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ABILL

To anend sections 1701.55, 1701.782, 1701.792,
1705.21, and 1775.14 of the Revised Code to nodify
corporation law relating to the election of
directors and to conform conversion provisions of
Chapter 1701. of the Revised Code with parallel
provisions in Chapters 1705., 1775., and 1782. of
t he Revi sed Code.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF OHIO:

Section 1. That sections 1701.55, 1701.782, 1701.792,
1705. 21, and 1775.14 of the Revised Code be anended to read as

foll ows:

Sec. 1701.55. (A) At a neeting of sharehol ders at which
directors are to be elected, only persons nom nated as candi dates

shall be eligible for election as directors.
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(B) A- Unless the articles set forth alternative election

standards, at all elections of directors, the candi dates receiving

the greatest nunber of votes shall be el ected.

(C Unless the articles are anended as pernitted by division
(B)(10) of section 1701.69 of the Revised Code to provide that no

shar ehol der of a corporation may cunul ate his the sharehol der's

voting power, each shareholder has the right to vote cunul atively
if notice in witing is given by any sharehol der to the president,
a vice-president, or the secretary of a corporation, not |ess than
forty-eight hours before the tinme fixed for holding a neeting of
the sharehol ders for the purpose of electing directors if notice
of the nmeeting has been given at |east ten days before the
nmeeting, and, if the ten days' notice has not been given, not |ess
than twenty-four hours before such neeting tine, that he the

sharehol der desires that the voting at such election shall be

cumul ati ve, provided that an announcenent of the giving of such
notice is made upon the convening of the neeting by the echairman

chai rperson or secretary or by or on behalf of the sharehol der

gi ving such noti ce.

(D) Unless the articles are anended as permtted by division
(B)(10) of section 1701.69 of the Revised Code to provide that no

shar ehol der of a corporation may cunul ate his the sharehol der's

voti ng power, each sharehol der has the right, subject to the
notice requirenents contained in division (C) of this section, to

cumul ate the voting power he the sharehol der possesses and to give

one candi date as many votes as the nunber of directors to be

elected multiplied by the nunber of his the shareholder's votes

equal s, or to distribute his the shareholder's votes on the sane

principle anobng two or nore candi dates, as he the sharehol der sees
fit.

Sec. 1701.782. (A) Subject to division (B)(2) of this
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section, pursuant to a witten declaration of conversion as
provided in this section, a donmestic or foreign entity that is not
a donmestic corporation and is not a nonprofit corporation may be

converted into a domestic corporation. The conversion also nust be

permtted by the chapter of the Revised Code or by the | aws under

which the converting entity will exist.

(B)(1) The written declaration of conversion shall set forth

all of the foll ow ng:

(a) The nane and formof entity that is being converted, the
nane of the entity into which the entity will be converted, and

the jurisdiction of formation of the converting entity;
(b) The articles of the converted corporation

(c) Al statements and nmatters required to be set forth in an
i nstrunment of conversion by the | aws under which the converting

entity exists;

(d) The ternms of the conversion; the node of carrying them
into effect; and the nmanner and basis of converting the interests
or shares of the converting entity into, or substituting the
interests or shares in the converting entity for, interests,
evi dences of indebtedness, other securities, cash, rights, or any
ot her property or any conbination of interests, evidences of
i ndebt edness, other securities, cash, rights, or any other

property of the converted corporation.

(2) No conversion or substitution described in this section
shall be effected if there are reasonable grounds to believe that
t he conversion or substitution would render the converted
corporation unable to pay its obligations as they becone due in

the usual course of its affairs.

(C The witten declaration of conversion may set forth any

of the foll ow ng:
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(1) The effective date of the conversion, which date may be
on or after the date of the filing of the certificate of

conversion pursuant to section 1701.811 of the Revised Code;

(2) A provision authorizing the converting entity to abandon
the proposed conversion by action of authorized representatives of
the converting entity taken prior to the filing of the certificate

of conversion pursuant to section 1701.811 of the Revised Code;

(3) A statenment of, or a statenment of the nethod to be used
to determine, the fair value of the assets owned by the converting

entity at the tine of the conversion
(4) The regul ations of the converted corporation;

(5) The identity of the directors of the converted

cor porati on;

(6) The parties to the declaration of conversion in addition

to the converting entity;

(7) The stated capital, if any, of each class of shares of
the converted corporation to be outstanding at the tinme that the

conversi on becones effective;

(8) Any additional provision necessary or desirable with

respect to the proposed conversion or the converted entity.

(D) At any tine before the filing of the certificate of
conversion pursuant to section 1701.811 of the Revised Code, the
conversi on may be abandoned by any representatives authorized to
do so by the declaration of conversion, or by the sane vote as was

required to adopt the declaration of conversion.

Sec. 1701.792. (A) Subject to division (B)(2) of this
section, pursuant to a witten declaration of conversion as
provided in this section, a domestic corporation may be converted
into a donmestic or foreign entity other than a nonprofit

corporation or a donmestic corporation. The conversion also nmust be
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permtted by the chapter of the Revised Code or by the | aws under

which the converted entity will exist.

(B)(1) The witten declaration of conversion shall set forth

all of the follow ng:

(a) The nane and formof entity that is being converted, the
nane of the entity into which the entity will be converted, the
formof the converted entity, and the jurisdiction of formation of

the converted entity;

(b) If the converted entity is a donmestic entity, the
complete terns of all docunents required under the applicable

chapter of the Revised Code to formthe converted entity;

(c) If the converted entity is a foreign entity, all of the

foll ow ng:

(i) The complete terns of all docunments required under the

law of its formation to formthe converted entity;

(ii) The consent of the converted entity to be sued and
served with process in this state, and the irrevocabl e appoi nt nent
of the secretary of state as the agent of the converted entity to
accept service of process in this state to enforce against the
converted entity any obligation of the converting corporation or
to enforce the rights of a dissenting sharehol der of the

converting corporation

(iii) If the converted entity desires to transact business in
this state, the information required to qualify or to be licensed

under the applicable chapter of the Revised Code.

(d) All other statenents and matters required to be set forth
in the declaration of conversion by the applicable chapter of the
Revi sed Code, if the converted entity is a donmestic entity, or by
the | aws under which the converted entity will be fornmed, if the

converted entity is a foreign entity;
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(e) The ternms of the conversion; the node of carrying them
into effect; and the nanner and basis of converting the interests
or shares of the converting corporation into, or substituting the
interests or shares in the converting corporation for, interests,
evi dences of indebtedness, other securities, cash, rights, or any
ot her property or any conbination of interests, evidences of
i ndebt edness, other securities, cash, rights, or any other

property of the converted entity.

(2) No conversion or substitution described in this section
shall be effected if there are reasonabl e grounds to believe that
the conversion or substitution would render the converted entity
unable to pay its obligations as they becone due in the usua

course of its affairs.

(C The written declaration of conversion may set forth any

of the foll ow ng:

(1) The effective date of the conversion, which date nmay be
on or after the date of the filing of the certificate of

conver si on;

(2) A provision authorizing, prior to the filing of the
certificate of conversion pursuant to section 1701.811 of the
Revi sed Code, the converting corporation to abandon the proposed
conversion by action of the directors of the converting
corporation or by the same vote as was required to adopt the

decl arati on of conversion;

(3) A statenment of, or a statement of the nethod to be used
to determne, the fair value of the assets owned by the converting

corporation at the tinme of the conversion

(4) The parties to the declaration of conversion in addition

to the converting entity;

(5) Any additional provision necessary or desirable with

respect to the proposed conversion or the converted entity.
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(D) The directors of the donestic converting corporation nust
approve the declaration of conversion to effect the conversion,
and the declaration of conversion nmust be adopted by the
shar ehol ders of the donestic converting corporation, at a neeting

hel d for the purpose.

(E) Notice of each neeting of sharehol ders of a domestic
converting corporation at which a declaration of conversion is to
be submitted shall be given to all sharehol ders of that
corporation, whether or not they are entitled to vote, and shall
be acconpani ed by a copy or a summary of the material provisions

of the declarati on of conversion

(F) The vote required to adopt a declaration of conversion at
a neeting of the shareholders of a donestic converting corporation
is the affirmati ve vote of the holders of shares of that
corporation entitling themto exercise at |east two-thirds of the
voting power of the corporation on the proposal or a different
proportion as provided in the articles, but not less than a
majority, or, if the conversion is to a foreign corporation, a
different proportion as the articles provide for a nerger or
consolidation, and the affirmative vote of the holders of shares
of any particular class as required by the articles of the

converting corporation

If the declaration of conversion would have an effect that,
i f acconplished through an amendnent to the articles, would
entitle the holders of shares of any particular class of a
domestic converting corporation to vote as a class on the adoption
of an amendnent as provided in division (B) of section 1701.71 of
the Revised Code, the declaration of conversion al so nust be
adopted by the affirmative vote of the holders of at | east
two-thirds of the shares of such class, or a different proportion
as the articles provide, but not less than a majority. However, if

t he decl aration of conversion would have an effect that, if
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acconpl i shed through an anendnent to the articles, would entitle
the hol ders of shares of any particular class of a domestic
converting corporation to vote as a class on the adoption of an
amendnent pursuant to division (B)(2) or (4) of section 1701.71 of
the Revi sed Code sol ely because those shares are to be converted
into or substituted for the same nunber of shares of a class of a
different corporation having express ternms identical in al

mat eri al respects to those of the class of shares so converted or
substituted, the declaration of conversi on does not need to be
adopted by the affirmative vote of the holders of shares of that

particul ar class voting as a cl ass.

If the declaration of conversion would authorize any
particul ar corporate action that under any applicable provision of
law or the articles could be authorized only by or pursuant to a
specified vote of sharehol ders, the declaration of conversion al so
nust be adopted by the sane affirmative vote as required for such

acti on.

(Q(1) At any tinme before the filing of the certificate of
conversion pursuant to section 1701. 811 of the Revised Code, the
conversion may be abandoned by the directors of the converting
corporation, if the directors are authorized to do so by the
decl aration of conversion, or by the same vote of the sharehol ders

as was required to adopt the declaration of conversion

(2) The declaration of conversion nmay contain a provision
authorizing the directors of the converting corporation to anend
t he declaration of conversion at any tinme before the filing of the
certificate of conversion pursuant to section 1701.811 of the
Revi sed Code, except that, after the adoption of the declaration
of conversion by the stockhol ders of the converting corporation
the directors may not amend the declaration of conversion to do

any of the foll ow ng:

(a) Alter or change the anount or kind of interests, shares,
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evi dences of indebtedness, other securities, cash, rights, or any
ot her property to be received by the sharehol ders of the
converting corporation in conversion of, or substitution for,

their shares;

(b) Alter or change any term of the organizational docunents
of the converted entity except for alterations or changes that are
adopted with the vote or action of the persons, the vote or action
of which would be required for the alteration or change after the

conver si on;

(c) Alter or change any other terns and conditions of the
decl aration of conversion if any of the alterations or changes,
alone or in the aggregate, materially and adversely woul d affect
the hol ders of any class or series of shares of the converting

corporation.

Sec. 1705.21. (A) H Except as otherw se provided in the

operating agreenent or articles of organization, if a nenber who

is an individual dies or is adjudged an inconpetent, his the

menber' s executor, adm nistrator, guardian, or other |egal

representati ve may exercise all of his the nenber's rights as a

menber for the purpose of settling his the nenber's estate or

adm ni stering his the nmenber's property, including any authority
that he the nenber had to give an assignee the right to becone a

menber .

(B) If a nmenber is a corporation, trust, general or limted
partnership, or other entity and is dissolved or term nated, the
powers of the nmenber nay be exercised by its | egal representative

or successor.

Sec. 1775.14. (A) Subject to section 5815.35 of the Revised
Code and except as provided in division (B) of this section, al

partners are liable as follows:
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(1) Jointly and severally for everything chargeable to the
partnershi p under sections 1775.12 and 1775. 13 of the Revised
Code. This joint and several liability is not subject to section
2307.22 or 2315.36 of the Revised Code with respect to a tort

claimthat otherwise is subject to either of those sections.

(2) Jointly for all other debts and obligations of the
partnership, but any partner may enter into a separate obligation

to performa partnership contract.

(B) Subject to divisions (C (1) and (2) of this section er—as

&, an obligation incurred while the partnership is a registered

limted liability partnership, & whether arising in contract,

tort, or otherwise, is solely the obligation of the partnership. A
partner | , e | i abili hip. Lely |
) ; ) L ;

herwise in td | f the busi yities of

. L i abil i il I hip |
a—registeredHmted Habity partnership— i s not personally
liable, directly or indirectly, by way of indemnification-

contri buti on—assesshent— or otherw se, for debts—oblgations—or

enployee—agent—or—frepresentati-ve—ofthepartnership such an

obligation solely by reason of being or acting as a partner. This

division applies notw thstandi ng anything inconsistent in the

partnership agreenent that existed immediately before the filing
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of a reqgistration application to becone a donestic limted

liability partnership under division (A of section 1775.61 of the

Revi sed Code.

(O (1) Division (B) of this section does not affect the
liability of a partner in a registered limted liability
partnership for that partner's own negligence, wongful acts,
errors, om ssions, or msconduct, including that partner's own
negl i gence, wongful acts, errors, omissions, or nisconduct in
directly supervising any other partner or any enpl oyee, agent, or

representative of the partnership.

(2) Division (B) of this section shall not affect the
liability of a partner for liabilities inposed by Chapters 5735.,
5739., 5743., and 5747. and section 3734.908 of the Revised Code.

(D) A partner in a registered limted liability partnership
is not a proper party to an action or proceeding by or against a
registered limted liability partnership with respect to any debt,
obligation, or other liability of any kind described in division
(B) of this section, unless the partner is |iable under divisions
(O(1) and (2) of this section.

(E) Aregistered limted liability partnership is |iable out
of partnership assets for partnership debts, obligations, and
liabilities.

(F)(1) The personal liability of a partner solely by reason
of being such a partner, or acting or omtting to act in such
capacity, of a registered limted liability partnership organized
and registered under the laws of this state shall be determ ned

only under the laws of this state.

(2) The only actions required of a registered linted
liability partnership or of individual partners in such a
partnership in order to avail thenselves of the linmted liability

provisions of this section are those required by this chapter.
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Section 2. That existing sections 1701.55, 1701.782,
1701. 792, 1705.21, and 1775.14 of the Revised Code are hereby

repeal ed.

Section 3. Any neeting conducted or vote held by a nonprofit
corporation on or after August 19, 2005, pursuant to section
1702. 01, 1702.08, 1702.11, 1702.17, 1702.19, 1702.20, 1702.22,
1702. 27, 1702.38, 1702.39, 1702.42, or 1702.58 of the Revised
Code, as anended by H B. 42 of the 126th CGeneral Assenbly, is
valid if the neeting or vote would have been valid under those
sections as anended by Am Sub. H B. 699 of the 126th General
Assenmbly if those sections as amended by Am Sub. H B. 699 of the
126t h General Assenbly had been in effect at the tine of the

nmeeting or vote.

Section 4. Sections 1701.55, 1701.782, and 1701. 792 of the
Revi sed Code take effect January 1, 2008.

Section 5. Section 1775.14 of the Revised Code is presented
inthis act as a conposite of the section as anended by both Am
Sub. H. B. 301 and Sub. H B. 416 of the 126th General Assenbly. The
General Assenbly, applying the principle stated in division (B) of
section 1.52 of the Revised Code that anmendnents are to be
harnoni zed i f reasonably capabl e of sinultaneous operation, finds
that the conposite is the resulting version of the section in
effect prior to the effective date of the section as presented in

this act.
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