives no special compensation for them;

(d)
A publisher of any bona fide newspaper, news magazine, or business or financial publication of general, regular, and paid circulation;

(e)
A person whose advice, analyses, or reports relate only to securities exempted by KRS 292.400(1);

(f)
A person who has no place of business in this state if:

1.
His only clients in this state are other investment advisers, broker-dealers, banks, savings institutions, trust companies, insurance companies, investment companies as defined in the Investment Company Act of 1940, pension or profit-sharing trusts, or other financial institutions or institutional buyers, whether acting for themselves or as trustees, or

2.
During any period of twelve (12) consecutive months he does not direct business communications into this state in any manner to more than five (5) clients other than those specified in subparagraph 1., or

(g)
Such other persons not within the intent of this subsection as the director may by rule or order designate;

(8)
"Issuer" means any person who issues or proposes to issue any security, except that with respect to certificates of deposit, voting trust certificates, or collateral-trust certificates, or with respect to certificates of interest or shares in an unincorporated investment trust not having a board of directors (or persons performing similar functions) or of the fixed, restricted management, or unit type, the term "issuer" means the person or persons performing the acts and assuming the duties of depositor or manager pursuant to the provisions of the trust or other agreement or instrument under which the security is issued, and except that with respect to fractional undivided interests in oil, gas, or other mineral rights, the term "issuer" means the owner of any such right or of an interest in such right (whether whole or fractional) who creates fractional interests therein for the purpose of distribution;

(9)
"Nonissuer" means not directly or indirectly for the benefit of the issuer;

(10)
"Person" means an individual, a limited liability company, a corporation, a partnership, a registered limited liability partnership, a limited partnership, an association, a joint-stock company, a trust where the interests of the beneficiaries are evidenced by a security, an unincorporated organization, a government, or a political subdivision of a government;

(11)
"Sale" or "sell" includes every contract of sale of, contract to sell, or disposition of, a security or interest in a security for value. "Offer" or "offer to sell" includes every attempt to offer to dispose of, or solicitation of an offer to buy, a security or interest in a security for value. Any security given or delivered with, or as a bonus on account of, any purchase of securities or any other thing is considered to constitute part of the subject of the purchase and to have been offered and sold for value. A purported gift of assessable stock is considered to involve an offer and sale. Every sale or offer of a warrant or right to purchase or subscribe to another security of the same or another issuer, as well as every sale or offer, of a security which gives the holder a present or future right or privilege to convert into another security of the same or another issuer, is considered to include an offer of the other security;

(12)
"Securities Act of 1933," "Securities Exchange Act of 1934," "Public Utility Holding Company Act of 1935," and "Investment Company Act of 1940" mean the federal statutes of those names as amended before or after January 1, 1961;

(13)
"Security" means any note, stock, treasury stock, bond, debenture, evidence of indebtedness, certificate of interest or participation in any profit-sharing agreement, collateral-trust certificate, preorganization certificate or subscription, transferable share, investment contract, voting-trust certificate, certificate of deposit for a security; fractional undivided interest in oil, gas, or other mineral rights; or, in general, any interest or instrument commonly known as a "security," or any certificate of interest in or participation in, temporary or interim certificate for, receipt for, guarantee of, or warrant or right to subscribe to or purchase, any of the foregoing. "Security" does not include any insurance or endowment policy or annuity contract or variable annuity contract issued by any insurance company;

(14)
"State" means any state, territory, or possession of the United States, as well as the District of Columbia and Puerto Rico;

(15)
Nothing in this section shall be construed to affect the classification of property for ad valorem tax purposes.

Section 43.  KRS 304.9-020 is amended to read as follows:

An "agent" is an individual, firm, partnership, limited partnership,[or] corporation, or limited liability company appointed by an insurer to solicit applications for insurance or annuity contracts or to negotiate insurance or annuity contracts on its behalf, and if authorized to do so by the insurer, to effectuate and countersign insurance contracts [appointed by an insurer to solicit applications for insurance or annuity contracts or to negotiate insurance or annuity contracts on its behalf, and if authorized to do so by the insurer, to effectuate and countersign insurance contracts].

Section 44.  KRS 342.0011 is amended to read as follows:

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

(1)
"Injury" means any work-related traumatic event or series of traumatic events, including cumulative trauma, arising out of and in the course of employment which is the proximate cause producing a harmful change in the human organism evidenced by objective medical findings. "Injury" does not include the effects of the natural aging process, and does not include any communicable disease unless the risk of contracting the disease is increased by the nature of the employment. "Injury" when used generally, unless the context indicates otherwise, shall include an occupational disease and damage to a prosthetic appliance, but shall not include a psychological, psychiatric, or stress-related change in the human organism, unless it is a direct result of a physical injury.

(2)
"Occupational disease" means a disease arising out of and in the course of the employment.

(3)
An occupational disease as defined in this chapter shall be deemed to arise out of the employment if there is apparent to the rational mind, upon consideration of all the circumstances, a causal connection between the conditions under which the work is performed and the occupational disease, and which can be seen to have followed as a natural incident to the work as a result of the exposure occasioned by the nature of the employment and which can be fairly traced to the employment as the proximate cause. The occupational disease shall be incidental to the character of the business and not independent of the relationship of employer and employee. An occupational disease need not have been foreseen or expected but, after its contraction, it must appear to be related to a risk connected with the employment and to have flowed from that source as a rational consequence.

(4)
"Injurious exposure" shall mean that exposure to occupational hazard which would, independently of any other cause whatsoever, produce or cause the disease for which the claim is made.

(5)
"Death" means death resulting from an injury or occupational disease.

(6)
"Carrier" means any insurer, or legal representative thereof, authorized to insure the liability of employers under this chapter and includes a self-insurer.

(7)
"Self-insurer" is an employer who has been authorized under the provisions of this chapter to carry his own liability on his employees covered by this chapter.

(8)
"Department" means the Department of Workers' Claims in the Labor Cabinet.

(9)
"Commissioner" means the commissioner of the Department of Workers' Claims.

(10)
"Board" means the Workers' Compensation Board.

(11)
(a)
"Temporary total disability" means the condition of an employee who has not reached maximum medical improvement from an injury and has not reached a level of improvement that would permit a return to employment;

(b)
"Permanent partial disability" means the condition of an employee who, due to an injury, has a permanent disability rating but retains the ability to work; and

(c)
"Permanent total disability" means the condition of an employee who, due to an injury, has a permanent disability rating and has a complete and permanent inability to perform any type of work as a result of an injury, except that total disability shall be irrebuttably presumed to exist for an injury that results in:

1.
Total and permanent loss of sight in both eyes;

2.
Loss of both feet at or above the ankle;

3.
Loss of both hands at or above the wrist;

4.
Loss of one (1) foot at or above the ankle and the loss of one (1) hand at or above the wrist;

5.
Permanent and complete paralysis of both arms, both legs, or one (1) arm and one (1) leg;

6.
Incurable insanity or imbecility; or

7.
Total loss of hearing.

(12)
"Income benefits" means payments made under the provisions of this chapter to the disabled worker or his dependents in case of death, excluding medical and related benefits.

(13)
"Medical and related benefits" means payments made for medical, hospital, burial, and other services as provided in this chapter, other than income benefits.

(14)
"Compensation" means all payments made under the provisions of this chapter representing the sum of income benefits and medical and related benefits.

(15)
"Medical services" means medical, surgical, dental, hospital, nursing, and medical rehabilitation services, medicines, and fittings for artificial or prosthetic devices.

(16)
"Person" means any individual, partnership, including a registered limited liability partnership, limited partnership, limited liability company, firm, association, trust, joint venture, corporation, limited liability company, or legal representative thereof.

(17)
"Wages" means, in addition to money payments for services rendered, the reasonable value of board, rent, housing, lodging, fuel, or similar advantages received from the employer, and gratuities received in the course of employment from persons other than the employer as evidenced by the employee's federal and state tax returns.

(18)
"Agriculture" means the operation of farm premises, including the planting, cultivation, producing, growing, harvesting, and preparation for market of agricultural or horticultural commodities thereon, the raising of livestock for food products and for racing purposes, and poultry thereon, and any work performed as an incident to or in conjunction with the farm operations. It shall not include the commercial processing, packing, drying, storing, or canning of such commodities for market, or making cheese or butter or other dairy products for market.

(19)
"Beneficiary" means any person who is entitled to income benefits or medical and related benefits under this chapter.

(20)
"United States," when used in a geographic sense, means the several states, the District of Columbia, the Commonwealth of Puerto Rico, the Canal Zone, and the territories of the United States.

(21)
"Alien" means a person who is not a citizen, a national, or a resident of the United States or Canada. Any person not a citizen or national of the United States who relinquishes or is about to relinquish his residence in the United States shall be regarded as an alien.

(22)
"Insurance carrier" means every insurance carrier or insurance company authorized to do business in the Commonwealth writing workers' compensation insurance coverage and includes the Kentucky Employers Mutual Insurance Authority and every group of self-insurers operating under the provisions of this chapter.

(23)
(a)
"Severance or processing of coal" means all activities performed in the Commonwealth at underground, auger, and surface mining sites; all activities performed at tipple or processing plants that clean, break, size, or treat coal; and all activities performed at coal loading facilities for trucks, railroads, and barges. Severance or processing of coal shall not include acts performed by a final consumer if the acts are performed at the site of final consumption.

(b)
"Engaged in severance or processing of coal" shall include all individuals, partnerships, including registered limited liability partnerships, limited partnerships, limited liability companies, corporations, joint ventures, associations, or any other business entity in the Commonwealth which has employees on its payroll who perform any of the acts stated in paragraph (a) of this subsection, regardless of whether the acts are performed as owner of the coal or on a contract or fee basis for the actual owner of the coal. A business entity engaged in the severance or processing of coal, including, but not limited to, administrative or selling functions, shall be considered wholly engaged in the severance or processing of coal for the purpose of this chapter. However, a business entity which is engaged in a separate business activity not related to coal, for which a separate premium charge is not made, shall be deemed to be engaged in the severance or processing of coal only to the extent that the number of employees engaged in the severance or processing of coal bears to the total number of employees. Any employee who is involved in the business of severing or processing of coal and business activities not related to coal shall be prorated based on the time involved in severance or processing of coal bears to his total time.

(24)
"Premium" for every group of self-insurers means any and all assessments levied on its members by such group or contributed to it by the members thereof. For special fund assessment purposes, "premium" also includes any and all membership dues, fees, or other payments by members of the group to associations or other entities used for underwriting, claims handling, loss control, premium audit, actuarial, or other services associated with the maintenance or operation of the self-insurance group.

(25)
(a)
"Premiums received" for policies effective on or after January 1, 1994, for insurance companies means direct written premiums as reported in the annual statement to the Kentucky Department of Insurance by insurance companies, except that "premiums received" includes premiums charged off or deferred, and, on insurance policies or other evidence of coverage with provisions for deductibles, the calculated cost for coverage, including experience modification and premium surcharge or discount, prior to any reduction for deductibles. The rates, factors, and methods used to calculate the cost for coverage under this paragraph for insurance policies or other evidence of coverage with provisions for deductibles shall be the same rates, factors, and methods normally used by the insurance company in Kentucky to calculate the cost for coverage for insurance policies or other evidence of coverage without provisions for deductibles, except that, for insurance policies or other evidence of coverage with provisions for deductibles effective on or after January 1, 1995, the calculated cost for coverage shall not include any schedule rating modification, debits, or credits. The cost for coverage calculated under this paragraph by insurance companies that issue only deductible insurance policies in Kentucky shall be actuarially adequate to cover the entire liability of the employer for compensation under this chapter, including all expenses and allowances normally used to calculate the cost for coverage. For policies with provisions for deductibles with effective dates of May 6, 1993, through December 31, 1993, for which the insurance company did not report premiums and remit special fund assessments based on the calculated cost for coverage prior to the reduction for deductibles, "premiums received" includes the initial premium plus any reimbursements invoiced for losses, expenses, and fees charged under the deductibles. The special fund assessment rates in effect for reimbursements invoiced for losses, expenses, or fees charged under the deductibles shall be those percentages in effect on the effective date of the insurance policy. For policies covering leased employees as defined in KRS 342.615, "premiums received" means premiums calculated using the experience modification factor of each lessee as defined in KRS 342.615 for each leased employee for that portion of the payroll pertaining to the leased employee.

(b)
"Direct written premium" for insurance companies means the gross premium written less return premiums and premiums on policies not taken but including policy and membership fees.

(c)
"Premium," for policies effective on or after January 1, 1994, for insurance companies means all consideration, whether designated as premium or otherwise, for workers' compensation insurance paid to an insurance company or its representative, including, on insurance policies with provisions for deductibles, the calculated cost for coverage, including experience modification and premium surcharge or discount, prior to any reduction for deductibles. The rates, factors, and methods used to calculate the cost for coverage under this paragraph for insurance policies or other evidence of coverage with provisions for deductibles shall be the same rates, factors, and methods normally used by the insurance company in Kentucky to calculate the cost for coverage for insurance policies or other evidence of coverage without provisions for deductibles, except that, for insurance policies or other evidence of coverage with provisions for deductibles effective on or after January 1, 1995, the calculated cost for coverage shall not include any schedule rating modifications, debits, or credits. The cost for coverage calculated under this paragraph by insurance companies that issue only deductible insurance policies in Kentucky shall be actuarially adequate to cover the entire liability of the employer for compensation under this chapter, including all expenses and allowances normally used to calculate the cost for coverage. For policies with provisions for deductibles with effective dates of May 6, 1993, through December 31, 1993, for which the insurance company did not report premiums and remit special fund assessments based on the calculated cost for coverage prior to the reduction for deductibles, "premium" includes the initial consideration plus any reimbursements invoiced for losses, expenses, or fees charged under the deductibles.

(d)
"Return premiums" for insurance companies means amounts returned to insureds due to endorsements, retrospective adjustments, cancellations, dividends, or errors.

(26)
"Insurance policy" for an insurance company or group self-insurer means the term of insurance coverage commencing from the date coverage is extended, whether a new policy or a renewal, through its expiration, not to exceed the anniversary date of the renewal for the following year.

(27)
"Self-insurance year" for a group self-insurer means the annual period of certification of the group created pursuant to KRS 342.350(4).

(28)
"Premium" for each employer carrying his own risk pursuant to KRS 342.340(1) shall be the projected value of the employer's workers' compensation claims for the next calendar year as calculated by the commissioner using generally-accepted actuarial methods as follows:

(a)
The base period shall be the earliest three (3) calendar years of the five (5) calendar years immediately preceding the calendar year for which the calculation is made. The commissioner shall identify each claim of the employer which has an injury date or date of last injurious exposure to the cause of an occupational disease during each one (1) of the three (3) calendar years to be used as the base, and shall assign a value to each claim. The value shall be the total of the indemnity benefits paid to date and projected to be paid, adjusted to current benefit levels, plus the medical benefits paid to date and projected to be paid for the life of the claim, plus the cost of medical and vocational rehabilitation paid to date and projected to be paid. Adjustment to current benefit levels shall be done by multiplying the weekly indemnity benefit for each claim by the number obtained by dividing the statewide average weekly wage which will be in effect for the year for which the premium is being calculated by the statewide average weekly wage in effect during the year in which the injury or date of the last exposure occurred. The total value of the claims using the adjusted weekly benefit shall then be calculated by the commissioner. Values for claims in which awards have been made or settlements reached because of findings of permanent partial or permanent total disability shall be calculated using the mortality and interest discount assumptions used in the latest available statistical plan of the advisory rating organization defined in Subtitle 13 of KRS Chapter 304. The sum of all calculated values shall be computed for all claims in the base period.

(b)
The commissioner shall obtain the annual payroll for each of the three (3) years in the base period for each employer carrying his own risk from records of the department and from the records of the Department for Employment Services, Cabinet for Workforce Development. The commissioner shall multiply each of the three (3) years of payroll by the number obtained by dividing the statewide average weekly wage which will be in effect for the year in which the premium is being calculated by the statewide average weekly wage in effect in each of the years of the base period.

(c)
The commissioner shall divide the total of the adjusted claim values for the three (3) year base period by the total adjusted payroll for the same three (3) year period. The value so calculated shall be multiplied by 1.25 and shall then be multiplied by the employer's most recent annualized payroll, calculated using records of the department and the Department for Employment Services data which shall be made available for this purpose on a quarterly basis as reported, to obtain the premium for the next calendar year for assessment purposes under KRS 342.122.

(d)
For November 1, 1987, through December 31, 1988, premium for each employer carrying his own risk shall be an amount calculated by the board pursuant to the provisions contained in this subsection and such premium shall be provided to each employer carrying his own risk and to the funding commission on or before January 1, 1988. Thereafter, the calculations set forth in this subsection shall be performed annually, at the time each employer applies or renews his application for certification to carry his own risk for the next twelve (12) month period and submits payroll and other data in support of the application. The employer and the funding commission shall be notified at the time of the certification or recertification of the premium calculated by the commissioner, which shall form the employer's basis for assessments pursuant to KRS 342.122 for the calendar year beginning on January 1 following the date of certification or recertification.

(e)
If an employer having fewer than five (5) years of doing business in this state applies to carry his own risk and is so certified, his premium for the purposes of KRS 342.122 shall be based on the lesser number of years of experience as may be available including the two (2) most recent years if necessary to create a three (3) year base period. If the employer has less than two (2) years of operation in this state available for the premium calculation, then his premium shall be the greater of the value obtained by the calculation called for in this subsection or the amount of security required by the commissioner pursuant to KRS 342.340(1).

(f)
If an employer is certified to carry his own risk after having previously insured the risk, his premium shall be calculated using values obtained from claims incurred while insured for as many of the years of the base period as may be necessary to create a full three (3) year base. After the employer is certified to carry his own risk and has paid all amounts due for assessments upon premiums paid while insured, he shall be assessed only upon the premium calculated under this subsection.

(g)
"Premium" for each employer defined in KRS 342.630(2) shall be calculated as set forth in this subsection.

(h)
Notwithstanding any other provision of this subsection, the premium of any employer authorized to carry its own risk for purposes of assessments due under this chapter shall be no less than thirty cents ($0.30) per one hundred dollars ($100) of the employer's most recent annualized payroll for employees covered by this chapter.

(29)
"SIC code" as used in this chapter means the Standard Industrial Classification Code contained in the latest edition of the Standard Industrial Classification Manual published by the Federal Office of Management and Budget.

(30)
"Investment interest" means any pecuniary or beneficial interest in a provider of medical services or treatment under this chapter, other than a provider in which that pecuniary or investment interest is obtained on terms equally available to the public through trading on a registered national securities exchange, such as the New York Stock Exchange or the American Stock Exchange, or on the National Association of Securities Dealers Automated Quotation System.

(31)
"Managed health care system" means a health care system that employs gatekeeper providers, performs utilization review, and does medical bill audits.

(32)
"Physician" means physicians and surgeons, psychologists, optometrists, dentists, podiatrists, and osteopathic and chiropractic practitioners acting within the scope of their license issued by the Commonwealth.

(33)
"Objective medical findings" means information gained through direct observation and testing of the patient applying objective or standardized methods.

(34)
"Work" means providing services to another in return for remuneration on a regular and sustained basis in a competitive economy.

(35)
"Permanent impairment rating" means percentage of whole body impairment caused by the injury or occupational disease as determined by "Guides to the Evaluation of Permanent Impairment," American Medical Association, latest available edition.

(36)
"Permanent disability rating" means the permanent impairment rating selected by an arbitrator or administrative law judge times the factor set forth in the table that appears at KRS 342.730(1)(b).

Section 45.  KRS 342.012 is amended to read as follows:

(1)
For the purposes of this chapter, an owner or owners of a business, including qualified partners of a partnership owning a business, or qualified members of a limited liability company, whether or not employing any other person to perform a service for hire, shall be included within the meaning of the term employee if the owner, owners, qualified partners, or qualified members of a limited liability company elect to come under the provisions of this chapter and provide the insurance required thereunder. Nothing in this section shall be construed to limit the responsibilities of the owners, partners, or members of a limited liability company to provide coverage for their employees, nonqualified partners, or nonqualified members, if any, required under this chapter.

(2)
When an owner, owners, qualified partners, or qualified members of a limited liability company have elected to be included as employees, this inclusion shall be accomplished by the issuance of an appropriate endorsement to a workers' compensation insurance policy.

(3)
For the purpose of this section, "qualified partner" or "qualified member or members" means, respectively, a partner who has entered into a meaningful partnership agreement or a member who has entered into meaningful articles of organization or a meaningful operating agreement of a limited liability company, which document shows on its face that the partner will substantially participate in the profit or loss of the business engaged in by the partnership or limited liability company and that the partner or member has made some contribution to the partnership or limited liability company which entitles him to participate in the profits of the business as well as to participate in the decision-making process of the partnership or limited liability company.

(4)
For the purposes of this section, "nonqualified partner" or "nonqualified member" means, respectively, a person who has entered into a partnership agreement, or articles of organization or operating agreement of a limited liability company, which document shows on its face that this person will receive regular payments in exchange for work for the business engaged in by the partnership or limited liability company; that the person will not participate in the decision-making of the partnership or limited liability company and will not participate in the profits and losses of the business engaged in by the partnership or limited liability company.

(5)
Every partnership filing a partnership agreement and every limited liability company filing articles of organization or an operating agreement for the purpose of exemption pursuant to the provisions of KRS 342.340 shall, on or before April 15 of each year, file with the commissioner the employer[partnership] identification number assigned to the partnership or limited liability company by the Internal Revenue Service. On or before April 15 of each year, each partnership and each limited liability company having a partnership agreement, operating[an] agreement, or articles of organization on file with the commissioner shall file a copy of the tax return of the partnership or limited liability company with the commissioner. Failure to comply with the provisions of this subsection shall be prima facie evidence that the partnership agreement or limited liability company articles of organization filed with the commissioner is composed, respectively, of "nonqualified partners" or "nonqualified members", respectively, as defined in this section, and the commissioner shall promptly notify interested government agencies of the failure of the filed partnership agreement or limited liability company articles of organization or operating agreement to indicate compliance with KRS 342.340. With particular reference to employers engaged in coal mining, the commissioner shall promptly report the failure to comply with the provisions of this subsection to the Department of Mines and Minerals so that appropriate action may be undertaken pursuant to KRS 351.175.

(6)
For purposes of this section, a "limited liability company" means an entity defined in KRS 275.015 and organized under the provisions of KRS Chapter 275.

Section 46.  KRS 342.195 is amended to read as follows:

The notice and claim shall be given to the employer, or if the employer is a partnership, then to any one (1) of the general partners. If the employer is a corporation or a limited liability company, the notice or claim may be given to any agent of the corporation or limited liability company upon whom process may be served, or to any officer of the corporation or any member or manager, as the case may be, of the limited liability company authorized to manage the limited liability company under its articles of incorporation or to any agent of the corporation or limited liability company in charge of the business at the place where the injury occurred. Notice or claim may be given by delivery to any such person or as provided in KRS 342.135.

Section 47.  KRS 355.9-401 is amended to read as follows:

(1)
The proper place to file in order to perfect a security interest is as follows:

(a)
Except for equine or interests therein defined in KRS 355.9-109(3), when the collateral is equipment used in farming operations, or farm products, or accounts or general intangibles arising from or relating to the sale of farm products by a farmer, or consumer goods, then in the office of the county clerk in the county of the debtor's residence or if the debtor is not a resident of this state then in the office of the county clerk in the county where the goods are kept, and in addition when the collateral is crops growing or to be grown in the office of the county clerk in the county where the land is located;

(b)
When the collateral is timber to be cut or is minerals or the like (including oil and gas), other than coal, or accounts subject to subsection (5) of KRS 355.9-103, other than accounts arising out of the sale of coal, or when the financing statement is filed as a fixture filing (KRS 355.9-313) and the collateral is goods which are or are to become fixtures, then in the office where a mortgage on the real estate would be filed or recorded, and where they shall be indexed separately from mortgage instruments; and

(c)
In all other cases, if the debtor is a resident of this state in the office of the county clerk in the county of the debtor's residence or, if the debtor is a nonresident of this state, then in the office of the Secretary of State of the Commonwealth of Kentucky. The Secretary of State may collect a fee of eight dollars ($8) for each filing in his office under this section.

(2)
A filing which is made in good faith in an improper place or not in all of the places required by this section is nevertheless effective with regard to any collateral as to which the filing complied with the requirements of this article and is also effective with regard to collateral covered by the financing statement against any person who has knowledge of the contents of such financing statement.

(3)
A filing which is made in the proper place in this state continues effective even though the debtor's residence or place of business or the location of the collateral or its use, whichever controlled the original filing, is thereafter changed.

(4)
The rules stated in KRS 355.9-103 determine whether filing is necessary in this state.

(5)
For the purposes of this section:

(a)
An individual debtor for whom filing is controlled by subsection (1)(c) of this section shall be deemed a resident of the county in which the debtor's principal place of business in this state is located. If the debtor does not have a place of business in this state, then the debtor shall be deemed a nonresident for purposes of filing in this state;

(b)
A partnership shall be deemed a resident of the county in which its principal place of business in this state is located. If the debtor does not have a place of business in this state, then the debtor shall be deemed a nonresident for purposes of filing in this state;

(c)
A limited partnership organized under KRS Chapter 362 shall be deemed a resident of the county in which its office is located, as set forth in its certificate of limited partnership or most recent amendment thereto filed pursuant to KRS Chapter 362. If such office is not located in this state, the debtor shall be deemed a nonresident for purposes of filing in this state;

(d)
A limited partnership not organized under the laws of this state and authorized to do business in this state under KRS Chapter 362 shall be deemed a resident of the county in which the office of its process agent is located, as set forth in the designation or most recent amendment thereto filed with the Secretary of State of the Commonwealth of Kentucky;

(e)
A corporation organized under KRS Chapter 271B, 273, or 274 or a limited liability company organized under KRS Chapter 275 shall be deemed a resident of the county in which its registered office is located, as set forth in its most recent corporate filing with the Secretary of State which officially designates its current registered office;

(f)
A corporation not organized under the laws of this state, but[and] authorized to transact or do business in this state under KRS Chapter 271B, 273, or 274, or a limited liability company not organized under the laws of this state, but authorized to transact business in this state under KRS Chapter 275, shall be deemed a resident of the county in which its registered office is located, as set forth in its most recent[ corporate] filing with the Secretary of State which officially designates its current registered office;

(g)
A cooperative corporation or association organized under KRS Chapter 272 shall be deemed a resident of the county in which its principal business is transacted, as set forth in its articles of incorporation or most recent amendment thereto filed with the Secretary of State of the Commonwealth of Kentucky;

(h)
A cooperative corporation organized under KRS Chapter 279 shall be deemed a resident of the county in which its principal office is located, as set forth in its articles of incorporation or most recent amendment thereto filed with the Secretary of State of the Commonwealth of Kentucky;

(i)
A business trust organized under KRS Chapter 386 shall be deemed a resident of the county in which its principal place of business is located, as evidenced by the recordation of its declaration of trust in that county pursuant to KRS Chapter 386;

(j)
A credit union organized under KRS Chapter 290 shall be deemed a resident of the county in which its principal place of business is located, as set forth in its articles of incorporation or most recent amendment thereto filed with the Secretary of State of the Commonwealth of Kentucky; and

(k)
Any other organization (defined in KRS 355.1-201) shall be deemed a resident of the county in which its principal place of business in this state is located, except that any limited partnership or corporation not organized under the laws of this state and not authorized to transact or do business in this state shall be deemed a nonresident for purposes of filing in this state. If the organization does not have a place of business in this state, then it shall be deemed a nonresident for purposes of filing in this state.

Section 48.  KRS 360.027 is amended to read as follows:

(1)
No limited partnership, limited liability company, or business trust shall hereafter plead or set up the taking of more than the legal rate of interest, as a defense to any action brought against it to recover damages on, or enforce payment of, or other remedy on, any mortgage, bond, note or other obligation, executed or assumed by such limited partnership, limited liability, or business trust; provided, that this section shall not apply to any action instituted subsequent to June 16, 1972, upon any mortgage, bond, note or other obligation executed or assumed by such limited partnership or business trust prior to June 16, 1972.

(2)
The provisions of subsection (1) of this section shall not apply to a limited partnership, limited liability company, or business trust, the principal asset of which shall be the ownership of a one (1) or two (2) family dwelling.

Section 49.  KRS 362.407 is amended to read as follows:

(1)
Each limited partnership shall continuously maintain in this state:

(a)[(1)]
An office which may, but need not be, a place of its business in this state, at which shall be kept the records required by KRS 362.409 to be maintained; and

(b)[(2)]
An agent for service of process on the limited partnership, which agent shall be an individual resident of this state, a domestic corporation,[ or] a foreign corporation authorized to do business in this state, a domestic limited liability company, or a foreign limited liability company authorized to do business in this state.
(2)
Unless the registered agent signs the document making the appointment, the appointment of a registered agent or a successor registered agent on whom process may be served is not effective until the agent delivers a statement in writing to the Secretary of State accepting the appointment.

Section 50.  KRS 362.465 is amended to read as follows:

Unless otherwise provided in a partnership agreement, a limited partner has no right to withdraw from a limited partnership[ at the time or upon the happening of an event specified in writing in the partnership agreement]. If the partnership agreement does not specify a time a limited partner may withdraw, a limited partner may not withdraw prior to the time for the dissolution and winding up of the limited partnership without the unanimous consent of the partners[in writing the time or the events upon the happening of which a limited partner may withdraw, or set forth a definite time for the dissolution and winding up of the limited partnership, a limited partner may withdraw upon not less than six (6) months' prior written notice to each general partner at his address as set forth in the certificate of limited partnership].

Section 51.  KRS 362.467 is amended to read as follows:

Except as provided in KRS 362.473, upon withdrawal, a withdrawing partner shall receive any distribution to which he is entitled in writing under the partnership agreement.[ If not otherwise provided in writing in the partnership agreement, he shall receive, within a reasonable time after withdrawal, the fair value of his interest in the limited partnership as of the date of withdrawal based upon his right to share in distributions from the limited partnership.]
Section 52.  KRS 362.415 is amended to read as follows:

(1)
In order to form a limited partnership, a certificate of limited partnership shall be executed and filed with the Secretary of State. The certificate shall be in the form prescribed by the Secretary of State and shall set forth:

(a)
The name of the limited partnership;

(b)
The address of the office and the name and address of the agent for service of process required to be maintained by KRS 362.407;

(c)
The name and the business address of each general partner;

(d)
A mailing address for the limited partnership;

(e)
The latest date upon which the limited partnership is to dissolve; and

(f)
Any other matters the general partners determine to include therein.

(2)
A limited partnership shall be formed at the time of the filing of the certificate of limited partnership with the Secretary of State or at any later time specified in the certificate of limited partnership, which shall be a date certain and shall not be later than the ninetieth day after the date it is filed, if, in either case, there has been substantial compliance with the requirements of this section.

(3)
Unless the registered agent signs the certificate, the limited partnership shall deliver with the certificate of limited partnership the consent of appointment of the agent for service of process to be maintained by KRS 362.407.
Section 53.  KRS 362.481 is amended to read as follows:

On application to a court of competent jurisdiction by any judgment creditor of a partner, the court shall[may] charge the partnership interest of the partner with payment of the unsatisfied amount of the judgment with interest. To the extent so charged, the judgment creditor shall have only the rights of an assignee of the partnership interest. KRS 362.403 to 362.525 shall not deprive any partner of the benefit of any exemption laws applicable to his partnership interest.

Section 54.  KRS 362.497 is amended to read as follows:

(1)
Before transacting business in this state, a foreign limited partnership shall register with the Secretary of State. In order to register, a foreign limited partnership shall submit to the Secretary of State one (1) original and one (1) exact or conformed copy of an application for registration as a foreign limited partnership, in the form prescribed by the Secretary of State, signed by a general partner and setting forth:

(a)
The name of the foreign limited partnership and, if different, the name under which it proposes to register and transact business in this state:

(b)
The state and date of its formation;

(c)
The name and address of any agent for service of process on the foreign limited partnership. The agent shall be an individual resident of this state, a domestic corporation, or a foreign corporation having a place of business in, and authorized to do business in, this state;

(d)
A statement that the Secretary of State is appointed the agent of the foreign limited partnership for service of process if the appointed agent's authority has been revoked or the agent cannot be found or served with the exercise of reasonable diligence;

(e)
The address of the office required to be maintained in the state of its organization by the laws of that state or, if not so required, of the principal office of the foreign limited partnership;

(f)
The name and the business address of each general partner; and

(g)
The address of the office at which is kept a list of the names and addresses of the limited partners and their capital contributions, together with an undertaking by the foreign limited partnership to keep those records until the foreign limited partnership's registration in this state is canceled or withdrawn.

(2)
The execution by a general partner of an application for registration as a foreign limited partnership, the execution of a certificate amending the application pursuant to KRS 362.503 and the execution of a certificate of cancellation pursuant to KRS 362.505 shall constitute an affirmation under the penalties of perjury that the facts stated there are true.

(3)
Unless the registered agent signs the application, the foreign limited partnership shall deliver with the application the consent of appointment of the agent for service of process.

Section 55.  KRS 362.555 is amended to read as follows:

(1)
To become and to continue as a registered limited liability partnership, a partnership shall file with the Secretary of State a statement or a renewal statement, as the case may be, stating the name of the partnership; the address of its principal office[, if the partnership's principal office is not located in this state]; the number of partners; the names of the partners; a brief statement of the business in which the partnership engages; and that the partnership registers its status or renews its status, as the case may be, as a registered limited liability partnership.

(2)
The statement or renewal statement shall be executed by a majority in interest of the partners or by one (1) or more partners authorized to execute a statement or renewal statement.

(3)
The statement or renewal statement shall be accompanied by a fee of two hundred dollars ($200).

(4)
The Secretary of State shall register as a registered limited liability partnership, and shall renew the registration of any registered limited liability partnership, any partnership that submits a completed statement or renewal statement with the required fee.

(5)
Registration shall be effective for one (1) year after the date a statement is filed, unless voluntarily withdrawn by filing with the Secretary of State a written withdrawal notice executed by a majority in interest of the partners or by one (1) or more partners authorized to execute a withdrawal notice. Registration, whether pursuant to an original statement or a renewal statement, as a registered limited liability partnership shall be renewed if, during the sixty (60) day period preceding the date the statement or renewal statement otherwise would have expired, the partnership files with the Secretary of State a renewal statement. Registration pursuant to a renewal statement shall expire one (1) year after the date the registration would have expired if the last renewal of the registration had not occurred.

(6)
The status of a partnership as a registered limited liability partnership shall not be affected by changes made in the information stated in the statement or renewal statement after the filing of the statement or renewal statement.

(7)
The Secretary of State may provide forms for use under this section.

Section 56.  KRS 365.015 is amended to read as follows:

(1)
The real name of an individual[a person] shall include his or her surname at birth, or his or her name as changed by a court of competent jurisdiction, or the surname of a married woman; the real name of a domestic general partnership is that name which includes the real name of each[at least one (1)] of the partners; the real name of a registered limited liability partnership is the name stated in its statement of registered limited liability partnership filed under KRS Chapter 362; the real name of a domestic limited partnership is that name stated in its certificate of limited partnership filed pursuant to KRS Chapter 362; the real name of a domestic business trust is the name set forth in the declaration of trust;[ and] the real name of a domestic corporation is the name set forth in its articles of incorporation; and the real name of a domestic limited liability company is the name set forth in its articles of organization. The real name of a foreign general partnership, including a foreign registered limited liability partnership, or limited partnership and of a foreign business trust is the name recognized by the laws of the foreign state under which it is formed as being the real name or the fictitious name adopted for use in this state; the real name of a foreign registered limited liability partnership is the name stated in its statement of foreign registered limited liability partnership filed under KRS Chapter 362;[and] the real name of a foreign corporation is the name set forth in its articles of incorporation or the fictitious name adopted for use in this state under KRS 271B.15-060; and the real name of a foreign limited liability company is the name set forth in its articles of organization or the fictitious name adopted for use in this state under KRS 275.410.

(2)
(a)
No individual[person], general partnership, including a registered limited liability partnership,[or] limited partnership, business trust,[ or] corporation, or limited liability company shall conduct or transact business in this state under an assumed name or any style other than his or its real name, as defined in subsection (1) of this section, unless such individual, partnership, limited partnership[person, partnership], business trust,[ or] corporation, or limited liability company has filed a certificate of assumed name;

(b)
The certificate shall state the assumed name under which the business will be conducted or transacted, the real name of the individual[person], partnership, limited partnership, business trust,[ or] corporation, or limited liability company and his or its address, including street and number, if any;

(c)
A separate certificate shall be filed for each assumed name;

(d)
No certificate to be filed with the Secretary of State shall set forth an assumed name which is not distinguishable upon the records of the Secretary of State from any other[ assumed name or any corporate name or any foreign limited partnership] name previously filed and on record with the Secretary of State;

(e)
The certificate shall be executed[ and acknowledged] for an individual[a person], by the individual[person]; for a general partnership, including a registered limited liability partnership, by at least one (1) partner authorized to do so by[all] the partners; for a limited partnership, by a general partner; for a business trust, by the trustees; for a corporation, by any person authorized to act for the corporation; and for a limited liability company, by a member or manager authorized to act for the limited liability company.

(3)
The certificate of assumed name for an individual shall be filed with the county clerk where the person is deemed a resident for the purposes of and under the provisions of KRS Chapter 355. The certificate of assumed name for a general partnership, including a registered limited liability partnership, limited partnership, business trust, corporation, or limited liability company shall be delivered to the Secretary of State for filing, accompanied by one (1) exact or conformed copy. One (1) of the exact or conformed copies stamped as "filed" by the Secretary of State shall be filed with the county clerk of the county where the entity is deemed a resident for the purposes of and under the provisions of KRS Chapter 355. If the entity is not deemed a resident of a county in the Commonwealth, the entity shall file only with the Secretary of State[The certificate of assumed name for a person shall be filed with the county clerk of each county wherein business will be conducted or transacted under an assumed name. The certificate of assumed name for a general or limited partnership, business trust or corporation shall be delivered to the Secretary of State for filing, accompanied by one (1) exact or conformed copy for each county wherein business will be conducted or transacted under such assumed name. One (1) of the exact or conformed copies stamped as "filed" by the Secretary of State shall be filed with the county clerk of each county wherein business will be conducted or transacted under the assumed name].

(4)
An assumed name shall be effective for a term of five (5) years from the date of registration and may be renewed for successive terms upon filing a renewal certificate within six (6) months prior to the expiration of the term, in the same manner of filing the original certificate as set out in subsection (3) of this section. Any certificate in effect on July 15, 1998, shall continue in effect for five (5) years and may be renewed by filing a renewal certificate with the Secretary of State.
(5)
Upon discontinuing the use of an assumed name, the certificate shall be withdrawn by filing a certificate in the office wherein the original certificate of assumed name was filed. The certificate of withdrawal shall state the assumed name, the real name and address of the party transacting business and the date upon which the original certificate was filed. The certificate of withdrawal shall be signed for a general partnership, including a registered limited liability partnership, by at least one (1) partner authorized to do so by[all] the partners, for a limited partnership by a general partner, for a business trust by the trustees,[ and] for a corporation by any person authorized to act for the corporation, and for a limited liability company by a member or manager authorized to act for the limited liability company.

(6)[(5)]
A general partnership shall amend an assumed name to reflect a change in the identity of partners. The amendment shall set forth:

(a)
The assumed name and date of original filing;

(b)
A statement setting out the changes in identity of the partners; and

(c)
Shall be signed by at least one (1) partner authorized to do so by[all] the [general ]partners.

(7)[(6)]
The county clerk shall receive a fee pursuant to KRS 64.012 for filing each certificate, and the Secretary of State shall receive a fee of twenty dollars ($20) for filing each certificate,[ and] amendment, and renewal certificate.

Section 57.  KRS 275.310 is amended to read as follows:

Upon the winding up of a limited liability company, the assets shall be distributed as follows:

(1)
Payment, or adequate provisions for payment, shall be made to creditors, including, to the extent permitted by law, members who are creditors in satisfaction of liabilities of the limited liability company;

(2)
Unless otherwise provided in a written operating agreement, to members or former members in satisfaction of liabilities for distributions under KRS 275.210[ and 275.215]; and

(3)
Unless otherwise provided in a written operating agreement, to members and former members first for the return of their contributions and second in proportion to the members' respective rights to share in distributions from the limited liability company prior to dissolution.

Section 58.   KRS 273.3182 is amended to read as follows:

(1)
A corporation administratively dissolved under KRS 273.318 or revoked under the provisions of KRS 273.367, which was repealed by 1988 Ky. Acts, ch. 23, sec. 248, may apply to the Secretary of State for reinstatement at any time after the effective date of dissolution or revocation. The application shall:

(a)
Recite the name of the corporation and the effective date of its administrative dissolution or revocation;

(b)
State that the ground or grounds for dissolution or revocation either did not exist or have been eliminated;

(c)
State that the corporation's name satisfies the requirements of KRS 273.177;

(d)
Contain a certificate from the Revenue Cabinet reciting that all taxes owed by the corporation have been paid; and

(e)
Be accompanied by the fee for filing a statement or report provided for in KRS 273.368(1)(j)[(k)] and the current fee for filing each delinquent annual report provided for in KRS 273.368.

(2)
If the Secretary of State determines that the application contains the information required by subsection (1) of this section and that the information is correct, he shall cancel the certificate of dissolution or revocation and prepare a certificate of existence that recites his determination and the effective date of reinstatement, file the original of the certificate, and serve a copy on the corporation by mailing the notice by first class mail to the corporation at its registered office.

(3)
When the reinstatement is effective, it shall relate back to and take effect as of the effective date of the administrative dissolution or revocation and the corporation shall resume carrying on its business as if the administrative dissolution or revocation had never occurred.

Section 59.  The following KRS sections are repealed:

275.215  Effect of event of disassociation which does not cause dissolution.

275.270  Member's legal representative to have rights of assignee if member dies or is declared incompetent.
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