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AN ACT relating to business.

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

Section 1.   KRS 275.195 is amended to read as follows:

A limited liability company interest may be issued in exchange for consideration consisting of cash, property, services rendered, or a promissory note or other obligation to contribute cash or property or to perform services. A person may be admitted to a limited liability company as a member of the limited liability company and may receive a limited liability company interest in the limited liability company without making a contribution or being obligated to make a contribution to the limited liability company. Unless otherwise provided in the operating agreement, a person may be admitted to a limited liability company without acquiring a limited liability company interest in the limited liability company.
Section 2.   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, 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 unanimous written consent of[ a majority-in-interest of] the members of a limited liability company;

(3)
There are no members. However, the limited liability company shall not be dissolved and its affairs shall not be wound up if the conditions of paragraph (a) or (b) of this subsection are met.
(a)
Unless otherwise provided in a written operating agreement, within ninety (90) days, or some other period as is provided for in the operating agreement, after the occurrence of the event that terminated the continued membership of the last remaining member, the successor in interest of the last remaining member agrees in writing to continue the limited liability company and to the admission of the successor in interest of that member or its designee to the limited liability company as a member, effective as of the occurrence of the event that terminated the continued membership of the last remaining member.
(b)
A member is admitted to the limited liability company in the manner provided for in the operating agreement, effective as of the occurrence of the event that terminated the continued membership of the last remaining member;
(4)
Entry of a decree of judicial dissolution under KRS 275.290; or

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

SECTION 3.   A NEW SECTION OF KRS CHAPTER 275 IS CREATED TO READ AS FOLLOWS:

(1)
A limited liability company may acquire all or part of the outstanding shares of one (1) or more classes or series of a domestic or foreign corporation if the corporation, limited liability company, and a majority of their owners approve the exchange and, if the corporation is a foreign corporation, the share exchange is permitted under the laws of the state or country under whose laws the foreign corporation is incorporated.

(2)
The plan of exchange shall set forth:

(a)
The name of the corporation whose shares will be acquired and the name of the acquiring limited liability company;

(b)
The terms and conditions of the exchange; and

(c)
The manner and basis of exchanging the shares to be acquired for limited liability company interests, obligations, or other securities of the acquiring limited liability company or for cash or other property in whole or part.

(3)
The plan of exchange may set forth other provisions relating to the exchange.

(4)
This section shall not limit the power of a limited liability company to acquire all or part of the shares of one (1) or more classes or series of a corporation through a voluntary exchange or otherwise.

SECTION 4.   A NEW SECTION OF KRS CHAPTER 275 IS CREATED TO READ AS FOLLOWS:

(1)
Unless otherwise provided in a written operating agreement, the plan of share exchange, described in Section 3 of this Act, shall be considered for adoption by the members of the limited liability company.

(2)
The board of directors of the corporation whose shares are to be acquired shall consider for adoption the plan of share exchange. After adopting a plan of share exchange, the board of directors of the corporation whose shares are to be acquired in the share exchange shall submit the plan of share exchange for approval by its shareholders in the same manner as provided in KRS 271B.11-030.

SECTION 5.   A NEW SECTION OF KRS CHAPTER 275 IS CREATED TO READ AS FOLLOWS:

(1)
After a plan of share exchange has been approved in accordance with Section 4 of this Act, the acquiring limited liability company shall deliver to the Secretary of State for filing articles of share exchange setting forth:

(a)
The plan of share exchange; and

(b)
A statement that the plan of share exchange was duly authorized and approved by each of the constituent business entities in accordance with KRS Chapter 275.

(2)
A share exchange shall take effect upon the effective date of the articles of share exchange.

SECTION 6.   A NEW SECTION OF KRS CHAPTER 275 IS CREATED TO READ AS FOLLOWS:

When a share exchange takes effect, as described in Section 5 of this Act, the shares of each acquired corporation shall be exchanged as provided in the plan, and the former holders of the shares shall be entitled only to the exchange rights provided in the articles of share exchange.
Section 7.   KRS 362.425 is amended to read as follows:

(1)
One (1) signed copy and two (2) exact or conformed copies of the certificate of limited partnership, any certificate of amendment, certificate of cancellation, other certificate authorized to be filed by any party under KRS 362.403 to 362.525 or any court order relating thereto shall be delivered to the Secretary of State. It shall not be necessary for a person who executes a certificate as an agent or fiduciary to exhibit evidence of his authority as a prerequisite to filing.

(2)
Unless the Secretary of State finds that a certificate does not conform to law, upon receipt of the filing fees provided for in subsection (4) of this section, the Secretary of State shall:

(a)
Endorse on each copy the word "filed" and the day, month, and year of the filing thereof;

(b)
File the original copy in its office; and

(c)
Return the other two (2) copies to the person who filed it or his representative who shall record one (1) copy of the certificate in the office of the county clerk in the county in which the office of the agent for service of process referred to in KRS 362.407(1)(b) is located.

(3)
Upon the filing or effective date of a certificate of amendment or court order of amendment with the Secretary of State, the certificate of limited partnership shall be amended as set forth in the certificate of amendment or court-ordered certificate of amendment; and, upon the filing or effective date of a certificate of cancellation or a court order of cancellation, the certificate of limited partnership shall be canceled.

(4)
The Secretary of State shall receive a fee of forty dollars ($40) for the filing of each certificate.

Section 8.   KRS 362.575 is amended to read as follows:

(1)
A registered limited liability partnership, formed and existing under KRS 362.155, 362.175, 362.190, 362.220, 362.235, 362.315, 362.325, 362.345, and KRS 362.555 to 362.595[362.605], may conduct its business, carry on its operations, and have and exercise the powers granted by KRS 362.155, 362.175, 362.190, 362.220, 362.235, 362.315, 362.325, 362.345, and KRS 362.555 to 362.595[362.605] in any state, territory, district, or possession of the United States or in any foreign country.

(2)
It is the intent of the General Assembly that the legal existence of any registered limited liability partnership formed and existing under KRS 362.155, 362.175, 362.190, 362.220, 362.235, 362.315, 362.325, 362.345, and KRS 362.555 to 362.595[362.605] shall be recognized outside the boundaries of this Commonwealth and that the laws of this Commonwealth governing any registered limited liability partnership transacting business outside this Commonwealth shall be granted the protection of full faith and credit under the Constitution of the United States.

(3)
It is the policy of this Commonwealth that the internal affairs of registered limited liability partnerships, formed and existing under KRS 362.155, 362.175, 362.190, 362.220, 362.235, 362.315, 362.325, 362.345, and KRS 362.555 to 362.595[362.605], including the liability of partners for debts, obligations, and liabilities chargeable to partnerships, shall be subject to and governed by the laws of this Commonwealth.

(4)
Subject to any statutes for the regulation and control of specific types of business and subject to KRS 362.585, limited liability partnerships, formed and existing under the laws of another state or jurisdiction, may engage in any business in this Commonwealth.

(5)
It is the policy of this Commonwealth that the internal affairs of partnerships, including limited liability partnerships, formed and existing under the laws of another state or jurisdiction, including the liability of partners for debts, obligations, and liabilities chargeable to partnerships, shall be subject to and governed by the laws of that other state or jurisdiction.

Section 9.   KRS 313.240 is amended to read as follows:

(1)
No person shall practice or offer to practice dentistry or dental surgery under the name of any company, association, or corporation except the name of a professional service corporation established under KRS Chapter 274 or a professional limited liability company established under KRS Chapter 275. Any person practicing or offering to practice dentistry or dental surgery shall practice under his own name or the name of the professional service corporation which includes his name or a professional limited liability company which includes his name. No such person shall conduct a dental office in his name nor advertise his name in connection with any dental office unless he personally performs services as a dentist or dental surgeon in such office or personally supervises such services as are performed in such office during a portion of the time such office is operated by him only, and shall not use his name in connection with that of any other dentist.

(2)
No person shall be an incorporator, director, officer, member, or shareholder in more than three (3) professional service corporations, three (3) professional limited liability companies, or three (3) of these business entities, consisting of at least one (1) professional service corporation and one (1) professional limited liability company, rendering dental or dental surgery services. No dentist or dental surgeon or group of dentists or dental surgeons shall practice in more than three (3) locations.
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