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A BILL

To anend sections 111.16, 150.05, 1322.03, 1329.01,
1329. 02, 1329.04, 1701.05, 1702.05, 1703. 04,
1705. 05, 1782.02, 1782.20, 1782.60, 2329. 66,
4715. 22, 4749.03, 5810.11, and 5815.35, to enact
sections 1775.66, 1776.01 to 1776.08, 1776.10 to
1776.12, 1776.21 to 1776.24, 1776.31 to 1776. 38,
1776.41 to 1776.58, 1776.61 to 1776.79, 1776.81 to
1776.89, 1776.91, 1776.92, 1776.95, 1776. 96,
1777.07, 1779.12, 1782.64, and 2307.30, and to
repeal, effective January 1, 2010, sections
1775.01, 1775.02, 1775.03, 1775.04, 1775. 05,
1775.06, 1775.07, 1775.08, 1775.09, 1775. 10,
1775.11, 1775.12, 1775.13, 1775.14, 1775. 15,
1775.16, 1775.17, 1775.18, 1775.19, 1775. 20,
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1775.21, 1775.22, 1775.23, 1775.24, 1775. 25,
1775.26, 1775.27, 1775.28, 1775.29, 1775. 30,
1775.31, 1775.32, 1775.33, 1775.34, 1775. 35,
1775.36, 1775.37, 1775.38, 1775.39, 1775. 40,

1775. 41, 1775.42, 1775.45, 1775.46, 1775. 47,
1775.48, 1775.49, 1775.50, 1775.51, 1775.52,
1775.53, 1775.54, 1775.55, 1775.56, 1775. 61,
1775.62, 1775.63, 1775.64, 1775.65, 1777.01,
1777.02, 1777.03, 1777.04, 1777.05, 1777. 06,
1779.01, 1779.02, 1779.03, 1779.04, 1779.05,
1779.06, 1779.07, 1779.08, 1779.09, 1779.10, and
1779. 11 of the Revised Code to adopt the Revised
Uni form Partnership Act to be known as the "Chio
Uni form Partnership Act (1997)," to establish that
on and after January 1, 2009, the act governs new
partnershi ps and partnerships that elect to be
governed by the act, to establish that effective
January 1, 2010, the act governs all partnerships
in Chio, and to establish that effective January
1, 2010, the existing Chio Partnership Law no

| onger governs partnerships.

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

Section 1. That sections 111.16, 150.05, 1322.03, 1329. 01,
1329. 02, 1329.04, 1701.05, 1702.05, 1703.04, 1705.05, 1782.02,
1782. 20, 1782.60, 2329.66, 4715.22, 4749.03, 5810.11, and 5815. 35
be amended and sections 1775.66, 1776.01, 1776.02, 1776. 03,

1776. 04, 1776.05, 1776.06, 1776.07, 1776.08, 1776.10, 1776.11,
1776. 12, 1776.21, 1776.22, 1776.23, 1776.24, 1776.31, 1776. 32,
1776. 33, 1776.34, 1776.35, 1776.36, 1776.37, 1776.38, 1776.41,
1776.42, 1776.43, 1776.44, 1776.45, 1776.46, 1776.47, 1776.48,
1776.49, 1776.50, 1776.51, 1776.52, 1776.53, 1776.54, 1776.55,
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1776.56, 1776.57, 1776.58, 1776.61, 1776.62, 1776.63, 1776.64,
1776. 65, 1776.66, 1776.67, 1776.68, 1776.69, 1776.70, 1776.71,
1776.72, 1776.73, 1776.74, 1776.75, 1776.76, 1776.77, 1776.78,
1776.79, 1776.81, 1776.82, 1776.83, 1776.84, 1776.85, 1776. 86,
1776.87, 1776.88, 1776.89, 1776.91, 1776.92, 1776.95, 1776. 96,
1777.07, 1779.12, 1782.64, and 2307.30 of the Revised Code be

enacted to read as foll ows:

Sec. 111.16. The secretary of state shall charge and coll ect,

for the benefit of the state, the foll owing fees:

(A) For filing and recording articles of incorporation of a

donestic corporation, including designation of agent:

(1) Wierein the corporation shall not be authorized to issue

any shares of capital stock, one hundred twenty-five dollars;

(2) Wherein the corporation shall be authorized to issue

shares of capital stock, with or wthout par val ue:

(a) Ten cents for each share authorized up to and incl udi ng

one t housand shares;

(b) Five cents for each share authorized in excess of one

t housand shares up to and including ten thousand shares;

(c) Two cents for each share authorized in excess of ten

t housand shares up to and including fifty thousand shares;

(d) One cent for each share authorized in excess of fifty

thousand shares up to and including one hundred thousand shar es;

(e) One-half cent for each share authorized in excess of one
hundred thousand shares up to and including five hundred thousand

shar es;

(f) One-quarter cent for each share authorized in excess of
five hundred thousand shares; provided no fee shall be |ess than

one hundred twenty-five dollars or greater than one hundred
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t housand dol | ars.

(B) For filing and recording a certificate of amendnent to or
anended articles of incorporation of a donmestic corporation, or
for filing and recording a certificate of reorganization, a
certificate of dissolution, or an amendnent to a foreign |icense

applicati on:

(1) If the donestic corporation is not authorized to issue

any shares of capital stock, fifty dollars;

(2) If the donmestic corporation is authorized to issue shares
of capital stock, fifty dollars, and in case of any increase in
t he nunber of shares authorized to be issued, a further sum
computed in accordance with the schedule set forth in division
(A)(2) of this section less a credit conputed in the sane manner
for the nunber of shares previously authorized to be issued by the
corporation; provided no fee under division (B)(2) of this section

shall be greater than one hundred thousand doll ars;

(3) If the foreign corporation is not authorized to issue any

shares of capital stock, fifty dollars;

(4) If the foreign corporation is authorized to issue shares

of capital stock, fifty dollars.

(© For filing and recording articles of incorporation of a
savi ngs and | oan associ ati on, one hundred twenty-five dollars; and
for filing and recording a certificate of anmendnent to or anended
articles of incorporation of a savings and | oan association, fifty

dol | ars;

(D) For filing and recording a certificate of conversion,
including a designation of agent, a certificate of nerger, or a
certificate of consolidation, one hundred twenty-five dollars and,
in the case of any new corporation resulting froma consolidation
or any surviving corporation that has an increased nunber of

shares authorized to be issued resulting froma nerger, an
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addi tional sum conputed in accordance with the schedule set forth
in division (A)(2) of this section less a credit conputed in the
same manner for the nunber of shares previously authorized to be
i ssued or represented in this state by each of the corporations
for which a consolidation or nmerger is effected by the

certificate;

(E) For filing and recording articles of incorporation of a
credit union or the American credit union guaranty associ ati on,
one hundred twenty-five dollars, and for filing and recording a
certificate of increase in capital stock or any other amendnent of
the articles of incorporation of a credit union or the

association, fifty dollars;

(F) For filing and recording articles of organization of a
limted liability conpany, for filing and recording an application
to becone a registered foreign linmted liability conpany, for
filing and recording a registration application to becone a
domestic limted liability partnership, or for filing and
recording an application to becone a registered foreign limted

liability partnership, one hundred twenty-five dollars;

(G For filing and recording a certificate of limted
partnership or an application for registration as a foreign

limted partnership, or for filing an initial statenment of

partnership authority pursuant to section 1776.33 of the Revised

Code, one hundred twenty-five dollars.

(H For filing a copy of papers evidencing the incorporation
of a nunicipal corporation or of annexation of territory by a
muni ci pal corporation, five dollars, to be paid by the nunicipa

corporation, the petitioners therefor, or their agent;
(I') For filing and recording any of the foll ow ng:

(1) Alicense to transact business in this state by a foreign

corporation for profit pursuant to section 1703.04 of the Revised
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Code or a foreign nonprofit corporation pursuant to section

1703. 27 of the Revised Code, one hundred twenty-five dollars;

(2) A biennial report or biennial statement pursuant to
section 1775.63, _1776.83, or 1785.06 of the Revised Code,

twenty-five dollars;

(3) Except as otherwi se provided in this section or any other
section of the Revised Code, any other certificate or paper that
is required to be filed and recorded or is permitted to be filed
and recorded by any provision of the Revised Code with the

secretary of state, twenty-five dollars.

(J) For filing any certificate or paper not required to be

recorded, five dollars;

(K) (1) For making copies of any certificate or other paper
filed in the office of the secretary of state, a fee not to exceed
one dollar per page, except as otherw se provided in the Revised
Code, and for creating and affixing the seal of the office of the
secretary of state to any good standing or other certificate, five
dollars. For copies of certificates or papers required by state

of ficers for official purpose, no charge shall be nade.

(2) For creating and affixing the seal of the office of the
secretary of state to the certificates described in division (E)
of section 1701.81, division (E) of section 1701.811, division (E)
of section 1705.38, division (E) of section 1705.381, division (D)
of section 1702.43, division (E) of section 1775.47, division (E)
of section 1775.55, division (E) of section 1776.70, division (E)
of section 1776.74, division (E) of section 1782.433, or division
(E) of section 1782.4310 of the Revised Code, twenty-five dollars.

(L) For a mnister's license to solemize marriages, ten

dol | ars;

(M For examining docunents to be filed at a |later date for
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the purpose of advising as to the acceptability of the proposed

filing, fifty dollars;

(N) Fifty dollars for filing and recordi ng any of the

fol |l ow ng:

(1) Acertificate of dissolution and acconpanyi ng docunents,
or a certificate of cancellation, under section 1701.86, 1702.47,
1705. 43, 1776.65, or 1782.10 of the Revi sed Code;

(2) A notice of dissolution of a foreign |licensed corporation
or a certificate of surrender of license by a foreign |licensed

corporation under section 1703.17 of the Revised Code;

(3) The withdrawal of registration of a foreign or domestic
limted liability partnership under section 1775.61 e+, 1775.64,
1776.81, or 1776.86 of the Revised Code, or the certificate of

cancel lation of registration of a foreign linmted liability

conmpany under section 1705.57 of the Revised Code;

(4) The filing of a statenent of denial under section 1776.34

of the Revised Code, a statenent of dissociation under section

1776. 57 of the Revised Code. a statenent of disclainer of general

partner status under Chapter 1782. of the Revised Code, or a

cancel l ation of disclainer of general partner status under Chapter
1782. of the Revised Code.

(O For filing a statenent of continued existence by a

nonprofit corporation, twenty-five dollars;

(P) For filing a restatenment under section 1705.08 or 1782.09
of the Revised Code, an anendnment to a certificate of cancellation
under section 1782.10 of the Revised Code, an amendnent under
section 1705.08 or 1782.09 of the Revised Code, or a correction
under section 1705.55, 1775.61, 1775.64, 1776.12, or 1782.52 of
the Revised Code, fifty dollars;

(Q For filing for reinstatenment of an entity cancelled by
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operation of law, by the secretary of state, by order of the
department of taxation, or by order of a court, twenty-five

dol | ars;

(R) For filing a change of agent, resignation of agent, or
change of agent's address under section 1701.07, 1702. 06,
1703. 041, 1703.27, 1705.06, 1705.55, 1746.04, 1747.03, or 1782.04

of the Revised Code, twenty-five dollars;
(S) For filing and recording any of the follow ng:

(1) An application for the exclusive right to use a nanme or
an application to reserve a nanme for future use under section
1701. 05, 1702.05, 1703.31, 1705.05, or 1746.06 of the Revi sed
Code, fifty dollars;

(2) Atrade nane or fictitious nane registration or report,

fifty dollars;

(3) An application to renew any item covered by division
(S)(1) or (2) of this section that is pernmitted to be renewed,

twenty-five dollars;

(4) An assignment of rights for use of a nane covered by
division (S)(1), (2), or (3) of this section, the cancellation of
a name registration or nane reservation that is so covered, or
noti ce of a change of address of the registrant of a nane that is

so covered, twenty-five dollars.

(T) For filing and recording a report to operate a business
trust or a real estate investnent trust, either foreign or
donestic, one hundred twenty-five dollars; and for filing and
recording an anendment to a report or associated trust instrunent,
or a surrender of authority, to operate a business trust or rea

estate investnent trust, fifty dollars;

(U (1) For filing and recording the registration of a

trademark, service mark, or nmark of ownership, one hundred
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twenty-five dollars;

(2) For filing and recording the change of address of a
regi strant, the assignment of rights to a registration, a renewal
of a registration, or the cancellation of a registration
associated with a trademark, service mark, or mark of ownership

twenty-five dollars.

(V) For filing a service of process with the secretary of
state, five dollars, except as otherw se provided in any section
of the Revi sed Code.

Fees specified in this section may be paid by cash, check, or
noney order, by credit card in accordance with section 113.40 of
t he Revised Code, or by an alternative payment programin
accordance with division (B) of section 111.18 of the Revised
Code. Any credit card nunber or the expiration date of any credit
card is not subject to disclosure under Chapter 149. of the
Revi sed Code.

Sec. 150.05. (A) The authority shall select, as program
adm ni strators, not nore than two private, for-profit investnent
funds to acquire loans for the programfund and to invest nobney in
the program fund as prescribed in the investnent policy
established or nodified by the authority in accordance with
sections 150.03 and 150.04 of the Revised Code. To be eligible for
sel ection, an investnent fund nust be incorporated or organized
under Chapter 1701., 1705., 1775., 1776., 1782., or 1783. of the
Revi sed Code, nust have an established business presence in this
state, and nust be capitalized in accordance with any state and

federal |laws applicable to the issuance or sale of securities.

The authority shall select programadninistrators only after
soliciting and eval uating requests for proposals as prescribed in
this section. The authority shall publish a notice of a request

for proposals in newspapers of general circulation in this state
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once each week for two consecutive weeks before a date specified
by the authority as the date on which it will begin accepting
proposals. The notices shall contain a general description of the
subj ect of the proposed agreenent and the | ocation where the
request for proposals may be obtained. The request for proposals

shall include all the follow ng:

(1) Instructions and information to respondents concerning
the subni ssion of proposals, including the nane and address of the

of fice where proposals are to be subnmitted;

(2) Instructions regarding the manner in which respondents
may conmunicate with the authority, including the nanes, titles,
and tel ephone nunbers of the individuals to whom such

conmmuni cati ons shall be directed;

(3) Description of the performance criteria that will be used
to eval uate whether a respondent selected by the authority is

satisfying the authority's investnent policy;

(4) Description of the factors and criteria to be considered
in evaluating respondents' proposals, the relative inportance of
each factor or criterion, and description of the authority's

eval uati on procedure;

(5) Description of any documents that nay be incorporated by
reference into the request for proposals, provided that the
request specifies where such docunents may be obtai ned and such

docunents are readily available to all interested parties.

After the date specified for receiving proposals, the
authority shall evaluate subnmitted proposals. The authority may
di scuss a respondent's proposal with that respondent to clarify or

revise a proposal or the terns of the agreenent.

The authority shall choose for review proposals fromat |east
three respondents the authority considers qualified to operate the

programin the best interests of the investnment policy adopted by
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the authority. If three or fewer proposals are subnmitted, the
authority shall review each proposal. The authority may cancel a
request for proposals at any tinme before entering into an
agreenent with a respondent. The authority shall provide
respondents fair and equal opportunity for such discussions. The
authority may term nate di scussions with any respondent upon

written notice to the respondent.

(B) After reviewi ng the chosen proposals, the authority may
sel ect not nore than two such respondents and enter into a witten
agreenment with each of the sel ected respondents, provided that at

no time shall there be agreenments with nore than two persons.
The agreenent shall do all of the follow ng:

(1) Specify that borrowi ng and investing by the program
adm nistrator will be budgeted to guarantee that no tax credits
will be granted during the first four years of the Chio venture
capital program and will be structured to ensure that paynents of
principal, interest, or interest equivalent due in any fiscal
year, when added to such paynents due from any other program

admi ni strator, does not exceed twenty nmillion dollars;

(2) Require investment by the program adm nistrator or the
fund nmanager enployed by the program admi nistrator to be in
conmpliance with the investnent policy established or nodified in
accordance with sections 150. 03 and 150.04 of the Revised Code
that is in effect at the tinme the investnent is nmade, and prohibit
t he program admi nistrator or fund manager from engaging in any
i nvestnent activities other than activities to carry out that
policy;

(3) Require periodic financial reporting by the program
adm ni strator to the authority, which reporting shall include an

annual audit by an i ndependent auditor and such other financial

reporting as is specified in the agreenent or otherw se required
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by the authority for the purpose of ensuring that the program

adm nistrator is carrying out the investnent policy;

(4) Specify any like standards or general limtations in
addition to or in furtherance of investnment standards or
limtations that apply pursuant to division (H) of section 150.03
of the Revised Code;

(5) Require the programadm nistrator to apply program fund
revenue first to the paynent of principal borrowed by the program
adm ni strator for investnment under the program then to interest
related to that principal, and then to anpbunts necessary to cover
the program administrator's pro rata share required under division
(B)(9) of this section; and require the program adm nistrator to
pay the authority not |ess than ninety per cent of the amount by
whi ch program fund revenue attributable to investnents under the
program adm ni strator's investnment authority exceeds anounts so

appl i ed;

(6) Specify the procedures by which the program adm ni strator
shall certify immediately to the authority the necessity for the
authority to issue tax credit certificates pursuant to contracts

entered i nto under section 150.07 of the Revised Code;

(7) Specify any general limtations regarding the enpl oynent
of a fund nanager by the program adm nistrator, in addition to an
express linmtation that the fund nanager be a person with
denmonstrated, substantial, successful experience in the design and
managenent of seed and venture capital investnment progranms and in
capital formation. The fund manager may be, but need not be, an

equity owner or affiliate of the program adm nistrator.

(8) Specify the terms and conditions under which the
authority or the programadm nistrator may ternm nate the
agreenent, including in the circunstance that the program

adm ni strator or fund manager violates the investnent policy;
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(9) Require the program adm nistrator or fund nanager
enpl oyed by the program administrator to provide capital in the
formof a loan equal to one per cent of the anpbunt of outstanding
| oans by lenders to the program fund. The |oan fromthe program
adm ni strator or fund manager shall be on the sane ternms and
conditions as loans fromother |enders, except that the |loan from
the program adm ni strator or fund manager shall not be secured by
the Chio venture capital fund or tax credits avail able to other
| enders under division (B) of section 150.04 of the Revised Code.
Such capital shall be placed at the sane risk as the proceeds from
such | oans. The program adm ni strator shall receive a pro rata
share of the net incone, including net |oss, fromthe investnent
of nmoney fromthe programfund, but is not entitled to the
security against | osses provided under section 150.04 of the
Revi sed Code.

Sec. 1322.03. (A) An application for a certificate of
regi stration as a nortgage broker shall be in witing, under oath,
and in the formprescribed by the superintendent of financial
institutions. The application shall be acconpanied by a
nonr ef undabl e application fee of three hundred fifty dollars for
each location of an office to be nmaintained by the applicant in
accordance with division (A) of section 1322.02 of the Revised
Code; however, an applicant that is regi stered under sections
1321.51 to 1321.60 of the Revised Code shall not be required to
pay an application fee. The application shall provide all of the

foll ow ng:

(1) The location or |ocations where the business is to be
transact ed and whether any location is a residence. If any
| ocati on where the business is to be transacted is a residence,
the application shall be acconpanied by a certified copy of a
zoning pernit authorizing the use of the residence for commerci al

pur poses, or shall be acconpanied by a witten opinion or other
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docunent issued by the county or political subdivision where the
residence is located certifying that the use of the residence to
transact business as a nortgage broker is not prohibited by the
county or political subdivision. The application also shall be
acconpani ed by a photograph of each | ocation at which the business

wi Il be transacted.

(2)(a) In the case of a sole proprietor, the nanme and address

of the sole proprietor;

(b) In the case of a partnership, the nane and address of

each partner;

(c) In the case of a corporation, the nane and address of

each sharehol der owning five per cent or nore of the corporation

(d) In the case of any other entity, the name and address of
any person that owns five per cent or nore of the entity that wll

transact business as a nortgage broker.

(3) If the applicant is a partnership, corporation, limted
liability conpany, or any other business entity or association,
the applicant shall designate an enpl oyee or owner of the
applicant as the applicant's operations nanager. Wile acting as
t he operations manager, the enployee or owner shall not be

enpl oyed by any ot her nortgage broker.

(4) Evidence that the sole proprietor or the person
desi gnated on the application pursuant to division (A)(3) of this
section, as applicable, possesses at |east three years of
experience in the nortgage and | ending field, which experience may
include enploynent with or as a nortgage broker or with a
financial institution, nortgage |ending institution, or other
lending institution, or possesses at |east three years of other
experience related specifically to the business of nortgage |oans
that the superintendent determ nes neets the requirenents of

division (A)(4) of this section;
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(5) On or after January 1, 2007, evidence that the sole
proprietor or the person designated on the application pursuant to
division (A)(3) of this section has successfully conpleted either

of the follow ng:

(a) At least twenty-four hours of live classroominstruction
in a course or program of study approved by the superintendent

that consists of at |least all of the foll ow ng:

(i) Four hours of instruction concerning state and federal
nortgage | ending | aws, which shall include no | ess than two hours

on this chapter

(ii) Four hours of instruction concerning the Chio consumer
sal es practices act, Chapter 1345. of the Revised Code, as it

applies to registrants and |icensees;

(iii) Four hours of instruction concerning the |oan

application process;

(iv) Two hours of instruction concerning the underwiting

process;

(v) Two hours of instruction concerning the secondary market

for nortgage | oans;

(vi) Four hours of instruction concerning the |oan closing

process;

(vii) Two hours of instruction covering basic nortgage

fi nanci ng concepts and terns;

(viii) Two hours of instruction concerning the ethica
responsibilities of a registrant, including with respect to
confidentiality, consuner counseling, and the duties and standards

of care created in section 1322.081 of the Revi sed Code.

(b) O her post-secondary education related specifically to
t he busi ness of nortgage | oans that the superintendent determ nes

neets the requirenents of division (A)(5)(a) of this section
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Division (A)(5) of this section does not apply to any
appl i cant who has an application on file with the division of

financial institutions prior to January 1, 2007.

The evidence subnitted by the applicant pursuant to division
(A)(5) of this section may be in the formof transcripts or a
statenment indicating that the applicant has, and will maintain,
transcripts at the applicant's place of business for a period of
five years for inspection by the superintendent at the

superintendent's request.

(6) Evidence of conpliance with the surety bond requirenents
of section 1322.05 of the Revised Code and with sections 1322.01
to 1322.12 of the Revi sed Code;

(7) I'n the case of a foreign business entity, evidence that
it mintains a license or registration pursuant to Chapter 1703.,
1705., 1775., 1776., 1777., 1782., or 1783. of the Revised Code to

transact business in this state;

(8) A statenment as to whether the applicant or, to the best
of the applicant's know edge, any sharehol der, nenber, partner,
operations manager, or enployee of the applicant has been
convicted of or pleaded guilty to any crimnal offense involving
theft, receiving stolen property, enbezzlenent, forgery, fraud,
passi ng bad checks, noney |aundering, or drug trafficking, or any

crimnal offense involving noney or securities;

(9) A statenment as to whether the applicant or, to the best
of the applicant's know edge, any sharehol der, nenber, partner,
operations manager, or enployee of the applicant has been subject
to any adverse judgnent for conversion, enbezzl enent,

m sappropriation of funds, fraud, m sfeasance or mal feasance, or

breach of fiduciary duty;

(10) Evidence that the applicant's operations manager has

successfully conpl eted the exam nation required under division (A
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of section 1322.051 of the Revised Code;

(11) Any further information that the superintendent

requires.

(B) Upon the filing of the application and paynent of the
application fee, the superintendent of financial institutions
shall investigate the applicant as set forth in division (B) of

this section.

(1) The superintendent shall request the superintendent of
the bureau of crimnal identification and investigation, or a
vendor approved by the bureau, to conduct a crimnal records check
based on the applicant's fingerprints in accordance w th division
(A) (11) of section 109.572 of the Revised Code. Notwi thstandi ng
division (K) of section 121.08 of the Revised Code, the
superintendent of financial institutions shall request that
crimnal record information fromthe federal bureau of
i nvestigation be obtained as part of the crimnal records check
Any fee required under division (C)(3) of section 109.572 of the
Revi sed Code shall be paid by the applicant.

(2) The superintendent shall conduct a civil records check.

(3) If, in order to issue a certificate of registration to an
applicant, additional investigation by the superintendent outside
this state is necessary, the superintendent may require the
applicant to advance sufficient funds to pay the actual expenses
of the investigation, if it appears that these expenses will
exceed three hundred fifty dollars. The superintendent shal
provi de the applicant with an item zed statenment of the actual

expenses that the applicant is required to pay.

(C The superintendent shall pay all funds advanced and
application and renewal fees and penalties the superintendent
receives pursuant to this section and section 1322.04 of the

Revi sed Code to the treasurer of state to the credit of the
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consuner finance fund created in section 1321.21 of the Revised
Code.

(D) If an application for a certificate of registration does
not contain all of the information required under division (A) of
this section, and if that information is not submtted to the
superintendent within ninety days after the superintendent
requests the infornmation in witing, the superintendent may

consi der the application w thdrawn.

(E) Acertificate of registration and the authority granted
under that certificate is not transferable or assignable and

cannot be franchi sed by contract or any other neans.

(F) The registration requirements of this chapter apply to
any person acting as a nortgage broker, and no person is exenpt
fromthe requirenments of this chapter on the basis of prior work

or enployment as a nortgage broker.

Sec. 1329.01. (A) As used in sections 1329.01 to 1329.10 of
t he Revi sed Code:

(1) "Trade name" neans a nane used in business or trade to
desi gnate the busi ness of the user and to which the user asserts a

right to exclusive use.

(2) "Fictitious nane" means a name used in business or trade
that is fictitious and that the user has not registered or is not
entitled to register as a trade nane. It does not include the nane
of record of any domestic corporation that is formed under Chapter
1701. or 1702. of the Revised Code, any foreign corporation that
is registered pursuant to Chapter 1703. of the Revised Code, any
donestic or foreign limted liability conpany that is forned under
or registered pursuant to Chapter 1705. of the Revised Code, any
domestic or foreign limted partnership that is forned under or

regi stered pursuant to Chapter 1782. of the Revised Code, or any
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donmestic or foreign limted liability partnership that is forned
under or registered pursuant to Chapter 1775. or 1776. of the
Revi sed Code.

(3) "Person" includes any individual, general partnershinp,
limted partnership, linmted liability partnership, corporation
associ ation, professional association, limted liability conpany,
soci ety, foundation, federation, or organization forned under the

laws of this state or any other state.

(B) Subject to sections 1329.01 to 1329. 10 of the Revised
Code, any person may register with the secretary of state, on a
form prescribed by the secretary of state, any trade nanme under

whi ch the person is operating, setting forth all of the follow ng:

(1) The nanme and business address of the applicant for

registration and any of the following that is applicable:

(a) If the applicant is a general partnership, the pares nane
and residence—addresses address of alH—ef the partners at | east

one partner or the identifying nunber the secretary of state

assigns to the partnership pursuant to section 1776.05 of the
Revi sed Code;

(b) H—td " , i | hi o ,
to—JeHy—1.-1994- that has notregisteredwith the secretary of
state pursuant—to Chapter—1732—of—the Revised-Code—thenanre—-ot
. . i . - i I hi

L : : . . : : i I hip

fHted-
e If the applicant is a limted partnership te—whi¢ch

i yis B (1) (b} of thi . I | is. a
corporation, professional association, limted liability conpany,
or other entity, the formof the entity and the state under the

| aws of which it was forned.

(2) The trade nane to be registered;
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(3) The general nature of the business conducted by the

appl i cant;

(4) The length of time during which the trade nane has been

used by the applicant in business operations in this state.

(C© The trade nane application shall be signed by the

applicant or by any authorized representative of the applicant.

A single trade nane nay be regi stered upon each trade namne
application submitted under sections 1329.01 to 1329.10 of the
Revi sed Code.

The trade name application shall be acconpanied by a filing

fee of fifty dollars, payable to the secretary of state.

(D) Any person who does business under a fictitious nanme and
who has not registered and does not wish to register the
fictitious nane as a trade name or who cannot do so because the
nane is not available for registration shall report the use of the
fictitious nane to the secretary of state, on a form prescribed by

the secretary of state, setting forth all of the foll ow ng:

(1) The nane and busi ness address of the user and any of the

following that is applicable:

(a) If the user is a general partnership, the pames nane and
resi-dence—addresses address of alH—thepartners at | east one

partner or the identifying nunber the secretary of state assigns

to the partnership pursuant to section 1775.105 of the Revised

Code;
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{er If the user is a limted partnership to—whiechdivision
Dby of this sectiondoes—not—apply—oris, a corporation
prof essi onal association, limted liability conpany, or other
entity, the formof the entity and the state under whose |laws it

was forned.
(2) The fictitious name being used;
(3) The general nature of the business conducted by the user.

(E) The report of use of a fictitious nane shall be signed by

the user or by any authorized representative of the user.

A single fictitious name may be regi stered upon each
fictitious nane report subnitted under sections 1329.01 to 1329.10
of the Revised Code.

The fictitious name report shall be acconpanied by a filing

fee of fifty dollars, payable to the secretary of state.

A report under this division shall be made within thirty days

after the date of the first use of the fictitious nane.

Sec. 1329.02. (A) The secretary of state shall not file an
application for the registration of any trade nane if the
application indicates or inplies that the trade nane is connected
with a government agency of this state, another state, or the
United States and the trade name is not so connected or if the
application indicates or inplies that the applicant is
i ncorporated and the application is not incorporated.
Additionally, the secretary of state shall not file an application
for the registration of any trade name if it is not
di stingui shabl e upon the records in the office of the secretary of
state fromany other trade nanme previously registered under
sections 1329.01 to 1329.03 of the Revised Code, any corporate
name, whether nonprofit or for profit and whether that of a

domestic corporation or of a foreign corporation authorized to do
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business in this state, the name of any limted liability conpany
registered in the office of the secretary of state pursuant to
Chapter 1705. of the Revised Code, whether donestic or foreign
the nane of any limted liability partnership registered in the
office of the secretary of state pursuant to Chapter 1775. or
1776. of the Revised Code, whether donestic or foreign, the name
of any limted partnership registered in the office of the
secretary of state pursuant to Chapter 1782. of the Revised Code,
whet her donestic or foreign, or any trademark, or service mark
previously filed and recorded in the office of the secretary of
state and not abandoned, unless the witten consent of the
corporation, limted liability conpany, linmted liability
partnership, or limted partnership, or the person to whomis
regi stered the exclusive right to use the trade nane is filed in
accordance with division (C of section 1701.05 of the Revised
Code with the application or the witten consent of the forner
regi strant of the trademark or service mark is filed with the
application. The application for the registration of a trade nane
and the consent formshall be on a form prescribed by the

secretary of state.

(B) The secretary of state shall deternine for purposes of
this section whether a nane is distinguishable from another nane
in a manner consistent with the provisions of division (B) of
section 1701.05 of the Revised Code.

Sec. 1329.04. Registration of a trade nane or report of a
fictitious name, under sections 1329.01 to 1329.10 of the Revised
Code, shall be effective for a termof five years fromthe date of
registration or report. Upon application filed within six nonths
prior to the expiration of such term on a formfurnished by the
secretary of state, the registration or report may be renewed at
the end of each five-year period for a like term provided that a

general partnership shall renewits registration or report
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whenever there—has been—a—changeinthe istingof partners any
partner nanmed on its registration or report anrd—atmted
i " . . . I
. he Licti : | . : :

or—report ceases to be a partner. Such a renewal shall extend the

registration or report for five years, unless further changes
occur in the interim The renewal fee specified in division (S)(3)
of section 111.16 of the Revised Code, payable to the secretary of
state, shall acconpany the application for renewal of the

regi stration or report.

The secretary of state shall notify persons who have
regi stered trade nanes or reported fictitious nanmes, within the
si x nonths next preceding the expiration of the five years from
the date of registration or report, of the necessity of renewal by

witing to the | ast known address of such persons.

Sec. 1701.05. (A) Except as provided in this section, and in
sections 1701.75, 1701.78, and 1701.82 of the Revised Code, which
sections relate to the reorgani zation, nerger, and consolidation
of corporations, the corporate nane of a domestic corporation

shall comply with all of the follow ng:

(1) It shall end with or include the word or abbreviation

"conpany,

n n n

co.," "corporation

n n

"corp.," "incorporated," or

n

i nc.
(2) It shall be distinguishable upon the records in the

office of the secretary of state fromall of the foll ow ng

(a) The nane of any other corporation, whether nonprofit or
for profit and whether that of a donestic or of a foreign

corporation authorized to do business in this state;

(b) The name of any limted liability company registered in

the office of the secretary of state pursuant to Chapter 1705. of
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the Revised Code, whether donestic or foreign

(c) The nane of any limted liability partnership registered
in the office of the secretary of state pursuant to Chapter 1775.

or 1776. of the Revised Code, whether donestic or foreign;

(d) The nane of any linmited partnership registered in the
office of the secretary of state pursuant to Chapter 1782. of the

Revi sed Code, whether donestic or foreign;

(e) Any trade nanme the exclusive right to which is at the
time in question registered in the office of the secretary of

state pursuant to Chapter 1329. of the Revised Code.

(3) It shall not contain any |anguage that indicates or
inmplies that the corporation is connected with a governnment agency

of this state, another state, or the United States.

(B) The secretary of state shall deternine for purposes of
this section whether a name is "distinguishable" from another nane
upon the secretary of state's records. Wthout excluding other
nanes that may not constitute distinguishable names in this state,
a nanme i s not considered distinguishable from another nane for
pur poses of this section solely because it differs fromthe other

name in only one or nore of the follow ng nmanners:

(1) The use of the word "corporation,” "company,"
"incorporated," "limted," or any abbreviation of any of those

wor ds;

(2) The use of any article, conjunction, contraction,

abbrevi ati on, or punctuation;
(3) The use of a different tense or nunber of the same word.

(© A corporation may apply to the secretary of state for
authorization to use a nanme that is not distinguishable upon the
secretary of state's records fromthe nanme of any other

corporation, limted liability conpany, linmted liability
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partnership, or limted partnership, or froma registered trade
nane, if there also is filed in the office of the secretary of
state, on a formprescribed by the secretary of state, the consent
of the other entity or, in the case of a registered trade nane,
the person in whose nane is registered the exclusive right to use
the nanme, which consent is evidenced in a witing signed by any
aut hori zed officer or any authorized representative of the other

entity or person

(D) In case of judicial sale or judicial transfer, by sale or
transfer of good will or otherwi se, of the right to use the nane
of a corporation, whether nonprofit or for profit, and whether
that of a donestic corporation or of a foreign corporation
aut horized to exercise its corporate privileges in this state or
to do business in this state, the secretary of state, at the
i nstance of the purchaser or transferee of such right, shal
accept for filing articles of a corporation with a nanme the sane
as or sinmlar to the name of such other corporation, if there also
is filed in the office of the secretary of state a certified copy
of the decree or order of court confirm ng or otherw se evidencing

t he purchase or transfer.

(E) Any person who wi shes to reserve a nane for a proposed
new corporation, or any corporation intending to change its nane,
may submit to the secretary of state a witten application, on a
formprescribed by the secretary of state, for the exclusive right
to use a specified nane as the nane of a corporation. If the
secretary of state finds that, under this section, the specified
name is available for such use, the secretary of state shall file
the application and, fromthe date of the filing, the applicant
shal | have the exclusive right for one hundred eighty days to use
the specified nanme as the nane of a corporation, counting the date
of such filing as the first of one hundred eighty days. The right

so obtained may be transferred by the applicant or other hol der
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thereof by the filing in the office of the secretary of state of a
witten transfer, on a formprescribed by the secretary of state,

stating the nanme and address of the transferee.

Sec. 1702.05. (A) Except as provided in this section and in
sections 1702.41 and 1702. 45 of the Revised Code, the secretary of
state shall not accept for filing in the secretary of state's
office any articles if the corporate nane set forth in the
articles is not distinguishable upon the secretary of state's

records fromany of the follow ng:

(1) The nane of any other corporation, whether a nonprofit
corporation or a business corporation and whether that of a
domestic or of a foreign corporation authorized to do business in

this state;

(2) The name of any limted liability conmpany registered in
the office of the secretary of state pursuant to Chapter 1705. of

the Revised Code, whether donestic or foreign

(3) The nane of any limted liability partnership registered
in the office of the secretary of state pursuant to Chapter 1775.

or 1776. of the Revised Code, whether donestic or foreign;

(4) The nane of any limted partnership registered in the
office of the secretary of state pursuant to Chapter 1782. of the

Revi sed Code, whet her donestic or foreign;

(5) Any trade nane, the exclusive right to which is at the
time in question registered in the office of the secretary of

state pursuant to Chapter 1329. of the Revised Code.

(B) The secretary of state shall determ ne for purposes of
this section whether a nanme is "distinguishable"” from another nane
upon the secretary of state's records. Wthout excluding other
names that may not constitute distinguishable nanes in this state,

a nanme i s not considered distinguishable from another nane for
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pur poses of this section solely because it differs fromthe other

nane in only one or nore of the follow ng nanners:

(1) The use of the word "corporation," "conpany,"
"incorporated,” "limted," or any abbreviation of any of those

wor ds;

(2) The use of any article, conjunction, contraction,

abbrevi ation, or punctuation;
(3) The use of a different tense or nunber of the same word.

(© A corporation may apply to the secretary of state for
aut hori zation to use a nane that is not distinguishable upon the
secretary of state's records fromthe name of any other
corporation, any limted liability conpany, limted liability
partnership, or limted partnership, or froma registered trade
name, if there also is filed in the office of the secretary of
state, on a formprescribed by the secretary of state, the consent
of the other entity, or, in the case of a registered trade nane,
the person in whose nane is registered the exclusive right to use
the name, which consent is evidenced in a witing signed by any
aut hori zed officer or authorized representative of the other

entity or person

(D) In case of judicial sale or judicial transfer, by sale or
transfer of good will or otherwi se, of the right to use the nane
of a nonprofit corporation or business corporation, whether that
of a domestic corporation or of a foreign corporation authorized
to exercise its corporate privileges in this state or to do
business in this state, the secretary of state, at the instance of
t he purchaser or transferee of such right, shall accept for filing
articles of a corporation with a nanme the sane as or simlar to
the nanme of such other corporation, if there also is filed in the
office of the secretary of state a certified copy of the decree or

order of court confirm ng or otherw se evidencing the purchase or
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transfer.

(E) Any person who wi shes to reserve a nane for a proposed
new corporation, or any corporation intending to change its nane,
may submit to the secretary of state a witten application, on a
formprescribed by the secretary of state, for the exclusive right
to use a specified nane as the nane of a corporation. If the
secretary of state finds that, under this section, the specified
nane is avail able for such use, the secretary of state shall file
such application, and, fromthe date of such filing, such
appl i cant shall have the exclusive right for one hundred eighty
days to use the specified name as the name of a corporation,
counting the date of such filing as the first of the one hundred
ei ghty days. The right so obtained may be transferred by the
applicant or other holder of the right by the filing in the office
of the secretary of state of a witten transfer, on a form
prescribed by the secretary of state, stating the nane and address

of the transferee.

Sec. 1703.04. (A) To procure a license to transact business
inthis state, a foreign corporation for profit shall file with
the secretary of state a certificate of good standing or
subsi stence, dated not earlier than ninety days prior to the
filing of the application, under the seal of the secretary of
state, or other proper official, of the state under the | aws of

whi ch said corporation was incorporated, setting forth:
(1) The exact corporate title;
(2) The date of incorporation

(3) The fact that the corporation is in good standing or is a

subsi sting corporation

(B) To procure such a license, such corporation also shal

file with the secretary of state an application in such form as
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the secretary of state prescribes, verified by the oath of any
aut hori zed officer of such corporation, setting forth, but not

l[imted to:

(1) The nanme of the corporation and, if its corporate name is
not avail able, the trade name under which it will do business in

this state;

(2) The name of the state under the |aws of which it was

i ncor por at ed;

(3) The location and conpl ete address of its principal

of fice;

(4) The nane of the county and the rmunicipal corporation or
township in which its principal office within this state, if any,

is to be | ocated;

(5) The appointnment of a designated agent and the conplete

address of such agent;

(6) The irrevocabl e consent of such corporation to service of
process on such agent so long as the authority of such agent
continues and to service of process upon the secretary of state in
n section 1703.19 of the Revised Code;

the events provided for

(7) A brief summary of the corporate purposes to be exercised

within this state.

(O (1) No such application for a license shall be accepted
for filing if it appears that the nane of the foreign corporation
is prohibited by law or is not distinguishable upon the records in
the office of the secretary of state fromthe name of any other
corporation, whether nonprofit or for profit and whether that of a
donestic corporation or of a foreign corporation authorized to
transact business in this state, the nane of a limted liability
conpany registered in the office of the secretary of state

pursuant to Chapter 1705. of the Revised Code, whether donestic or
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foreign, the nane of any limted liability partnership registered
in the office of the secretary of state pursuant to Chapter 1775.
or 1776. of the Revised Code, whether donestic or foreign, the
name of any limted partnership registered in the office of the
secretary of state pursuant to Chapter 1782. of the Revised Code,
whet her domestic or foreign, or a trade nane to which the
exclusive right at the time in question is registered in the
manner provided in Chapter 1329. of the Revised Code, unless there
alsois filed with the secretary of state, on a form prescribed by
the secretary of state, the consent of the other entity or person
to the use of the nanme, evidenced in a witing signed by any

aut hori zed officer of the other entity or authorized
representati ve of the other person owning the exclusive right to

the registered trade nane.

(2) Notwithstanding division (C (1) of this section, if an
application for a license is not acceptable for filing solely
because the nane of the foreign corporation is not distinguishable
fromthe nane of another entity or registered trade nanme, the
foreign corporation may be authorized to transact business in this
state by filing with the secretary of state, in addition to those
itens otherwi se prescribed by this section, a statenent signed by
an authorized officer directing the foreign corporation to nake
application for a license to transact business in this state under
an assumed busi ness nane or nanmes that conply with the
requi rements of this division and stating that the foreign
corporation will transact business in this state only under the
assunmed nane or nanes. The application for a license shall be on a

form prescribed by the secretary of state.

Sec. 1705.05. (A) The nane of a limted liability conpany

shall include the words, "limted liability conpany," w thout
abbreviation or shall include one of the follow ng abbreviations:
"LLC," "L.L.C.," "limted," "lItd.," or "ltd".

Page 30

872
873
874
875
876
877
878
879
880
881
882
883
884
885

886
887
888
889
890
891
892
893
894
895
896
897
898
899

900
901
902
903



Sub. H. B. No. 332
As Passed by the Senate

(B) (1) Except as provided in this section and in sections
1701. 75, 1701.78, 1701.82, 1705.36, and 1705.37 of the Revised
Code, the secretary of state shall not accept for filing in the
secretary of state's office the articles of organization of a
limited liability conpany if the conpany name set forth in the
articles is not distinguishable on the records of the secretary of

state fromthe nane of any of the foll ow ng

(a) Any other limted liability conpany, whether the nane is
of a domestic |limted liability conmpany or of a foreign linmted
liability conpany registered as a foreign limted liability

conmpany under this chapter;

(b) Any corporation, whether the nane is of a donestic
corporation or of a foreign corporation holding a |license as a
foreign corporation under the laws of this state pursuant to
Chapter 1701., 1702., or 1703. of the Revised Code;

(c) Any limted liability partnership, whether the nane is of
a donmestic limted liability partnership or a foreign limted
liability partnership registered pursuant to Chapter 1775. or
1776. of the Revised Code;

(d) Any limted partnership, whether the name is of a
domestic linmted partnership or a foreign limted partnership

regi stered pursuant to Chapter 1782. of the Revised Code;

(e) Any trade name to which the exclusive right, at the tine
in question, is registered in the office of the secretary of state

pursuant to Chapter 1329. of the Revised Code.

(2) The secretary of state may accept for filing in the
secretary of state's office the articles of organization of a
limted liability conpany whose name set forth in the articles is
not di stinguishable on the records of the secretary of state from
any trade nane or the nanme of another linmted liability conpany,

corporation, limted liability partnership, or limted partnership
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if there also is filed in the secretary of state's office the
consent of the other entity or, in the case of a registered trade
nane, the person in whose nanme is registered the exclusive right

to the use of the particul ar namne.

(C A consent given by an entity or person in whose nane is
regi stered the exclusive right to use a trade nanme, to the use of
a nane by a limted liability conpany, shall be in the formof an
i nstrunent, prescribed by the secretary of state, that is signed
by an authorized officer or other authorized representative of the
consenting entity or person in whose nane the trade nane is

regi stered.

(D) If a judicial sale or a judicial transfer by sale,
transfer of good will, or otherw se involves the right to use the
name of a domestic limted liability conpany or of a foreign
limted liability conpany registered as a foreign linmted
liability conpany under this chapter, then, at the request of the
purchaser or transferee of that right, the secretary of state
shal | accept for filing articles of organization of a limted
liability conmpany with a name that is the same as or simlar to
the name of the other linmted liability conpany if there also is
filed in the secretary of state's office a certified copy of the
court order or decree that confirms or otherw se evidences the

purchase or transfer.

(E) Any person that wishes to reserve a nane for a proposed
new limted liability conpany or any limited liability conpany
that intends to change its nanme nay subnit to the secretary of
state, on a formprescribed by the secretary of state, a witten
application for the exclusive right to use a specified name as the
name of the conpany. If the secretary of state finds, consistent
with this section, that the specified name is available for use,
the secretary of state shall file the application. Fromthe date

of the filing, the applicant has the exclusive right for one
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hundred ei ghty days to use the specified nanme as the nane of the
limted liability conpany, counting the date of the filing as the
first of the one hundred eighty days. The right so obtained nay be
transferred by the applicant or other holder of the right by
filing in the office of the secretary of state a witten transfer
on a formprescribed by the secretary of state, that states the

name and address of the transferee.

Sec. 1775.66. (A) This chapter does not govern any

partnership on and after the first day of January, 2010.

(B) This chapter does not govern any partnership that is

formed on or after the first day of January. 2009. Chapter 1776.

of the Revised Code governs any partnership forned on or after
that date.

(C) This chapter does not govern any partnership that el ects

to be governed by Chapter 1776. of the Revi sed Code pursuant to

procedures in division (C of section 1776.95 of the Revi sed Code,

on and after the date the partnership elects to be governed by

that chapter.

Sec. 1776.01. As used in this chapter:

(A) "Business" includes every trade, occupation, and

pr of essi on.

(B) "Debtor in bankruptcy" neans a person who is the subject

of an order for relief under Title 11 of the United States Code, a

conpar abl e order under a successor statute of general application,

or _a conparable order under any federal., state. or foreign |aw

governi ng i nsol vency.

(C "Constituent” neans in a nerger or consolidation, the

donestic or foreign entity that nerges into another entity, the

entity into which another entity is nerged, or an existing entity

consol i dated along with another entity into a new entity.
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(D) "Distribution" neans a transfer of noney or other

property froma partnership to a partner in the partner's capacity

as a partner, or to a transferee of the partner.

(E) "Donmestic partnershi p” neans a partnership forned under

section 1776.22 of the Revised Code or a predecessor | aw.

(F) "Econonic interest" neans a partner's share of the

profits and | osses of a partnership and the partner's right to

receive distributions.

(G "Entity" neans any of the foll ow nag:

(1) Afor-profit corporation existing under the laws of this

state or any other state;:

(2) Any of the follow ng organi zations existing under the

laws of this state, the United States, or any other state:

(a) A business trust or association;

(b) Areal estate investnent trust;

(c) A common | aw trust;

(d) An unincorporated business or for-profit organi zation

i ncluding a general or linmted partnership:;

(e) Alinited liability conpany:

(f) A nonprofit corporation.

(H "Foreign entity" means an entity fornmed under the | aws of

anot her state.

(1) "Foreign limted liability partnership" neans a

partnership formed under |aws other than the laws of this state

and that has the status of a limted liability partnership under

those | aws.

(J) "Limted liability partnershi p" neans a partnership that

files a statenent of qualification under section 1776.81 of the

Revi sed Code and does not have a simlar statenment in effect in

Page 34

997
998
999

1000
1001

1002
1003
1004

1005

1006
1007

1008
1009

1010
1011
1012

1013
1014

1015
1016

1017
1018

1019
1020
1021
1022

1023
1024
1025



Sub. H. B. No. 332
As Passed by the Senate

any other jurisdiction.

(K) "Liquidating trustee" neans a person other than a

partner, who carries out the winding up of a partnership.

(L) "Partner" neans a person admtted to a partnership as a

partner.

(M _"Partnership" neans an _association of two or nore persons

to carry on as co-owners a business for-profit forned under

section 1776.22 of the Revised Code, a predecessor |law, or a

conpar abl e | aw of another jurisdiction.

(N) "Partnership agreenent” neans the agreenent anong the

partners concerning the partnership, whether witten, oral, or

inplied. A partnership is not required to execute its partnership

agreenent. A partnership agreenent includes anendnents to the

partnership agreenent. A partnership is bound by its partnership

agreenent _irrespective of whether the partnership executes the

agreenent .

(O "Partnership at will" nmeans a partnership in which the

partners have not aqreed to remnin partners until the expiration

of a definite termor the conpletion of a particular undertaking.

(P) "Partnership interest" or "partner's interest in the

partnershi p" neans all of a partner's interests in the

part nership, including the partner's econon c interest and al

managenent and ot her rights.

(O "Person" neans an individual, corporation whether

nonprofit or for-profit, business trust, estate, trust,

partnership, limted liability conpany, association. joint

venture, governnent, governnental subdivision, agency, or

instrumentality, or any other legal or commercial entity inits

own _or_any representative capacity, in each case whether donestic

or foreiagn.
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(R "Property" neans all property, real. personal. or mn xed,

tangible or intangible, or any interest therein.

(S) "State" neans a state of the United States, the District

of Colunbia, the Commpbnwealth of Puerto Rico. or any territory or

i nsul ar _possession subject to the jurisdiction of the United

States, except that as used in sections 1776.68 to 1776.75 of the

Revi sed Code, "state" neans the United States, any state,

territory, insular possession or other political subdivision of

the United States, including the District of Colunbia, any foreign

country or nation, and any province, territory, or other political

subdi vision of a foreign country or nation

(T) "Statenent" neans a statenent of correction or corrected

stat enent _under section 1776.12 of the Revised Code, a statenent

of partnership authority under section 1776.33 of the Revised

Code, a statenent of denial under section 1776.34 of the Revised

Code, a statenent of dissociation under section 1776.57 of the

Revi sed Code, a statenent of dissolution under section 1776.65 of

the Revised Code. a certificate of nmerger or a certificate of

consolidation under section 1776.70 of the Revised Code, a

certificate of conversion under section 1776.74 of the Revi sed

Code, a statenent of qualification under section 1776.81 of the

Revi sed Code., a statenent of foreign qualification under section

1776. 86 of the Revised Code, or an anendnent or cancell ation of

any of the foregoing. Al statenents shall be on forns the

secretary of state prescribes.

(U) "Surviving" neans, as applied to an entity, the

constituent entity that is specified as the entity into which one

or nore other constituent entities are to be or have been nerged.

(V) "Transfer" includes an assi gnnent, convevance, | ease,

nor t gage, deed, and encunbr ance.

(W _"Tribunal" neans a court, or if provided in the
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part nershi p agreenent or otherw se agreed, an arbitrator,

arbitration panel, or other tribunal

Sec. 1776.02. (A A person knows a fact if the person has

actual know edge of the fact.

(B) A person has notice of a fact if the person knows of it,

has received a notification of the fact, or has reason to know t he

fact exists fromall of the facts known to the person at the tinme

in guestion.

(C) A person notifies or gives notification to another person

by taking steps reasonably required to i nformthe other person in

ordinary course, whether or not the other person |learns of that

notification.

(D) A person receives a notification when the notification

cones to the person's attention or is delivered at the person's

pl ace of business or at any other place the person holds out as a

pl ace for receiving comunications.

(E)(1) Except as otherwi se provided in division (F) of this

section, a person other than an individual knows, has notice, or

receives a notification of a fact for purposes of a particular

transaction when the individual conducting the transaction knows,

has notice, or receives a notification of the fact, or in any

event, when the fact would have been brought to the individual's

attention if the person had exerci sed reasonabl e diligence.

(2) A person exercises reasonable diligence if the person

mai nt ai ns _reasonabl e routines for conmuni cating significant

information to the individual conducting the transaction and there

is reasonabl e conpliance with the routines. Reasonable diligence

does not require an individual acting for the person to

communi cate informati on unless the communi cation is part of the

individual 's reqular duties or the individual has reason to know
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of the transaction and that the transaction would be naterially

affected by the infornation.

(F) A partner's know edge, notice, or receipt of a

notification of a fact relating to the partnership is effective

imediately as know edge by. notice to, or receipt of a

notification by the partnership. except in the case of a fraud on

the partnership commtted by or with the consent of that partner.

Sec. 1776.03. (A) Except as otherwi se provided in division

(B) of this section, the partnership agreenent governs relations

anong the partners and between the partners and the partnership.

To the extent the partnership agreenent does not otherw se

provide, this chapter governs rel ations anong the partners and

bet ween the partners and the partnership.

(B) The partnership agreenent may not do any of the

foll owi ng:

(1) Vary the rights and duties under section 1776.05 of the

Revi sed Code except to elinmnate the duty to provide copies of

statenents to all of the partners;

(2) Unreasonably restrict the right of access to books and

records under division (B) of section 1776.43 of the Revi sed Code;

(3) Elimnate the duty of loyalty under division (B) of
section 1776.44 of the Revised Code or division (B)(3) of section

1776.53 of the Revised Code, but the partnership agreenent nmy

identify specific types or cateqgories of activities that do not

violate the duty of loyalty, if not manifestly unreasonabl e, and

all of the partners or a nunber or percentage specified in the

partnershi p agreenent may authorize or ratify, after ful

disclosure of all material facts, a specific act or transaction

that otherwi se would violate the duty of |oyalty:

(4) Unreasonably reduce the duty of care under division (Q
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of section 1776.44 of the Revised Code or division (B)(3) of
section 1776.53 of the Revi sed Code;

(5) Elimnate the obligation of good faith and fair dealing
under division (D) of section 1776.44 of the Revised Code, but the

partnershi p agreenent nay prescribe the standards by which the

performance of the obligation is to be neasured, if the standards

are not manifestly unreasonabl e;

(6) Vary the power to dissociate as a partner under division

(A) of section 1776.52 of the Revised Code, except to require the

noti ce under division (A of section 1776.51 of the Revi sed Code

to be in witing;

(7) Vary the right of a tribunal to expel a partner in the

events specified in division (E) of section 1776.51 of the Revised

Code;

(8) Vary the requirenent to wind up the partnership business

in cases specified in division (D), (E), or (F) of section 1776.61

of the Revised Code;

(9) Vary the law applicable to a linmted liability

partnership under division (B) of section 1776.06 of the Revised
Code:

(10) Restrict rights of third parties under this chapter

Sec. 1776.04. (A Unless displaced by particular provisions

of this chapter, the principles of |aw and equity supplenent this

chapt er.

(B) If an obligation to pay interest under this chapter does

not specify a rate of interest, the rate is that specified in
section 1343.03 of the Revised Code.

(O No partnership and no person acting on behalf of a

partnership shall interpose the defense or nake the claimof usury

in any action or proceeding upon, or with reference to, any
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obligation of that partnership. The notes, bonds, other evidences

of indebtedness, nortgages, pledges, and deeds of trust of a

partnership shall not be set aside, inpaired, or adjudged invalid

by reason of anything contained in any |aws prohibiting or

otherwi se pertaining to usury or regulating interest rates.

(D) No obligation of a partner to a partnership arising under

a partnership agreenent or a separate agreenent or witing. and no

note, instruction, or other witing evidencing any such obligation

of a partner, is subject to the defense of usury, and no partner

shall interpose the defense of usury with respect to any such

obligation in any action.

Sec. 1776.05. (A) A statenent may be filed in the office of

the secretary of state. A certified copy of a statenent that is

filed in an office in another state nay be filed in the office of

the secretary of state provided that it is acconpanied by a form

the secretary of state prescribes for that purpose. Either filing

has the effect provided in this chapter with respect to

partnership property located in, or transactions that occur in,

this state.

(B A certified copy of a statenent filed in the office of

the secretary of state and recorded in the office of a county

recorder in this state has the effect provided for recorded

statenents in this chapter with respect to real property in the

county in which recorded. A recorded statenent that is not a

certified copy of a statenent filed in the office of the secretary

of state does not have the effect provided for recorded statenents

in this chapter.

(C) At | east one partner or one person the partnership

aut hori zes shall execute any statenent a partnership files. A

partner, a person the partnership authorizes, or other person this

chapter authorizes shall execute other statenents. An individua
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who executes a statenment shall personally declare, under penalty

of perjury, that the contents of the statenent are accurate.

(D) A person authorized by this chapter to file a statenment

nay _anmend or cancel the statenent by filing an amendnent or

cancellation that nanes the partnership, identifies the statenent,

and states the substance of the anendnment or cancell ation.

(E) A person who files a statenent pursuant to this chapter

shall pronptly send a copy of that statenent to every nonfiling

partner and to any other person naned as a partner in the

statenent. Failure to send a copy of a statenent to a partner or

ot her person does not limt the effectiveness of the statenent as

to a person not a partner.

(F) The secretary of state nmay collect a fee for filing a

statenent or providing a certified copy of a statenent. The county

recorder may collect a fee for recordi ng a statenent.

(G Wien a partnership files its first statenent with the

secretary of state, the secretary of state shall assign a uni que

identifyving nunber to that partnership. \Whenever a person files a

statenent relating to a partnership to which the secretary of

state has assigned an identifying nunber or files a statement with

a county recorder, the statenent shall include the identifying

nunber assigned to the partnership

Sec. 1776.06. (A) Except as otherwi se provided in this

section, the law of the jurisdiction in which a partnership has

its chief executive office governs relations anong the partners

and between the partners and the partnership.

(B) The law of this state governs rel ati ons anpng the

partners and between the partners and the partnershi p, and the

liability of partners for an obligation, of a limted liability

partnership
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(G The law of this state governs relations anpng the

partners and between the partners and the partnership of any

partnership other than a linited liability partnership if the

partnership agreenent, by its terns. provides that the | aws of

this state govern the partnership agreenent.

(D) The laws of a specified jurisdiction other than this

state govern the relations anong the partners and between the

partners and the partnership of any partnership other than a

limted liability partnership, if the partnership aareenent. by

its ternms, provides that the laws of that jurisdiction govern the

partnership agreenent and that jurisdiction allows that el ection.

(E) A partnership governed by this chapter is subject to any

anendnent to or repeal of any or all of the sections in this

chapt er.

Sec. 1776.07. (A) Any partnership that nmmintains an effective

statenent of partnership authority under section 1776.33 of the

Revi sed Code shall nmmintain continuously in this state an agent

for service of process on the partnership. The agent shall be an

individual who is a resident of this state. a donestic

corporation, or a foreign corporation holding a license as a

foreign corporation under the laws of this state.

(B) The secretary of state shall not accept an ori gi nal

statenent of partnership authority for filing unless the statenent

of partnership authority includes a witten appoi ntnent of an

agent as this section requires and a witten acceptance of the

appoi nt mrent _si gned by the desi gnated agent.

(C |If an agent dies. resigns, or npves outside of this

state, the partnership shall appoint forthwith another agent and

file with the secretary of state an anendnent to its statenent of

partnership authority appointing a new agent and including a

witten acceptance of the appointnent that is signed by the
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desi gnat ed agent.

(D) If the address of an agent changes fromthat stated in

the records of the secretary of state, the partnership forthwith

shall file with the secretary of state an anmendnent to its

statenent of partnership authority setting forth the new address.

(E) An agent may resign by filing a witten and signed notice

of resignation with the secretary of state on a formthe secretary

prescribes and mailing a copy of that notice to the partnership.

The agent shall mail the copy of the notice to the partnership at

the current or |ast known address of its principal office on or

prior to the date that the agent files the notice with the

secretary of state. The notice shall include the nane of the

partnership., the nane and current address of the agent. the

current or |l ast known address, including the street and nunber or

other particular description, of the partnership's principal

office, a statenment of the resignation of the agent., and a

statenent that a copy of the notice was provided to the

partnership within the tine and in the manner specified in this

division. The resigning agent's authority termnates thirty days

after filing the notice with the secretary of state.

(F) A partnership may revoke the appointnent of its agent by

filing with the secretary of state an anendnent to its statenent

of partnership authority indicating that the appoi ntnent of the

fornmer agent is revoked and that a new agent i s appointed. A

witten acceptance signed by the new designated agent shal

acconpany the filinag.

(G (1) Any legal process., notice, or demand required or

permtted by law to be served upon a partnership with an effective

statenent of partnership authority may be served upon the

partnership as foll ows:

(a) If its agent is an individual, by delivering a copy of
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the process, notice, or demand to the agent;

(b) If its agent is a corporation, by delivering a copy of

the process, notice, or demand to the address of the agent in this

state as contained in the records of the secretary of state.

(2)(a) If its agent cannot be found or no | onger has the

address stated in the records of the secretary of state or the

partnership has failed to naintain an agent as this section

requires, and the party, agent, or representative that desires

service files with the secretary of state an affidavit stating

that one of those circunstances exists and the npbst recent address

of the partnership ascertained after a diligent search, then

service upon the secretary of state as the agent of the

partnership may be initiated by delivering to the secretary of

state four copies of the process, notice, or denand acconpani ed by

a fee of not |less than five and not nore than seven dollars, as

determ ned by the secretary of state.

(b) The secretary of state forthwith shall give notice of

that delivery to the partnership at either its principal office as

shown upon the secretary of state's records or at any different

address specified in the affidavit of the party desiring service

and shall forward to the partnership at either address by

certified mail. return receipt requested, a copy of the process,

noti ce, or denmand.

(c) Service upon the partnership is made when the secretary

of state gives the notice and forwards the process., notice, or

demand as set forth in division (G (2) of this section.

(H The secretary of state shall keep a record of each

process, notice, and demand that pertains to a partnership and

that is delivered to the secretary of state's office under this

section or another law of this state that authorizes service upon

the secretary of state in connection with a partnership. In that

Page 44

1300

1301
1302
1303

1304
1305
1306
1307
1308
1309
1310
1311
1312
1313
1314
1315

1316
1317
1318
1319
1320
1321
1322

1323
1324
1325

1326
1327
1328
1329
1330



Sub. H. B. No. 332
As Passed by the Senate

record, the secretary shall record the tine of each delivery of

that type and the secretary's subsequent action with respect to

the process, notice, or denand.

(1) Nothing in this section limts or affects the right to

serve process in any other manner now or hereafter provided by

law. This section is an extension of, and not a limtation upon,

the right otherwi se existing of service of |egal process.

Sec. 1776.08. (A) Service of |egal process upon any

partnership that has not filed a statenent of partnership

authority in this state and that is forned under the laws of this

state or doing business in this state nay be nade by delivering a

copy personally to any partner doing business in this state or by

leaving it at a partner's dwelling house or usual pl ace of abode

in this state or at a place of business of the partnership in this

state.

(B) Nothing in this section linmts or affects the right to

serve process in any other manner now or hereafter provided by

law. This section is an extension of, and not a limtation upon,

the right otherw se existing of service of |egal process.

Sec. 1776.10. (A (1) A partner or a liguidating trustee of a

partnership that is forned under the laws of this state or that is

doi ng business in this state may be served with process in the

manner this section prescribes in all civil actions or proceedi ngs

brought in this state involving or relating to the business of the

partnership or a violation by the partner or the liqguidating

trustee of a duty to the partnership or any partner of the

part nershi p, whether or not the partner or the liquidating trustee

is a partner or a liquidating trustee at the tine suit is

commenced.

(2) A person who is a partner or liquidating trustee on the
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date on which this chapter first applies to the partnership

pursuant to division (C of section 1776.95 of the Revi sed Code,

or who thereafter becones a partner or a liquidating trustee of a

partnership, thereby consents to the appointnent of each partner

who has signed a statenent of partnership authority under section

1776. 33 of the Revised Code., and any agent naned in a statenent of

partnershi p authority under section 1776.33 of the Revi sed Code,

as that person's agent upon whom servi ce of process nay be nmde.

Any process so served shall be of the sane | egal force and

validity as if served upon the partner or liqguidating trustee

within this state.

(B) In awitten partnership agreenent or other witing, a

partner may consent to be subject to the nonexclusive jurisdiction

of the courts of, or arbitration in, a specified jurisdiction, or

the exclusive jurisdiction of the courts of this state, or the

exclusivity of arbitration in a specified jurisdiction or this

state, and to be served with | egal process in the manner

prescribed in the partnership agreenent or other witing.

(C) Nothing in this section linits or affects the right to

serve process in any other manner now or hereafter provided by

law. This section is an extension of, and not a limtation upon,

the right otherwi se existing of service of legal process.

Sec. 1776.11. (A Any person who is adversely affected by the

failure or refusal of a person to execute a statenent as this

chapter requires nay petition the court of common pleas to direct

the execution of that statenment. If the court finds that the

execution of the statement is proper and that a person has failed

or refused to execute that statenent as designated. the court

shall order the secretary of state to file that statenent.

(B) _Any person who is adversely affected by the failure or

refusal of another person to execute a partnership agreenent or
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anendnent _when that person is designated to do so may petition the

court of commpn pleas to direct the execution of the partnership

agreenent _or anendnent. If the court finds that the partnership

agreenent _or _anmendnent shoul d be executed and that a desi gnated

person has failed or refused to do so, the court shall enter an

order granting appropriate relief.

Sec. 1776.12. (A Any statenent filed with the secretary of

state pursuant to this chapter that is an inaccurate record of the

action referred to in the statenent, or that was defectively or

erroneously executed, may be corrected by filing a statenment of

correction wwth the secretary of state. The statenent of

correction shall specify the inaccuracy or defect to be corrected,

set forth the inaccurate or defective portion of the statenent in

corrected form and be executed and filed as this chapter

requires. The statenent of correction is effective as of the date

the original statenment was filed, except as to persons who are

substantially and adversely affected by the correction, for whom

the statenent of correction is effective fromits filing date.

(B) Inlieu of filing a statenent of correction as diVvision

(A) of this section describes, a statenent nmay be corrected by

executing and filing a corrected statenent with the secretary of

state in the sane nmanner _as an original statenment, and paving a

fee equal to the fee payable for an original statenent. The

corrected statenent shall specify in its heading that it is a

corrected statenent, specify the inaccuracy or defect to be

corrected, and set forth the entire statenent in corrected form A

statenent corrected in accordance with this division is effective

as of the date the original statenent was filed, except as to

those who are substantially and adversely affected by the

correction, for whomthe corrected statenent is effective fromits

filing date.
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Sec. 1776.21. (A) A partnership is an entity distinct from

its partners.

(B) Alimted liability partnership continues to be the sane

entity that existed before the filing of a statenent of

qualification under section 1776.81 of the Revi sed Code.

(O Except as otherwi se provided in the Revised Code or the

part nership agreenent, a partnership forned under this chapter has

authority to engage in any activity in which a donmestic

corporation or a donestic linmted liability conpany may lawfully

engage and has the powers of a donmestic corporation or donmestic

limted liability conpany.

Sec. 1776.22. (A) FExcept as otherwi se provided in division

(B) of this section, any association of two or nore persons to

carry on as co-owners a business for-profit forns a partnership,

whet her or not the persons intend to forma partnership.

(B) An association formed under a statute not included in

this chapter, a predecessor statute, or a conparabl e statute of

another jurisdiction is not a partnership under this chapter.

(C) In deternining whether a partnership is forned, the

follow ng rul es apply:

(1) Holding property in joint tenancy, tenancy in connpn,

tenancy by the entireties, joint property, commopn property., or

part ownership does not by itself establish a partnership, even if

the co-owners share profits made by the use of the property.

(2) The sharing of gross returns does not by itself establish

a partnership. even if the persons sharing the returns have a

joint or common right or interest in property fromwhich the

returns are derived.

(3) A person who receives a share of the profits of a
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busi ness is presuned to be a partner in the business, unless the

profits were received in paynent for any of the foll ow ng:

(a) A debt by install ments or otherw se;

(b) Services as an i ndependent contractor or wages or_ other

conpensation to an enpl oyee

(c) Rent:

(d) An annuity or other retirenent or health benefit to a

beneficiary, representative, or designee of a deceased or retired

partner;

(e) Interest or other charge on a |oan, even if the anmpbunt of

paynent varies with the profits of the business, including a

direct or indirect present or future ownership of the collateral,

or rights to incone, proceeds, or increase in value derived from

the coll ateral

(f) The sale of the goodwill of a business or other property

by install nents or otherw se.

Sec. 1776.23. (A) Property acquired by a partnership is

property of the partnership and not the property of the partners

i ndi vi dual |v.

(B) Property is partnership property if the property is

acquired in the nane of either of the foll ow ng:

(1) The partnership;

(2) One or nore partners when the instrunent transferring

title to the property indicates that the transferee holds the

property in the capacity as a partner, or that a partnership

exists but without an indication of the nanme of the partnership.

(C) Property is acquired in the nane of the partnership by a

transfer to either of the follow ng:

(1) The partnership in its nanme;
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(2) One or nore partners in their capacity as partners in the

partnership, if the nane of the partnership is indicated in the

instrunent transferring title to the property.

(D) Property is presuned to be partnership property if

purchased with partnership assets., even if it is not acquired as

described in division (B) of this section.

(E) Property acquired in the nane of one or nore of the

partners, when there is no indication in the instrunent

transferring title to the property of the person's capacity as a

partner or of the existence of a partnership and w thout the use

of partnership assets. is presuned to be separate property. even

if used for partnership purposes.

Sec. 1776.24. (A) The contribution of a partner may be in

cash, property, or services rendered, or a prom ssory note or

other obligation to contribute cash or property or to perform

servi ces.

(B) A partner is obligated to the partnership to perform any

pronise to contribute cash. property. or services even if the

partner is unable to perform because of death, disability., or any

other reason. If a partner does not make the required contribution

of property or services, the partner is obligated, at the option

of the partnership., to contribute cash equal to the value of the

contribution that has not been made. The foregoing option is in

addition to, and not in lieu of, any other rights, including the

right to specific performance, that the partnership may have

agai nst a partner under the partnershi p agreenent or applicable

| aw.

(C) A partnership agreenent nmay provide that the partnership

interest of any partner who fails to nake any required

contribution is subject to specified penalties for, or specified

consequences of , that failure. The penalty or conseguence nmy take
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the formof reducing or elinminating the defaulting partner's

interest in the partnership. subordinating the partner's

partnership interest to that of nondefaulting partners, a forced

sale of the partner's partnership interest, forfeiture of the

partner's partnership interest, the | ending by other partners of

the amount necessary to neet the partner's commtnent, a fixing of

the value of the partner's partnership interest by appraisal or by

formula and the redenption or sale of the partner's partnership

interest at that value, or any other penalty or conseguence.

Sec. 1776.31. Both of the foll ow ng govern the acts of a

partner, subject to any statenent of partnership authority under
section 1776.33 of the Revised Code:

(A) Each partner is an agent of the partnership for the

pur pose of its business. An act of a partner. including the

execution of an instrunment in the partnership nane, for apparently

carrving on in the ordinary course the partnershi p busi ness or

busi ness of the kind carried on by the partnership binds the

partnership. unless the partner had no authority to act for the

partnership in the particular matter and the person with whomthe

partner was dealing knew or had received a notification that the

partner | acked authority.

(B) An act of a partner that is not apparently for carrying

on in the ordinary course the partnership busi ness or busi ness of

the kind the partnership carries on binds the partnership only if

the act was authorized by the other partners.

Sec. 1776.32. (A) Partnership property may be transferred as

foll ows:

(1) Partnership property held in the nane of the partnership

may be transferred by an instrunent of transfer a partner executes

in the partnership nane, subject to any statenent of partnership
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authority under section 1776.33 of the Revi sed Code.

(2) Partnership property held in the nane of one or npbre

partners, when the instrunent transferring the property to them

indicates their capacity as partners or of the existence of a

partnership but does not indicate the nane of the partnership, nay

be transferred by an instrunent of transfer executed by the

persons in whose nane the property is held.

(3) Partnership property held in the nane of one or npbre

persons other than the partnership, without an indication in the

instrunent transferring the property to themof their capacity as

partners or of the existence of a partnership, may be transferred

by an instrunment of transfer executed by the persons in whose nane

the property is held.

(B) A partnership may recover partnership property froma

transferee only if it proves that the execution of the instrunent

of initial transfer did not bind the partnershi p under section
1776.31 of the Revised Code and that either of the following is

true:

(1) A subsequent transferee who gave val ue for property

transferred under division (A (1) or (2) of this section knew or

had received a notification that the person who executed the

instrument of initial transfer | acked authority to bind the

part nership;

(2) A transferee who gave value for property transferred

under division (A (3) of this section, knew or had received a

notification that the property was partnership property and the

person who executed the instrunent of initial transfer |acked

authority to bind the partnership

(G A partnership may not recover partnership property froma

subsequent transferee if, under division (B) of this section, the

part nership woul d not have been entitled to recover the property

Page 52

1542

1543
1544
1545
1546
1547
1548

1549
1550
1551
1552
1553
1554

1555
1556
1557
1558
1559

1560
1561
1562
1563
1564

1565
1566
1567
1568
1569

1570
1571
1572



Sub. H. B. No. 332
As Passed by the Senate

fromany earlier transferee of the property.

(D) If a person holds all interests of all partners in the

partnership, all of the partnership property vests in that person

The person may execute a docunent in the nane of the partnership

to evidence vesting of the property in that person and may file or

record the docunent.

Sec. 1776.33. (A (1) A partnership may file a statenent of

partnership authority. Any statenent filed pursuant to this

section shall include all of the follow ng:

(a) The nane of the partnership

(b) The street address of the partnership's chief executive

office and that of one office in this state, if an office exists

in this state;

(c) The nanes and mailing addresses of all of the partners or

of an information agent the partnership appoints and nmi ntains for

the purpose of division (B) of this section;

(d) The nane and address of the agent for service of process

and the signed acceptance of appointnent, as section 1776.07 of

the Revised Code requires.

(2) Any statenent filed pursuant to this section nay state

the nanes of the partners authorized to execute an instrunent

transferring real property held in the nane of the partnership,

the authority, including any limtations, that sone or all of the

partners have to enter into other transactions on behalf of the

partnershi p. and any other nmtter.

(B) If afiled statenent of partnership authority names an

agent, that agent shall maintain a list of the nanes and nmiling

addresses of all of the partners and make the list available to

any person on request for good cause shown.

(C If afiled statenent of partnership authority is executed
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pursuant to division (C of section 1776.05 of the Revi sed Code

and states the nanme of the partnership but does not contain all of

the other information division (A of this section requires, that

statenent shall operate as provided in divisions (D) and (E) of

this section with respect to a person not a partner

(D) Except as otherwi se provided in division (G of this

section, a filed statenent of partnership authority suppl enents

the authority of a partner to enter into transactions on behal f of

the partnership as foll ows:

(1) Except for transfers of real property, a drant of

authority contained in a filed statenent of partnership authority

is conclusive in favor of any person who gives value w thout

knowl edge to the contrary. so long as, and to the extent that,

another filed statenent does not contain a limtation on that

authority. Afiled cancellation of alimtation on authority

revives the previous grant of authority.

(2) A grant of authority to transfer real property held in

the nane of the partnership that is contained in a certified copy

of a filed statenent of partnership authority recorded in the

office of a county recorder, is conclusive as to real property in

the county where the statenent is recorded, in favor of a person

who gi ves value w thout know edge to the contrary. so long as, and

to the extent that, a certified copy of a filed statenment

containing a limtation on that authority is not of record in the

same office. Recording a certified copy of a filed cancellation of

alimtation on authority in the office of a county recorder

revives the previous grant of authority filed in that office.

(E) A person not a partner is deened to know of a limtation

of a partner's authority to transfer real property held in the

nane of the partnership if a certified copy of the filed statenent

containing the limtation on authority is of record in the office

for recording transfers of that real property.
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(F) Except as otherw se provided in divisions (D) and (E) of
this section and sections 1776.57 and 1776. 65 of the Revi sed Code,

a person not a partner is not deened to know of a limtation on

the authority of a partner nerely because the linmtation is

contained in a filed statenent.

(G Unless earlier canceled, a filed statenent of partnership

authority is canceled by operation of law five vears after the

date on which the statenent, or the npbst recent anmendnent, is

filed with the secretary of state.

Sec. 1776.34. A partner, or other person that a filed

statenent of partnership authority nanes as a partner or included

in a list an agent nmintains pursuant to division (B) of section

1776. 33 of the Revised Code, may file a statenment of deni al

stating the nane of the partnership and the fact that is being

deni ed, which may include denial of a person's authority or status

as a partner. A statenent of denial is alimtation on authority
under divisions (D) and (E) of section 1776.33 of the Revised
Code.

Sec. 1776.35. (A) A partnership is liable for loss or injury

caused to a person or for a penalty incurred as a result of a

wongful act or om ssion, or other actionable conduct, of a

partner acting in the ordinary course of business of the

partnership or with authority of the partnership

(B) A partnership is liable for the loss if, in the course of

the partnership's business or while acting with authority of the

partnership. a partner receives or causes the partnership to

receive noney or property of a person not a partner., and a partner

nm sapplies the noney or property.

Sec. 1776.36. (A) Except as otherw se provided in divisions

(B) and (C) of this section, all partners are |liable jointly and
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severally for all obligations of the partnership unless otherw se

agreed by the claimnt or provided by | aw

(B) A person adnmtted as a partner into an existing

partnership is not personally liable for any partnership

obligation incurred before the person's adni ssion as a partner.

(C) An obligation of a partnership incurred while the

partnership is a linmted liability partnership, whether arising in

contract, tort, or otherwise, is solely the obligation of the

partnership. A partner is not personally liable, directly or

indirectly, by way of contribution or otherwi se, for such an

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

di vi sion applies notw thstandi ng anythi ng i nconsistent in the

partnershi p agreenent that exi sted before any vote required to

becone a limted liability partnership under division (B) of
section 1776.81 of the Revi sed Code.

Sec. 1776.37. (A) A partnership may sue and be sued in the

nane_of the partnership.

(B) An action may be brought against the partnership and, to

the extent not inconsistent with section 1776.36 of the Revi sed

Code, any or all of the partners in the sane action or in separate

actions.

(C) A judgnent against a partnership is not by itself a

j udgnent against a partner. A judgnent against a partnership nay

not be satisfied froma partner's assets unless there is also a

j udgnent agai nst the partner.

(D) A judgnent creditor of a partner may not |l evy execution

agai nst the assets of a partner to satisfy a judgnent based on a

clai magai nst the partnership unless the partner is personally

liable for the claimunder section 1776.36 of the Revi sed Code and

any of the foll ow ng apply:
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(1) A judgnment based on the sanme cl ai m was obt ai ned agai nst

the partnership and a wit of execution on the judgnent was

returned unsatisfied in whole or in part;

(2) The partnership is a debtor in bankruptcy:

(3) The partner agreed that the creditor need not exhaust

partnershi p assets;

(4) A court grants perm ssion to the judgnent creditor to

| evy execution against the assets of a partner based on a finding

that partnership assets subject to execution are clearly

insufficient to satisfy the judgnent, that exhaustion of

partnership assets is excessively burdensone. or that the grant of

perni ssion is an _appropriate exercise of the court's equitable

OWers;

(5) Liability is inposed on the partner by |aw or contract

i ndependent of the existence of the partnership.

(E) This section applies to any partnership liability or

obligation resulting froma representation by a partner or

pur ported partner under section 1776.38 of the Revi sed Code.

Sec. 1776.38. (A) |If a person. by words or conduct., purports

to be a partner, or consents to being represented by another as a

partner, in a partnership or with one or nore persons not

partners, the purported partner is liable to any person to whom

the representation is nmade if that person., relying on the

representation, enters into a transaction with the actual or

purported partnership. If the representation, either by the

purported partner or by a person with the purported partner's

consent, is made in a public manner, the purported partner is

liable to a person who relies upon the purported partnership even

if the purported partner is not aware of being held out as a

partner to the claimant. If partnership liability results, the
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purported partner is liable with respect to that liability as if

the purported partner were a partner. |If no partnership liability

results, the purported partner is liable with respect to that

liability jointly and severally with any other person consenting

to the representation

(B) If a person is represented to be a partner in an existing

partnership, or with one or nbre persons not partners, the

purported partner is an agent of persons consenting to the

representation to bind themto the sane extent and in the sane

nmanner _as if the purported partner were a partner, with respect to

persons who enter into transactions in reliance upon the

representation. If all of the partners of the existing partnership

consent to the representation. a partnership act or obligation

results. |If fewer than all of the partners of the existing

part nership consent to the representation, the person acting and

the partners consenting to the representation are jointly and

severally liable.

(G A person is not liable as a partner nerely because the

person i s naned by another in a statenent of partnership

authority.

(D) A person does not continue to be |liable as a partner

nerely because of a failure to file a statenent of dissociation or

to anend a statenent of partnership authority to indicate the

partner's dissociation fromthe partnership.

(E) Except as otherw se provided in divisions (A and (B) of

this section, persons who are not partners as to each other are

not liable as partners as to other persons.

Sec. 1776.41. (A) Each partner is deened to have an account

to which both of the foll owi ng apply:

(1) The account is credited with an anbunt equal to the npney
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plus the value of any other property. net of the anpunt of any

liabilities, the partner contributes to the partnership and the

partner's share of the partnership profits:

(2) The account is charged with an anpbunt equal to the noney

plus the value of any other property. net of the anobunt of any

liabilities, the partnership distributes to the partner and the

partner's share of the partnership | osses.

(B) Each partner is entitled to an equal share of the

partnership profits and is chargeable with a share of the

partnership |l osses in proportion to the partner's share of the

profits.

(G A partnership shall reinburse a partner for paynents nade

and indemify a partner for liabilities the partner incurs in the

ordi nary course of the business of the partnership or for the

preservation of its business or property.

(D) A partnership shall reinburse a partner for an advance to

t he partnership beyond the anpbunt of capital the partner adgreed to

contribute.

(E) A paynent or advance nmade by a partner that gives rise to

a partnership obligation under division (€ or (D) of this section

constitutes a |loan to the partnership that accrues interest from

the date of the paynent or advance.

(F) Each partner has equal rights in the nanagenent and

conduct of the partnership business.

(G A partner may use or possess partnership property only on

behal f of the partnership.

(H A partner is not entitled to renuneration for services

performed for the partnership, except for reasonabl e conpensation

for services rendered in w nding up the business of the

partnership
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(1) A person may becone a partner only with the consent of

all of the partners.

(J) Adifference arising as to a matter in the ordinary

course of business of a partnership may be decided by a nmpjority

of the partners. An act outside the ordinary course of business of

a partnership and an anendnent to the partnershi p agreenent nmay be

undertaken only with the consent of all of the partners.

(K) This section does not affect the obligations of a

partnership to other persons under section 1776.31 of the Revised
Code.

Sec. 1776.42. A partner has no right to receive, and i s not

required to accept. a distribution in kind.

Sec. 1776.43. (A) A partnership shall keep its books and

records, if any, at its chief executive office.

(B) A partnership shall provide partners and their agents and

attorneys access to its books and records. It shall provide forner

partners and their agents and attorneys access to books and

records pertaining to the period during which they were partners.

The right of access provides the opportunity to inspect and copy

books and records during ordinary business hours. A partnership

nmay | npose a reasonabl e charge., covering the costs of |abor and

material, for copies of docunents furnished.

(C) Each partner and the partnership shall furnish to a

partner, and to the | egal representative of a deceased partner or

partner _under leqgal disability, both of the foll ow ng:

(1) Wthout demand. any information concerning the

partnership's business and affairs reasonably required for the

proper exercise of the partner's rights and duties under the

partnershi p agreenent or this chapter
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(2) On denmand, any other information concerning the

partnership's business and affairs, except to the extent the

denmand or the informati on denmanded i s unreasonabl e or ot herw se

i nproper_under _the circunstances.

Sec. 1776.44. (A) The only fiduciary duties a partner owes to

the partnership and the other partners are the duty of loyalty and

the duty of care set forth in divisions (B) and (C of this

secti on.

(B) A partner's duty of loyalty to the partnership and the

other partners is limted to the foll ow ng:

(1) To account to the partnership and hold as trustee for it

any property, profit, or benefit derived by the partner in the

conduct and wi nding up of the partnership business or derived from

a use by the partner of partnership property, including the

appropriation of a partnership opportunity;

(2) To refrain fromdealing with the partnership in the

conduct or wi nding up of the partnership business as or on behal f

of a party having an interest adverse to the partnership;:

(3) To refrain fromconpeting with the partnership in the

conduct of the partnership business before the dissolution of the

part nership

(C A partner's duty of care to the partnership and the other

partners in the conduct and winding up of the partnership business

is limted to refraining fromengadging in grossly negligent or

reckl ess conduct., intentional m sconduct, or a know ng viol ation

of | aw

(D) A partner _shall discharge duties to the partnership and

the other partners pursuant to this chapter or under the

partnershi p agreenent _and shall exercise any rights consi stent

with the obligation of good faith and fair dealing.
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(E) A partner does not violate a duty or obligation under

this chapter, or under the partnership agreenent, nerely because

the partner's conduct furthers the partner's own interest.

(F) A partner may |l end noney to and transact other business

with the partnership, and as to each |l oan or transaction the

rights and obligations of the partner are the sane as those of a

person who is not a partner, subject to other applicable |aw

(G This section applies to a person wi nding up the

part nershi p busi ness as the personal or |egal representative of

the last surviving partner as if the person were a partner.

Sec. 1776.45. (A) A partnership may maintain an action

against a partner for a breach of the partnership agreenent or for

the violation of a duty to the partnership. causing harmto the

part nership

(B) A partner may mmintain an action agai nst the partnership

or _another partner for legal or equitable relief, with or wthout

an_accounting as to partnership business, to enforce any of the

fol |l owi ng:

(1) The partner's rights under the partnership agreenent:

(2) The partner's rights under this chapter, including any of

the foll ow ng:

(a) The partner's rights under sections 1776.41, 1776.43, or
1776.44 of the Revi sed Code:

(b) The partner's right on dissociation to have the partner's

interest in the partnership purchased pursuant to section 1776.54

of the Revised Code, or any other right under sections 1776.51 to
1776.53 or sections 1776.54 to 1776.58 of the Revi sed Code;

(c) The partner's right to conpel a dissolution and w nding

up of the partnership business or enforce any other right under
sections 1776.61 to 1776.67 of the Revi sed Code.
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(3) The rights and otherwi se protect the interests of the

partner, including rights and interests arising independently of

the partnership relationship.

(G This section does not govern the accrual of, and any tine

l[imtation on, a right of action for a renedy under this section.

A right to an accounting upon dissolution and wi nding up does not

revive a claimbarred by | aw

Sec. 1776.46. (A) If a partnership for a definite termor

particul ar undertaking is continued, w thout an express agreenent,

after the expiration of the termor conpletion of the undertaking,

the rights and duties of the partners rennin the sane as they were

at the expiration or conpletion, so far as is consistent with a

partnership at will.

(B) If the partners, or those who habitually acted in the

busi ness during the termor undertaking, continue the business

w t hout any settlenment or |iquidation of the partnership., the

partners are presuned to have agreed that the partnership wll

conti nue.

Sec. 1776.47. A partner is not a co-owner of partnership

property and has no interest in partnership property that can be

transferred, either voluntarily or involuntarily.

Sec. 1776.48. A partner's econonmic interest is the only

transferable interest of a partner in the partnership. The

econonic interest is personal property.

Sec. 1776.49. (A) Atransfer, in whole or in part, of a

partner's econonmic interest in the partnership is permssible and

does not by itself cause the partner's dissociation or a

di ssolution and wi nding up of the partnership business. A transfer

does not entitle the transferee, as against the other partners or
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the partnership, during the continuance of the partnership, to

participate in the nmanagenent or conduct of the partnership

busi ness, to require access to information concerning partnership

transactions, or to inspect or copy the partnership books or

records.

(B A transferee of a partner's econonic interest in the

partnership has a right:

(1) To receive, in accordance with the transfer,

distributions to which the transferor otherw se would be entitl ed;

(2) To receive upon the dissolution and wi nding up of the

partnershi p business, in accordance with the transfer, the net

amount ot herwi se distributable to the transferor;

(3) To seek under division (F) of section 1776.61 of the

Revi sed Code., a determ nation by a tribunal that it is equitable

to wind up the partnershi p business.

(G In a dissolution and winding up. a transferee is entitled

to an account of partnership transactions only fromthe date of

the latest account to which all of the partners agreed.

(D) Upon transfer, the transferor retains the rights and

duties of a partner other than the interest in distributions

transferred.

(E) A partnership need not give effect to a transferee's

rights under this section until it has notice and reasonabl e proof

of the transfer.

(F) Atransfer of a partner's econonc interest in the

partnership in violation of a restriction on transfer contained in

the partnership agreenent is ineffective as to a person havi ng

notice of the restriction at the tine of transfer.

(G Sections 1309.406 and 1309.408 of the Revised Code do not
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apply to any partnership interest in a partnership fornmed under

this chapter.

Sec. 1776.50. (A) On application by a judgnent creditor of a

partner or of a partner's transferee, a court having jurisdiction

may charge the econonmic interest of the judgnent debtor to satisfy

the judgnent. The court nay appoint a receiver of the share of the

di stributions due or to becone due to the judgnent debtor in

respect of the partnership and make all other orders, directions,

accounts, and ingquiries the judgnent debtor m ght have nade or

whi ch the circunstances of the case may require.

(B) A charging order constitutes a lien on the judgnent

debtor's econom c interest in the partnership. The court may order

a foreclosure of the interest subject to the charging order at any

tine. The purchaser at the foreclosure sale has the rights of a

transf er ee.

(G At any tinme before foreclosure, an interest charged may

be redeened by any of the foll ow ng:

(1) The judgnent debtor:

(2) One or nore of the other partners by using property other

than partnershi p property;

(3) One or nore of the other partners, with the consent of

all of the partners whose interests are not so charged, by using

partnership property.

(D) Nothing in this chapter deprives a partner of any right

under exenption laws with respect to the partner's interest in the

par t ner shi p.

(E) This section provides the exclusive renedy by which a

judgnment creditor of a partner, or partner's transferee, may

satisfy a judgnent out of the judgnment debtor's econonic interest

in the partnership
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Sec. 1776.51. A partner is dissociated froma partnership

upon _the occurrence of any of the follow ng events:

(A) The partnership has notice of the partner's express wll

to withdraw as a partner. on the date of the notice or on a later

date the partner specifies;

(B) The happeni ng of an event agreed to in the partnership

agreenent _as causing the partner's dissociation;

(G The partner's expul sion pursuant to the partnership

agreenent ;

(D) _The partner's expul sion by the unani nous vote of the

other partners because of any of the follow nag:

(1) It is unlawful to carry on the partnership business with

that partner.

(2) Atransfer of all or substantially all of that partner's

econonm c interest in the partnership., other than a transfer for

security purposes, or a court order charging the partner's

interest, which has not been foreclosed;

(3) Acertificate of dissolution is not revoked or the

charter or a right to conduct business is not reinstated within

ninety days after the partnership notifies a corporate partner of

its expul sion because the corporate partner filed a certificate of

di ssolution or the equivalent, had its charter revoked, or had its

right to conduct business suspended by the jurisdiction of its

i ncor poration.

(4) The partner is a partnership that has dissolved and is

wi nding up its business.

(E) On application by the partnership or another partner, a

tribunal determ nes any of the following is cause for expul sion

(1) The partner engaged in wongful conduct that adversely
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and materially affects the partnershi p busi ness.

(2) The partner willfully or persistently comrnitted a

mat erial breach of the partnership agreenment or a duty owed to the

partnership or the other partners under section 1776.44 of the
Revi sed Code.

(3) The partner engaged in conduct relating to the

part nershi p busi ness that nakes it not reasonably practicable to

carry on the business in partnership with the partner

(E) The partner's doing any of the foll ow ng:

(1) Beconing a debtor in bankruptcy:;

(2) Executing an assignnent for the benefit of creditors:;

(3) Seeking. consenting to. or acquiescing in the appointnent

of a trustee, receiver, or liguidator of that partner or of all or

substantially all of that partner's property:;

(4) Failing, within ninety days after the appointnent, to

have vacated or stayed the appointnent of a trustee, receiver, or

liguidator of either the partner or all or substantially all of

the partner's property that was obtained without the partner's

consent or acqui escence, or failing within ninety days after the

expiration of a stay to have the appoi nt nrent vacat ed.

(G Any of the following, in the case of a partner who is an

i ndi vi dual

(1) The partner's death;

(2) The appoi ntnent of a guardi an or general conservator for

the partner;

(3) A deternmination by a tribunal that the partner has

ot herwi se becone incapable of perfornmng the partner's duties

under the partnershi p agreenent.

(H In the case of a partner that is a trust or is acting as
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a partner by virtue of being a trustee of a trust, distribution of

the trust's entire economic interest in the partnership, but not

nerely by reason of the substitution of a successor trustee;

(1) Inthe case of a partner that is an estate or is acting

as a partner by virtue of being a personal representative of an

estate, distribution of the estate's entire econonmc interest in

the partnership, but not nmerely by reason of the substitution of a

successor personal representative;

(J) Term nation of a partner that is not an individual,

partnership, corporation, trust, or estate.

Sec. 1776.52. (A A partner has the power to dissociate at

any tine, rightfully or wongfully, by express will pursuant to
di vision (A of section 1776.51 of the Revi sed Code.

(B) A partner's dissociation is wongful only if either of

the followi ng applies to that dissociation

(1) It is in breach of an express provision of the

partnership agreenent.

(2) In the case of a partnership for a definite termor

particul ar undertaking, before the expiration of the termor the

conpletion of the undertaking, if any of the follow ng applies:

(a) The partner withdraws by express will., unless the

withdrawal follows within ninety days after another partner's

di ssoci ati on by death or otherw se under divisions (F) to (J) of

section 1776.51 of the Revised Code or wongful dissociation under

division (B) of this section;

(b) The partner is expelled by a determ nation by a tribunal
under division (E) of section 1776.51 of the Revi sed Code.

(c) The partner is dissociated by becom ng a debtor in

bankruptcy.
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(d) In the case of a partner who is not an individual, trust

other than a business trust, or estate, the partner is expelled or

ot herwi se di ssoci ated because it willfully dissolved or

term nat ed.

(G A partner who wongfully dissociates is liable to the

partnership and to the other partners for danages caused by the

dissociation. The liability is in addition to any other obligation

of the partner to the partnership or to the other partners.

Sec. 1776.53. (A |If a partner's dissociation results in a

di ssol ution and wi nding up of the partnership business, sections
1776.61 to 1776.67 of the Revised Code apply. O herw se, sections
1776.54 to 1776.58 of the Revi sed Code apply.

(B) Upon a partner's dissociation, all of the foll ow ng

appl y:

(1) The partner's right to participate in the managenent and

conduct of the partnership business term nates, except as

ot herwi se provided in section 1776.63 of the Revi sed Code;

(2) The partner's duty of loyalty under division (B)(3) of

section 1776.44 of the Revised Code tern nates:;

(3) The partner's duty of loyalty under divisions (B)(1) and
(2) of section 1776.44 of the Revised Code and duty of care under

division (O of section 1776.44 of the Revised Code continue only

with regard to matters arising and events occurring before the

partner's dissociation, unless the partner participates in w nding

up the partnership's business pursuant to section 1776.63 of the
Revi sed Code.

Sec. 1776.54. (A) \Wien a partner is dissociated froma

partnership and that dissociation does not result in a dissolution

and wi nding up of the partnership business under section 1776.61

of the Revised Code, the partnership shall cause the dissociated
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partner's interest in the partnership to be purchased for a buyout

price determ ned pursuant to division (B) of this section.

(B)Y(1) The buyout price of a dissociated partner's interest

is the anpunt that would have been distributable to the

di ssoci ati ng partner under division (B) of section 1776.67 of the

Revi sed Code as if., on the date of dissociation, both of the

follow ng occurred:

(a) The partnership sold the assets at a price equal to the

greater of the liquidation value or the value based on a sal e of

the entire business as a going concern wthout the dissociated

partner.

(b) The partnership conpleted a winding up of the partnership

busi ness.

(2) Interest shall be paid fromthe date of dissociation to

the date of paynent.

(C) The partnership shall reduce the buyout price paid to the

partner by any damages for wonoful dissociation under section

1776.52 of the Revised Code and all other anpunts ow ng. whet her

or not presently due, fromthe dissociated partner to the

partnership. Interest shall be assessed on any anobunt owed to the

partnership fromthe date the anount owed is due to the date of

paynment .

(D) _A partnership shall indemify a dissociated partner whose

interest is being purchased against all partnership liabilities,

whet her _incurred before or after the dissociation., except

liabilities incurred by an act of the dissociated partner under
section 1776.55 of the Revised Code.

(E) If no agreenment for the purchase of a dissociated

partner's interest is reached within one hundred twenty days after

a witten demand for paynent, the partnership shall pay or cause
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to be paid, in cash to the dissociated partner, the amount the

partnership estinates to be the buyout price and accrued interest,

reduced by any offsets under division (C of this section.

(F) Notwi thstanding division (E) of this section, if a

def erred paynent is authorized under division (H of this section

or if the partnership detern nes that i mmedi ate paynent of the

buyout price would cause undue hardship to the business of the

partnership, the partnership may tender a witten offer to pay the

anpunt it estimates to be the buyout price and accrued interest,

reduced by any offsets under division (€ of this section, stating

the tine of paynent., the ampbunt and type of security for paynment.

and the other terns and conditions of the obligation.

(G Any paynment or tender required by division (E) or (F) of

this section shall be acconpanied by all of the follow nag:

(1) A statenent of partnership assets and liabilities as of

the date of dissociation;

(2) The | atest avail abl e partnership bal ance sheet and incone

statenent, if any;

(3) An explanation of how the estinmated anount of the paynent

was cal cul at ed;

(4 Witten notice that the payment is in full satisfaction

of the obligation to purchase unless, within one hundred twenty

days after the witten notice, the dissociated partner commences

an_action to determ ne the buyout price, any offsets under

division (€ of this section. or other terns of the obligation to

pur chase;

(5) If applicable, a brief explanation of the basis for the

partnership's deternination that i nmedi ate paynent of the buyout

price would cause undue hardship to the business of the

partnership
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(H A partner who wongfully dissociates before the

expiration of a definite termor the conpletion of a particular

undertaking is not entitled to paynent of any portion of the

buyout price until the expiration of the termor conpletion of the

undert aki ng, unless the partner establishes to the satisfaction of

the tribunal that earlier paynent will not cause undue hardship to

the business of the partnership. Any deferred paynent shall be

adequat el y secured and bear interest.

(1)(1) A dissociated partner may nmi ntain an action agai nst

the partnership pursuant to division (B)(2)(b) of section 1776.45

of the Revised Code to determ ne the buyout price of that

partner's interest, any offsets under division (C of this

section, or other terns of the obligation to purchase. Any action

shall be commenced within one hundred twenty days after the

part nership tenders paynent or an offer to pay or within one vear

after witten demand for paynent if no paynent or offer to pay is

t ender ed.

(2) The tribunal shall determ ne the buyout price of the

di ssociated partner's interest, any offset due under division (C)

of this section, and accrued interest, and enter judonent for any

addi ti onal paynent or refund. |f deferred paynent is authorized

under division (H) of this section or if the partnership

determ nes that i mmedi ate paynent of the buyout price would cause

undue hardship to the partnership, and the partner does not

establish to the satisfaction of the tribunal that earlier paynent

will not cause undue hardship to the business of the partnership.

the tribunal also shall deternm ne the security for paynent and

other ternms of the obligation to purchase.

(3) The tribunal nay assess reasonable attorney's fees and

the fees and expenses of appraisers or other experts for a party

to the action, in amounts the tribunal finds equitable, against a

party that the tribunal finds acted arbitrarily, vexatiously, or

Page 72

2140
2141
2142
2143
2144
2145
2146
2147

2148
2149
2150
2151
2152
2153
2154
2155
2156

2157
2158
2159
2160
2161
2162
2163
2164
2165
2166
2167

2168
2169
2170
2171



Sub. H. B. No. 332
As Passed by the Senate

not in good faith. The finding nay be based on the partnership's

failure to tender paynment or an offer to pay or to conply with

division (G of this section

Sec. 1776.55. (A For two vears after a partner dissociates

wi thout resulting in a dissolution and wi nding up of the

partnershi p busi ness, the partnership, including a surviving

part nership under section 1776.68 of the Revised Code, is bound by

any act of the dissociated partner that would have bound the

part nershi p under section 1776.31 of the Revised Code before

di ssociation only if, at the tine of entering into the transaction

all of the followi ng were true:

(1) The other party reasonably believed that the dissociated

partner was then a partner

(2) The other party did not have notice of the partner's

di ssoci ati on.

(3) The other party is not deened to have had know edge under

division (E) of section 1776.33 of the Revised Code or notice
under division (€ of section 1776.57 of the Revi sed Code.

(B) A dissociated partner is liable to the partnership for

any damage caused to the partnership arising froman obligation

i ncurred by the dissociated partner after dissociation for which

the partnership is liable under division (A of this section.

Sec. 1776.56. (A A partner's dissociation does not of itself

di scharge the partner's liability for a partnership obligation

incurred before dissociation. A dissociated partner is not liable

for a partnership obligation incurred after dissociation, except

as otherwi se provided in division (B) of this section.

(B) A partner who dissociates without resulting in a

di ssolution and wi nding up of the partnership business is |iable

as a partner to the other party in a transaction entered into by
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the partnership. or a surviving partnership under sections 1776.68

to 1776.79 of the Revised Code, within two vears after the

partner's dissociation, only if pursuant to section 1776.36 of the

Revi sed Code the partner would have been |liable for the obligation

if the transaction had been entered into while the person was a

partner _and, at the tine of entering into the transaction, all of

the follow ng were true:

(1) The other party reasonably believed that the dissociated

partner was then a partner and reasonably relied on that belief in

entering into the transaction.

(2) The other party did not have notice of the partner's

di ssoci ation

(3) The other party is not deened to have had know edge under

division (E) of section 1776.33 of the Revised Code or notice
under division (C) of section 1776.57 of the Revi sed Code.

(C) By agreenent with the partnership creditor and the

partners continuing the business, a dissociated partner may be

released fromliability for a partnership obligation

(D) A dissociated partner is released fromliability for a

partnership obligation if a partnership creditor, with notice of

the partner's dissociation but without the partner's consent,

agrees to a material alteration in the nature or tine of paynent

of a partnership obliagation.

Sec. 1776.57. (A A dissociated partner or the partnership

may file a statenent of dissociation stating the nane of the

partnership and that the partner is dissociated fromthe

par t ner shi p.

(B) A statenent of dissociation is a limtation on the

authority of a dissociated partner for the purposes of divisions
(D) and (E) of section 1776.33 of the Revi sed Code.
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(O For the purposes of division (A)(3) of section 1776.55
and division (B)(3) of section 1776.56 of the Revi sed Code, a

person not a partner is deened to have notice of a dissociation

ninety days after a statenent of dissociation is filed.

Sec. 1776.58. Continued use of a partnership nanme, or a

di ssoci ated partner's nane as part thereof, by partners continuing

the business does not of itself nmke the di ssoci ated partner

liable for an obligation of the partners or the partnership

conti nui ng the business.

Sec. 1776.61. A partnership is dissolved, and the

partnership's business shall be wound up., only upon the occurrence

of any of the followi ng events:

(A In a partnership at will, the partnership's having notice

froma partner, other than a partner who i s di ssoci ated under
divisions (B) to (J) of section 1776.51 of the Revi sed Code, of

that partner's express will to withdraw i nmedi ately as a partner,

or at a later date as specified by the partner:

(B) In a partnership for a definite termor particul ar

undert aki ng, any of the foll owi ng applies:

(1) Wthin ninety days after a partner's dissociation by

death or otherwi se under divisions (F) to (J) of section 1776.51

of the Revised Code or wongful dissociation under division (B) of

section 1776.52 of the Revised Code, it is the express will of at

least half of the remaining partners to wind up the partnership

busi ness, for which purpose a partner's rightful dissociation

pursuant to division (B)(2)(a) of section 1776.52 of the Revised

Code constitutes that partner's expression of a will to wind up

the partnership business.

(2) It is the express will of all of the partners to wi nd up

the partnershi p business.
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(3) The term has expired or the undertaking is conpl ete.

(C) An event agreed to in the partnership agreenent resulting

in the winding up of the partnership business:;

(D) An event that nmkes it unlawful for all or substantially

all of the business of the partnership to be continued, but a cure

of illegality within ninety days after notice to the partnership

of the event is effective retroactively to the date of the event

for purposes of this section;

(E) On application by a partner, a determ nation by a

tribunal that any of the followng is true:

(1) The econom c purpose of the partnership is likely to be

unr easonably frustrated.

(2) Another partner has engaged in conduct relating to the

part nershi p busi ness that nakes it not reasonably practicable to

carry on the business in partnership with that partner.

(3) It is not otherw se reasonably practicable to carry on

the partnership business in confornmity with the partnership

agreenent .

(F) On application by a transferee of a partner's econonic

interest, a tribunal determnes that it is equitable to wi nd up

the partnership business at either of the follow ng tines:

(1) After the expiration of the termor conpletion of the

undertaking, if the partnership was for a definite termor

particul ar undertaking at the tine of the transfer or entry of the

charging order that gave rise to the transfer

(2) At any tinme, if the partnership was a partnership at will

at the tine of the transfer or entry of the chargi ng order that

gave rise to the transfer

Sec. 1776.62. (A) Subject to division (B) of this section, a
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partnership may continue after dissolution only for the purpose of

winding up its business. The partnership is term nated when its

busi ness i s conpl et ed.

(B At any tine after the dissolution of a partnership and

before the winding up of its business is conpleted, all of the

partners, including any dissociating partner other than a

wongfully dissociating partner, nmay waive the right to have the

partnershi p's business wound up and the partnership term nated. In

that event, both of the foll owi ng apply:

(1) The partnership shall resune carrving on its business as

if dissolution had never occurred., and any liability incurred by

the partnership or a partner after the dissolution and before the

waiver is determned as if dissolution had never occurred.

(2) The dissolution shall not affect the rights of a third

party accruing under division (A of section 1776.64 of the

Revi sed Code or arising out of conduct in reliance on the

dissolution if those rights accrued or arose before the third

party knew or received a notification of the waiver

Sec. 1776.63. (A) After dissolution, a partner who has not

wongfully dissociated may participate in winding up the

partnershi p's business, but on the application of any partner, a

partner's leqgal representative, or a transferee, the court of

common pl eas for good cause shown, nmay order judicial supervision

of the wi nding up.

(B) The legal representative of the |last surviving partner

may wind up a partnership's business.

(C) A person winding up a partnership's business may preserve

the partnershi p business or property as a going concern for a

reasonabl e tinme, prosecute and defend actions and proceedi ngs,

whether civil, crimnal, or admnistrative, settle and cl ose the
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part nershi p's busi ness, dispose of and transfer the partnership's

property, discharge or make reasonabl e provision for the

partnership's liabilities, distribute the assets of the

partnership pursuant to section 1776.67 of the Revi sed Code.

settle disputes by nediation or arbitration, and perform ot her

necessary acts.

Sec. 1776.64. Subject to section 1776.65 of the Revised Code,

a partnership is bound by a partner's act after dissol ution under

either of the follow ng conditions:

(A) The act is appropriate for winding up the partnership

busi ness.

(B) If the other party to the transaction did not have notice

of the dissolution, the act would have bound the partnership under

section 1776.31 of the Revised Code before dissol ution.

Sec. 1776.65. (A) After dissolution, a partner who has not

wongfully dissociated may file a statenent of dissolution stating

the nane of the partnership and that the partnership has dissolved

and is winding up its business.

(B) A statenent of dissolution cancels a filed statenent of

part nership authority for the purposes of division (D) of section

1776. 33 of the Revised Code and is a limtation on such authority

for the purposes of division (E) section 1776.33 of the Revised
Code.

(CQ) For the purposes of sections 1776.31 and 1776.64 of the

Revi sed Code. a person not a partner is deened to have notice of

the dissolution and the limtation on the partners' authority as a

result of the statenent of dissolution ninety days after it is
filed.

(D) After filing and recordi ng any appropriate statenent of
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di ssolution, a dissolved partnership may file, and as appropri ate,

record a statenent of partnership authority that will operate with

respect to a person not a partner as provided in divisions (D) and

(E) of section 1776.33 of the Revised Code in any transaction,

whet her or not the transaction is appropriate for winding up the

part nershi p busi ness.

Sec. 1776.66. (A) Except as otherw se provided in division
(B) of this section and in section 1776.36 of the Revi sed Code,

after dissolution a partner is liable to the other partners for

the partner's share of any partnership liability incurred under
section 1776.64 of the Revi sed Code.

(B) A partner who, with know edge of the dissolution, incurs

a partnership liability under division (B) of section 1776.64 of

the Revised Code by an act that is not appropriate for w nding up

the partnership business is liable to the partnership for any

damage caused to the partnership arising fromthe liability.

Sec. 1776.67. (A In winding up a partnership's business, any

assets of the partnership. including the contributions this

section requires the partners to make, shall be applied to

di scharge or nake reasonable provision for its obligations to

creditors, including. to the extent permtted by |law,_ partners who

are creditors. Any surplus shall be applied to pay in cash the net

amount _distributable to partners in accordance with their right to

di stributions under division (B) of this section.

(B) Each partner is entitled to a settlenent of al

partnershi p accounts upon wi nding up the partnership business. In

settling accounts anong the partners, profits and | osses that

result fromthe liquidation of the partnership assets shall be

credited and charged to the partners' accounts. The partnership

shall nmake a distribution to a partner in an anpunt equal to any
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excess of the credits over the charges in the partner's account.

(C) A partner shall contribute to the partnership an anount

equal to any excess of the charges over the credits in the

partner's account but excluding fromthe cal cul ati on charges

attributable to an obligation for which the partner is not

personally liable under section 1776.36 of the Revi sed Code.

(D) If a partner fails to contribute the full anmount required

under division (C) of this section, all of the other partners

shall contribute, in the proportions in which those partners share

partnership | osses, the additional anpbunt necessary to satisfy the

partnership obligations for which they are personally |iable under

section 1776.36 of the Revi sed Code.

(E) The estate of a deceased partner is liable for the

partner's obligation to contribute to the partnership.

(F) A partner or partner's legal representative nay recover

fromthe other partners any contributions the partner has nmade to

the extent the anmpunt contributed exceeds that partner's share of

the partnership obligations for which the partner is personally
liable under section 1776.36 of the Revised Code.

(G After the settlenent of accounts., each partner shal

contribute, in the proportion in which the partner shares

partnership | osses, the anpbunt necessary to satisfy, or nmke

reasonabl e provision for, partnership obligations that were not

known at the tine of the settlenent and for which the partner is

personally liable under section 1776.36 of the Revi sed Code.

(H _An assignee for the benefit of creditors of a partnership

Or _a partner, or a person a court appoints to represent creditors

of a partnership or a partner, may enforce a partner's obligation

to contribute to the partnership.

Sec. 1776.68. (AY(1) Pursuant to a witten agreenent of
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nerger between the constituent entities as this section provides,

a donestic partnership and one or nore additional donestic

partnerships or other donestic or foreign entities may be nerged

into a surviving donestic partnership. Pursuant to a witten

agreenent of consolidation between the constituent entities, two

or nore donestic or foreign entities may be consolidated into a

new donmestic partnership forned by that consoli dati on

(2) Wien a constituent entity is fornmed or organi zed under

the laws of any state other than this state or under any chapter

of the Revised Code other than this chapter, no nerger or

consolidation may occur pursuant to this section unless permtted

under _the chapter of the Revised Code under which each donestic

constituent entity exists and the | aws under whi ch each foreign

constituent entity exists.

(B) Any witten agreenent of nerger or consolidation of

constituent entities into a surviving or new donestic partnership

shall set forth all of the foll ow ng

(1) The nane and the formof entity of each constituent

entity, the state under the |aws of which each constituent entity

exists, and the nane of the surviving or new donestic partnership;

(2) In the case of a nerger, that one or nore specified

constituent entities is being nerged into a specified surviVving

donestic partnership, and, in the case of a consolidation, that

the constituent entities are being consolidated into a new

donestic partnership:

(3) Al statenents and nmatters required to be set forth in an

agreenent of nerger or consolidation by the | aws under whi ch each

constituent entity exists:;

(4) In the case of a consolidation, the partnership aqgreenent

of the new donestic partnership or a provision that the witten
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part nershi p agreenent of a specified constituent partnership, a

copy of which partnership agreenent shall be attached to the

agreenent _of consolidation, with any anendnents that are set forth

in the agreenment of consolidation, shall be the agreenent of

partnership of the new donestic partnership

(5) In the case of a nerger. any changes in the partners of

t he surviving donestic partnership and, in the case of a

consolidation, the partners of the new donestic partnership or a

provi sion specifying the partners of one or nore specified

constituent partnerships that constitute the initial partners of

the new donestic partnership:

(6) The terns of the nerger or consolidation, the node of

carrving the terns into effect, and the manner and basi s of

converting the interests or shares in the constituent entities

into, or exchanging the interests or shares in the constituent

entities for, any interests, evidences of indebtedness, other

securities, cash, rights, any other property, or any conbi nation

of property of the surviving donestic partnership. the new

donestic partnership. or any other entity. No such conversion or

exchange shall be effected if there are reasonable grounds to

bel i eve that the conversion or exchange would render the surviving

or new donestic partnership unable to pay its obligations as they

becone due in the usual course of its affairs.

(CQ The witten agreenent of nerger or consolidation of

constituent entities into a surviving or new donestic partnership

nay set forth any of the follow ng:

(1) The effective date of the nerger or consolidation, which

date may be on or after the date of the filing of the certificate

of nmerger or consolidation

(2) A provision authorizing one or nore of the constituent

entities to abandon the proposed nmerger or consolidation prior to
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filing the certificate of nerger or consolidation pursuant to

section 1776.70 of the Revised Code by action of the partners of a

constituent partnership, the directors of a constituent

corporation, or the conparable representatives of any other

constituent entity:

(3) Inthe case of a nerger. any anendnents to the

part nershi p agreenent of the surviving donestic partnership. or a

provision that the witten partnership agreenent of a specified

constituent partnership other than the surviving donestic

partnership, with any anmendnents that are set forth in the

agreenent _of nerger., shall be the partnership agreenent of the

surviving donestic partnership;

(4) A statenent of., or a statenent of the nethod of

determi ning, the fair value of the assets to be owned by the

surviving donestic partnership:

(5) The parties to the agreenent of nerger or consolidation

in addition to the constituent entities;

(6) Any additional provision necessary or desirable with

respect to the proposed nerger or _consolidation.

(D) To effect the nerger or consolidation, the agreenent of

nerger _or _consolidation shall be adopted by the partners of each

constituent donmestic partnership., including the surviving donestic

partnership in the case of a nerger. and shall be adopted by or

ot herwi se authorized by or on behalf of each other constituent

entity in accordance with the |aws under which it exists.

(E) Al partners, whether or not they are entitled to vote or

act, shall be given witten notice of any neeting of the partners

of a constituent donestic partnership or of any proposed action by

the partners of a constituent donestic partnership, which neeting

or action is to adopt an agreenent of nerger or consolidation. The

noti ce shall be given either by mail at the address on the records
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of the partnership or in person. Unless the partnership agreenent

provides a shorter or longer period, the notice shall be given not

| ess than seven and not nore than sixty days before the neeting or

the effective date of the action. The notice shall be acconpani ed

by a copy or a summary of the material provisions of the agreenent

of nerger _or consolidation

(F) (1) The unani nbus vote or action of the partners or such

different nunber or proportion as provided in witing in the

partnership agreenent is required to adopt an agreenent of nerger

or _consolidation pursuant to this section. If the agreenent of

nerger _or_consolidation would effect or authorize any action that

under _any applicable provision of |aw or the partnershi p agreenent

could be effected or authorized only pursuant to a specified vote

or action of the partners, or of any class or qgroup of partners,

the sane vote or action as required to effect that change or

authorize that action is required to adopt or approve the

agreenent of nerger or consolidation.

(2) An agreenent of nerger or consolidation is not effective

agai nst _a person who would continue to be or who woul d becone a

general partner of a partnership that is the surviving or new

entity in a nerger or consolidation unless that person

specifically agrees in witing either to continue or to becone, as

the case nay be, a general partner of the partnership that is the

surviving or new entity.

(G (1) At any tine before the filing of the certificate of

nerger or consolidation pursuant to section 1776.70 of the Revised

Code, if the agreenent of nerger or consolidation so authorizes,

the partners of any constituent partnership, the directors of any

constituent corporation, or the conparable representatives of any

other constituent entity may abandon the nmerger or consolidation

by the sane vote or action as was required to adopt the agreenent
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of nerger or consolidation

(2) The agreenent of nerger or consolidation nay contain a

provision authorizing less than all of the partners of any

constituent partnership. the directors of any constituent

corporation, or the conparable representatives of any other

constituent entity to anend the agreenent of nerger or

consolidation at any tine before the filing of the certificate of

nerger _or consolidation, except that, after the adoption of the

agreenent _of nerger or consolidation by the partners of any

constituent donestic partnership, only with the approval of all of

the partners may an adgreenent of nerger or consolidation be

anended to do any of the foll ow ng:

(a) Alter or change the anmpbunt or kind of interests, shares,

evi dences of indebtedness, other securities, cash, rights, or any

ot her property to be received by partners of the constituent

donestic partnership in conversion of, or in exchange for, their

interests:;

(b) Alter or change any term of the partnership agreenment of

the surviving or new donestic partnership. except for alterations

or _changes that could be adopted by those partners by the terns of

the partnershi p agreenent of the surviving or new donestic

partnership as would be in effect after the nerger or

consol i dati on;

(c) Alter or change any other terns and conditions of the

agreenent of nerger or consolidation if any of the alterations or

changes, alone or in the agagregate., would materially adversely

affect the partners or any class or group of partners of the

constituent donestic partnership.

(H As used in this section and sections 1776.69 to 1776.79

of the Revised Code, "general partner" neans either of the

foll owi ng:
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(1) A partner in a partnership that is not alimted

liability partnership:

(2) A general partner in a limted partnership.

Sec. 1776.69. (A Pursuant to a witten adgreenent of nerger

or _consolidation between the constituent entities as this section

provi des, a donestic partnership and one or nore additional

donestic or foreign entities nay merge into a surviving entity

other than a donestic partnership, or a donestic partnership

together with one or nore additional donestic or foreign entities

nay consolidate into a new entity, other than a donestic

partnership, that is forned by the consolidation. No nerger or

consolidation may be carried out pursuant to this section unl ess

it is permtted by the Revised Code chapter under whi ch each

donestic constituent entity exists and by the | aws under which

each foreign constituent entity exists.

(B) Any witten agreenent of any nerger or consolidation

shall set forth all of the foll ow ng

(1) The nane and the formof entity of each constituent

entity and the state under the |l aws of which each constituent

entity exists:

(2) In the case of a nerger, that one or nore specified

constituent donestic partnerships and ot her specified constituent

entities will be nmerged into a specified surviving foreign entity

or _surviving donestic entity other than a donestic partnership,

or, in the case of a consolidation, that the constituent entities

will be consolidated into a new foreign entity or a new donestic

entity other than a donestic partnership

(3) If the surviving or new entity is a foreign partnership,

all statenents and matters that section 1776.68 of the Revised

Code would require if the surviving or new entity were a donestic
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part nership;

(4) The nane and the formof entity of the surviving or new

entity, the state under the | aws of which the surviving entity

exists or the newentity is to exist., and the |ocation of the

principal office of the surviving or new entity:;

(5) Any additional statenents and matters required to be set

forth in an agreenment of nerger or consolidation by the | aws under

whi ch each constituent entity exists and, in the case of a

consolidation, the new entity is to exist;

(6) If the surviving or new entity is a foreign entity, the

consent of the surviving or new foreign entity to be sued and

served with process in this state and the irrevocabl e appoi nt nent

of the secretary of state as its agent to accept service of

process in any proceeding in this state to enforce agai nst the

surviving or new foreign entity any obligation of any constituent

donestic partnership or to enforce the rights of a dissenting

partner of any constituent donestic partnership;

(7) If the surviving or newentity is a foreign corporation

that desires to transact business in this state as a foreign

corporation, a statenent to that effect, together with a statenent

regardi ng the appointnent of a statutory agent and service of any

process, notice, or demand upon that statutory agent or the

secretary of state, as required when a foreign corporation applies

for alicense to transact business in this state;

(8) If the surviving or new entity is a foreign linited

partnership that desires to transact business in this state as a

foreign limted partnership, a statenment to that effect., together

with all of the information required under section 1782.49 of the

Revi sed Code when a foreign limted partnership reqgisters to

transact business in this state;

(9) If the surviving or newentity is a foreign linmted
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liability conpany that desires to transact business in this state

as a foreign limted liability conpany., a statenent to that

effect, together with all of the information required under
section 1705.54 of the Revised Code when a foreign limted

liability conpany reqgisters to transact business in this state;

(10) If the surviving or newentity is a foreign limted

liability partnership that desires to transact business in this

state as a foreign limted liability partnership, a statenent to

that effect, together with all of the information required under

section 1776.86 of the Revised Code when a foreign limted

liability partnership registers to transact business in this

state.

(C) The witten agreenent of nerger or consolidation also may

set forth any additional provision permtted by the | aws of any

state under the |laws of which any constituent entity exists,

consistent with the [ aws under which the surviving entity exists

or the newentity is to exist.

(D) To effect the nerger or consolidation, the partners of

each constituent donestic partnership shall adopt an agreenent of

nerger _or _consolidation in the sane nanner _and with the sane

notice to and vote or action of partners or of a particular class

or group of partners as section 1776.68 of the Revi sed Code

requires. The agreenent of nerger or consolidation also shall be

approved or otherwi se authorized by or on behalf of each

constituent entity in accordance with the | aws under which it

exists. An aagreenent of nmerger or consolidation is not effective

agai nst _a person who would continue to be or who woul d becone a

general partner of an entity that is the surviving or new entity

in a nerger or consolidation unless that person specifically

agrees in witing either to continue or to becone, as the case may

be, a general partner of the surviving or new entity.

(B)(1) At any tinme before filing the certificate of nerger or
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consol idati on pursuant to section 1776.70 of the Revised Code, if

the agreenent of nerger or consolidation permts, the partners of

any constituent partnership, the directors of any constituent

corporation, or the conparable representatives of any other

constituent entity nmay abandon the nerger or consolidation

(2) The agreenent of nerger or consolidation nmay authorize

less than all of the partners of any constituent partnership. the

directors of any constituent corporation, or the conparable

representatives of any other constituent entity to anend the

agreenent _of nerger or consolidation at any tinme before the filing

of the certificate of nerger or consolidation, except that, after

the adoption of the agreenent of nerger or consolidation by the

partners of any constituent donestic partnership, only with the

approval of all the partners nay any agreenent of nerger or

consol idati on be anended to do any of the foll ow ng:

(a) Alter or change the anmpunt or kind of interests, shares,

evi dences of indebtedness, other securities, cash, rights, or any

other property to be received by partners of the constituent

donestic partnership in conversion of or in exchange for their

i nterests;

(b) If the surviving or new entity is a partnership, alter or

change any termof the partnership agreenent of the surviving or

new partnershi p, except for alterations or changes that could be

adopted by those partners by the terns of the partnership

agreenent of the surviving or new partnership as would be in

effect after the nmerger or consolidation

(c) If the surviving or newentity is a corporation or _any

other entity other than a partnership, alter or change any term of

the articles or conparable instrunent of the surviving or new

corporation or entity, except for alterations or changes that

ot herwi se could be adopted by the directors or conparable

representatives of the surviving or new corporation or entity;
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(d) Alter or change any other terns and conditions of the

agreenent _of nerger or consolidation if any of the alterations or

changes, alone or in the aggregate, would naterially adversely

affect the partners or any class or agroup of partners of the

constituent donestic partnership.

Sec. 1776.70. (A) Upon the adoption by each constituent

entity of an agreenent of nerger or consolidation pursuant to
section 1776.68 or 1776.69 of the Revised Code, the resulting

entity shall file a certificate of nerger or consolidation with

the secretary of state, unless the only constituent entities that

are donestic entities are partnerships, and in the case of a

consolidation, the resulting entity is a donestic partnership. in

which case the filing of a certificate of nerger or consolidation

is optional. Any certificate shall be on a formthe secretary of

state prescribes, signed by an authorized representative of each

constituent entity, and set forth only the information this

section requires.

(B) (1) The certificate of nerger or consolidation shall set

forth all of the follow ng

(a) The nanme and the formof entity of each constituent

entity and the state under the | aws of which each constituent

entity exists:

(b) A statenent that each constituent entity has conplied

with all of the |aws under which it exists and that the | aws

permt the nerger or consolidation

(c) The nane and nmiling address of the person or entity that

is to provide, in response to any witten request nade by a

sharehol der, partner, or other equity holder of a constituent

entity, a copy of the agreenent of nerger or consolidation

(d) The effective date of the nmerger or consolidation, which

Page 90

2691
2692
2693
2694
2695

2696
2697
2698
2699
2700
2701
2702
2703
2704
2705
2706
2707

2708
2709

2710
2711
2712

2713
2714
2715

2716
2717
2718
2719

2720



Sub. H. B. No. 332
As Passed by the Senate

date shall be on or after the date of the filing of the

certificate;

(e) The signature of the representative or representatives

aut horized to sign the certificate on behalf of each constituent

entity and the office held or the capacity in which the

representative is acting;

(f) A statenent that the agreenent of nerger or consolidation

is authorized on behalf of each constituent entity and that each

person who signed the certificate on behalf of each entity is

aut hori zed to do so;

(g) Inthe case of a nerger. a statenent that one or nore

specified constituent entities will be nerged into a specified

surviving entity or, in the case of a consolidation, a statenent

that the constituent entities will be consolidated into a new

entity;

(h) The nane and formof the surviving entity in the case of

a nerger or the nane and formof the new entity in the case of a

consol i dati on;

(i) In the case of a nerger, if the surviving entity is a

foreign entity not licensed to transact business in this state,

the nane and address of the statutory agent upon whom any process,

notice, or demand nmay be served;

(j) In the case of a consolidation, the nane and address of

the statutory agent upon whom any process, notice, or denand

agai nst _any constituent entity or the new entity may be served.

(2) In the case of a consolidation into a new donestic

corporation, limted liability conpany. or linmted partnership

the articles of incorporation, the articles of organization, or

the certificate of limted partnership of the new donestic entity

shall be filed with the certificate of consolidation
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(3) In the case of a nerger into a donestic corporation

limted liability conpany, or limted partnership, any amendnents

to the articles of incorporation, articles of organization, or

certificate of limted partnership of the surviving donestic

entity shall be filed with the certificate of nerger

(4) If the surviving or new entity is a foreign entity that

desires to transact business in this state as a foreign

corporation, limted liability conpany, |limted partnership, or

limted liability partnership, the certificate of nerger or

consolidation shall be acconpanied by the information required by
division (B)(7). (8). (9). or (10) of section 1776.69 of the
Revi sed Code.

(5) If a donestic corporation or a foreign corporation

licensed to transact business in this state is a constituent

entity and the surviving or new entity resulting fromthe nerger

or consolidation is not a donestic corporation or a foreiagn

corporation that is to be licensed to transact business in this

state, the certificate of nerger or consolidation shall be

acconpanied by the affidavits, receipts, certificates., or other

evidence required by division (H of section 1701.86 of the

Revi sed Code, with respect to each donestic constituent

corporation, and by the affidavits, receipts, certificates, or

ot her evidence required by division (C or (D) of section 1703.17

of the Revised Code, with respect to each foreign constituent

corporation |licensed to transact business in this state.

(C |If any constituent entity in a nerger or consolidation is

organi zed or forned under the laws of a state other than this

state or under any chapter of the Revised Code other than this

chapter, there also shall be filed in the proper office al

docunents that are required to be filed in connection with the

nerger or consolidation by the laws of that state or by that

chapt er.
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(D)(1) Upon the filing of a certificate of nerger or

consolidation and other filings as described in division (C of

this section, or at any |later date that the certificate of nerger

or _consolidation specifies, the nerger or consolidation is

effective, subject to the linmtation specified in division (B)(6)
of section 1776.68 of the Revised Code.

(2) If donestic partnerships are the only donmestic entities

that are constituent entities or the resulting entity in a nerger

or consolidation, and the agreenent of nerger or consolidation

provides for a neans of determ ni ng when the nerger becones

effective, other than based upon the filing of a certificate of

nerger, the nmerger becones effective at the tine determned in

accordance with the agreenent of nerger or consolidation.

(E) (1) Upon request and paynent of the fee division (K)(2) of

section 111.16 of the Revised Code specifies, the secretary of

state shall furnish a certificate setting forth the nane and form

of entity of each constituent entity and the states under the | aws

of which each constituent entity existed prior to the nerger or

consolidation, the nane and the formof entity of the surviving or

new entity and the state under the |laws of which the surviving

entity exists or the newentity is to exist, the date of filing of

the certificate of nmerger or consolidation with the secretary of

state, and the effective date of the nerqger or consolidation

(2) The certificate of the secretary of state, or a copy of

the certificate of nmerger or consolidation certified by the

secretary of state, may be filed for record in the office of the

recorder of any county in this state and, if filed, shall be

recorded in the records of deeds for that county. For that

recordi ng, the county recorder shall charge and coll ect the sane

fee as in the case of deeds.

Sec. 1776.71. (A Wen a nerger _or _consolidati on becones
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effective, all of the foll owi ng apply:

(1) The separate exi stence of each constituent entity other

than the surviving entity in a nerger shall cease, except that

whenever a conveyvance, assignnment., transfer., deed. or other

instrument or act i s necessary to vest property or rights in the

surviving or new entity, the partners, officers. or other

aut hori zed representatives of the respective constituent entities

shall execute, acknow edge, and deliver those instrunents and do

those acts. For these purposes, the existence of the constituent

entities and the authority of their respective partners, officers,

directors, or other representatives continue notw thstandi ng the

nerger_or_consolidation.

(2) In a consolidation, the new entity exists when the

consolidation becones effective. If the newentity is a donestic

partnership, its original partnership agreenent is the witten

partnership agreenent that is contained in or provided for in the

agr eenent _of consol i dati on.

(3) In a nmerger in which the surviving entity is a

partnership, the witten partnership agreenent of the surviving

partnership that is in effect inmediately prior to the tinme the

nerger becones effective is its partnership agreenent after the

nerger _except as otherwi se provided in the agreenent of nerger.

(4) The surviving or new entity possesses all of the

following, and all of the following are vested in the surviving or

new entity without any further act or deed:

(a) Except to the extent limted by the nandatory provisions

of applicable |aw

(i) Al assets and property of every description of each

constituent entity, and every interest in the assets and property

of each constituent entity, wherever the assets, property, and
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interests are located. Title to any real estate or any interest in

real estate that was vested in any constituent entity does not

revert and is not in any way inpaired by reason of the nerger or

consol i dation.

(ii) The rights, privileges, imunities, powers, franchises,

and authority, whether of a public or private nature, of each

constituent entity.

(b) Al obligations belonging to or due to each constituent

entity.

(5) The surviving or new entity is liable for all the

obligations of each constituent entity, including liability to

di ssenting partners., dissenting shareholders. or other dissenting

equity holders. Any claimexisting or any action or proceedi ng

pendi ng by or agai nst any constituent entity may be prosecuted to

judgnent with right of appeal as if the nerger or consolidation

had not taken place, or the surviving or new entity may be

substituted in place of any constituent entity.

(6) Al the rights of creditors of each constituent entity

are preserved uninpaired, and all liens upon the property of any

constituent entity are preserved uni npaired, on only the property

affected by those liens imediately before the effective date of

the nmerger or consolidation. When a partner of a constituent

partnership is not a general partner of the entity surviving or

the new entity resulting fromthe nerger or consolidation, the

former partner is deened to have dissociated as of that effective

date of the nerger or consolidation and the forner partner's

liability to third parties is deternined in accordance with

section 1776.56 of the Revised Code. The filing of a certificate

of nmerger or consolidation fromwhich it is clear that the forner

partner is not a general partner of the surviving or new entity

has the effect provided by the filing of a statenent of

di ssociation as provided in section 1776.57 of the Revi sed Code.
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(B) When a partner of a constituent partnership is not a

general partner of the entity surviving or the new entity

resulting fromthe nerger or consolidation, unless that partner

agrees otherwise in witing, the surviving or new entity shal

indemmify the partner against all present or future liabilities of

the constituent partnership of which the partner was a partner

Any anpunt payabl e pursuant to section 1776.77 of the Revised Code

to a partner of the constituent partnership in which that partner

was a partner is a present liability of that constituent

partnership

(G In the case of a nmerger of a constituent donestic

partnership into a foreign surviving corporation, limted

liability conpany, linmted partnership, or limted liability

partnership that is not licensed or reqgistered to transact

business in this state, or a consolidation of a constituent

donestic partnership into a new foreign corporation, linited

liability conpany, limted partnership, or limted liability

partnershi p when the surviving or new entity intends to transact

business in this state and the certificate of nerger or

consolidation is acconpanied by the infornmati on described in
division (B)(4) of section 1776.70 of the Revised Code, then on

the effective date of the nerger or consolidation the surviving or

new entity shall be considered to have conplied with the

requi renents for procuring a license or for registration to

transact business in this state as a foreign corporation, limted

liability conpany, linmted partnership, or limted liability

partnership, as the case nay be. In such a case, a copy of the

certificate of nerger or consolidation certified by the secretary

of state constitutes the |license certificate prescribed for a

foreign corporation or the application for reqgistration prescribed

for a foreign limted liability conpany or foreign linited

par t ner shi p.
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(D) _Any action to set aside any nerger or consolidation on

the ground that any section of the Revised Code applicable to the

nerger or consolidation has not been conplied with shall be

brought within ninety days after the effective date of the nerger

or _consolidation or forever be barred.

(E) When an entity is organized or existing under the | aws of

any state other than this state, this section is subject to the

|laws of that state or the state in which the entity has property.

Sec. 1776.72. (A) Subject to division (B)(2) of this section,

pursuant to a witten declaration of conversion as provided in

this section, a donestic or foreign entity other than a donestic

partnership may be converted into a donestic partnership if that

conversion is permtted by any section of the Revised Code or the

| aws under which the converting entity exists.

(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 is being converted, and

the jurisdiction of formation of the converting entity;

(b) If the converted entity is a linmted liability

partnership, the converted entity's reqgistration application

(c) The partnership agreenent of the converted donestic

partnership or a provision that the witten agreenent of the

converting entity, a copy of which shall be attached to the

declaration of conversion., wth any anendnents that are set forth

in the declaration of conversion, is the agreement of the

resulting converted donestic partnership

(d) The partners of the converted partnership;

(e) All statenents and matters required to be set forth in an

i nstrument of conversion by the | aws under which the converting
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entity exists:

(f) The terns of the conversion., the node of carrying those

terns into effect, and the manner and basis of converting the

interests or shares of the converting entity into, or exchangi ng

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 partnership

(2) No conversion or exchange described in this section shal

be effected if there are reasonable grounds to believe that the

conversi on or exchange would render the converted partnership

unable to pay its obligations as they becone due in the usua

course of its affairs.

(G The witten declaration of conversion may set forth any

of the foll ow ng:

(1) The effective date of the conversion, to be on or after

the date of the filing of the certificate of conversi on pursuant
to section 1776.74 of the Revi sed Code;

(2) A provision authorizing the converting entity to abandon

the proposed conversion by an action that is taken prior to the

filing of the certificate of conversion pursuant to section
1776.74 of the Revi sed Code:

(3) A statenent of, or a statenent of the nethod to be used

to deternmne, the fair value of the assets owned by the converting

entity at the time 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) At any tinme before the filing of the certificate of

conversion pursuant to section 1776.74 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.

(E) Unless the converted entity is a limted liability

part nershi p, each person that will be a partner of the partnership

that is the converted entity specifically shall agree in witing

to be a partner in the partnership that is the converted entity.

Sec. 1776.73. (A Except as otherw se provided in division

(BY(2) of this section, a donestic partnership may be converted

into a donestic or foreign entity other than a donestic

partnership pursuant to a witten declaration of conversion as

this section provides if that conversion is 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 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, the

formof the converted entity, and the jurisdiction of formation of

the converted entity:

(b) If the converted entity is a donestic entity, the

conpl ete 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 owi ng:

(i) The conplete terns of all docunents required under the

| aw governi ng the converted entity's fornation

(ii) The consent of the converted entity to be sued and
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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 partnership or

to enforce the rights of a dissenting partner of the converting

par t ner shi p;

(iii) If the converted entity desires to transact business in

this state, the information required to qualify or 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 donestic entity, or by

the | aws under which the converted entity will be forned, if the

converted entity is a foreign entity:;

(e) The terns of the conversion, the node of carrying those

terns into effect, and the manner and basis of converting the

interests of shares of the converting partnership into, or

exchanging the interests in the converting partnership for,

interests, evidences of indebtedness., other securities, cash,

rights, or any other property or any conbination of interests,

evi dences of indebtedness, other securities, cash, rights, or any

other property of the converted entity.

(2) No conversion or exchange described in this section shal

be effected if there are reasonable grounds to believe that the

conversion or exchange would render the converted entity unable to

pay its obligations as the obligations becone due in the usua

course of its affairs.

(C) The witten declaration of conversion nay set forth any

of the foll ow ng:

(1) The effective date of the conversion, to be on or after

the filing date of the certificate of conversion pursuant to
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section 1776.74 of the Revi sed Code;

(2) A provision authorizing the converting partnership to

abandon the proposed conversion by an action of the partners of

the converting partnership that is taken prior to filing the

certificate of conversion pursuant to section 1776.74 of the
Revi sed Code;

(3) A statenent of, or a statenent of the nethod to be used

to deternmine, the fair value of the assets owned by the converting

partnership at the tinme of the conversion

(4 Alisting of 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.

(D) No declaration of conversion is effective unl ess adopted

by the partners.

(E) (1) Each partner, whether or not entitled to vote or act,

shall be given witten notice of any neeting of partners of a

partnership or any proposed action by the partners that is to

adopt a declaration of conversion. The notice shall be given to

the partners either as provided in witing in the partnership

agreenent, by mail at the address of each partner as it appears on

the records of the partnership. or in person. Unless the

part nershi p agreenent provides a shorter or |onger period, notice

shall be given not |l ess than seven nor npbre than sixty days before

the nmeeting or the effective date of the action.

(2) A copy or a summary of the material provisions of the

declaration of conversion shall acconpany the notice described in

division (E)(1) of this section.

(F) The unani nous vote or action of the partners of a

converting partnership, or a different nunber or proportion as
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provided in witing in the partnership agreenent, is required to

adopt a declaration of conversion. If the declaration of

conversion would effect or authorize any action that under any

applicable law or the partnership agreenent could be effected or

aut horized only pursuant to a specified vote or action of the

partners or a class or group of partners, the sane vote or action

as would be required to effect that change or authorize that

action is necessary to adopt or approve the declaration of

conver si on.

(Q(1) At any tinme before the filing of the certificate of

conversion pursuant to section 1776.74 of the Revised Code., the

conversion may be abandoned by all of the partners of the

converting partnership or 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.

(2) The decl aration of conversion nmay contain a provision

authorizing less than all of the partners to anend the declaration

of conversion at any tine before the filing of the certificate of

conversion pursuant to section 1776.74 of the Revi sed Code, except

that after the partners adopt the declaration of conversion

approval of all of the partners is necessary to anend the

decl aration of conversion to do any of the follow ng:

(a) Alter or change the anpunt or kind of interests, shares,

evi dences of indebtedness, other securities, cash, rights, or any

other property to be received by the partners of the converting

partnership in conversion of, or exchange for, their interests;

(b) Alter or change any term of the organi zational 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;
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(c) Alter or change any other terns and conditions of the

declaration of conversion if any of the alterations or changes.

alone or in the aggregate, materially and adversely woul d affect

the partners or _any class or group of partners of the converting

par t ner shi p.

Sec. 1776.74. (A) Upon the adoption of a declaration of

conversion pursuant to section 1776.72 or 1776.73 of the Revised

Code, or at a later time as authorized by the declaration of

conversion, a certificate of conversion that is signed by an

aut hori zed representative of the converting entity shall be filed

by the authorized representative with the secretary of state. The

certificate shall be on a form prescribed by the secretary of

state and shall set forth only the information required by this

section.

(BY(1) The certificate of conversion shall set forth all of

the foll ow ng:

(a) The nane and the formof entity of the converting entity

and the state under the |aws of which the converting entity

exi sts:

(b) A statenent that the converting entity has conplied with

all of the |laws under which it exists and that those |laws pernit

t he conversion;

(c) The nane and nmiling address of the person or entity that

is to provide a copy of the declaration of conversion in response

to any witten request made by a shareholder., partner. or nenber

of the converting entity:

(d) The effective date of the conversion, which date may be

on or after the date of the filing of the certificate pursuant to

this section;

(e) The signature of the representative or representatives
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authorized to sign the certificate on behalf of the converting

entity and the office held or the capacity in which the

representative is acting;

(f) A statenent that the declaration of conversion is

aut hori zed on behalf of the converting entity and that each person

who has signed the certificate on behalf of the converting entity

is authorized to do so;

(d) The name and the formof the converted entity and the

state under the laws of which the converted entity will exist;

(h) If the converted entity is a foreign entity that will not

be licensed in this state, the nane and address of the statutory

agent _upon whom any process, notice, or denand may be served.

(2) In the case of a conversion into a new donestic

corporation, limted liability conpany. linmted partnership., or

ot her partnershi p, any organi zati onal docunent that would be filed

upon the creation of the converted entity shall be filed with the

certificate of conversion

(3) If the converted entity is a foreign entity that desires

to transact business in this state, the certificate of conversion

shal | be acconpani ed by the information required by division
(B (7). (8)., (9). or (10) of section 1776.69 of the Revi sed Code.

(4) |If a donestic corporation or a foreign corporation

licensed to transact business in this state is the converting

entity, the certificate of conversion shall be acconpani ed by the

affidavits, receipts, certificates, or other evidence required by

division (H of section 1701.86 of the Revised Code with respect

to a converting donmestic corporation, or by the affidavits,

receipts, certificates, or other evidence required by division (Q

or (D) of section 1703.17 of the Revised Code with respect to a

foreign corporation

(C) If the converting entity or the converted entity is
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organi zed or fornmed under the |laws of a state other than this

state or under any chapter of the Revised Code other than this

chapter, all documents required to be filed in connection with the

conversion by the laws of that state or that chapter also shall be

filed in the proper office.

(D) Upon the filing of a certificate of conversi on and other

filings required by division (C of this section, or at any later

date that the certificate of conversion specifies, the conversion

is effective, subject to the limtation that no conversi on shal

be effected if there are reasonable grounds to believe that the

conversion would render the converted entity unable to pay its

obligations as the obligations becone due in the usual course of

the converted entity's affairs.

(E) Upon request and paynent of the fee specified in division

(K)Y(2) of section 111.16 of the Revised Code, the secretary of

state shall furnish a certificate setting forth all of the

foll owi ng:

(1) The nane and formof entity of the converting entity and

the state under the laws of which it existed prior to the

conversion;

(2) The nane and the formof entity of the converted entity

and the state under the law of which it will exist:;

(3) The date of filing of the certificate of conversion with

the secretary of state and the effective date of the conversion

(F) The certificate of the secretary of state or a copy of

the certificate of conversion certified by the secretary of state,

may be filed for record in the office of the recorder of any

county in this state and, if filed, shall be recorded in the

records of deeds for that county. For the recording. the county

recorder shall charge and collect the sane fee as in the case of

deeds.
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Sec. 1776.75. (A Upon a conversion beconing effective, al

of the foll ow ng apply:

(1) The converting entity is continued in the converted

entity.

(2) The converted entity exists, and the converting entity

ceases to exist.

(3) The converted entity possesses both of the follow ng and

both of the followi ng continue in the converted entity w thout any

further act or deed:

(a) Except to the extent linmted by requirenments of

applicable law, both of the follow nag:

(i) Al assets and property of every description of the

converting entity and every interest in the assets and property of

the converting entity, wherever the assets, property, and

interests are located. Title to any real estate or _any interest in

real estate that was vested in the converting entity does not

revert or in any way is inpaired by reason of the conversion.

(ii) The rights, privileges, imunities, powers, franchises,

and authority, whether of a public or a private nature, of the

converting entity.

(b) Al obligations belonging or due to the converting

entity.

(4) Al the rights of creditors of the converting entity are

preserved uninpaired, and all liens upon the property of the

converting entity are preserved uninpaired. A partner of a

converting partnership who is not a general partner of the

converted entity is not liable for any obligation incurred after

the conversion except for either of the foll ow ng:

(a) If the converted entity is a partnership, to the extent

that a creditor of the converting partnership extends credit to
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the converted entity, reasonably believing that the forner partner

is a general partner of the converted entity;

(b) If the converted entity is not a partnership then to the

extent provided in division (B) of section 1776.56 of the Revised

Code, deening for purposes of this division that a certificate of

conversion constitutes a statenent of dissociation under section
1776. 57 of the Revised Code.

(B) If a partner of a converting partnership is not a general

partner of the converted entity., unless that partner agrees

otherwise in witing, the converted entity shall indemify the

partner against all present or future liabilities of the

converting partnership of which the partner was a partner.

Liabilities of the converting partnership, for purposes of this

division, include any anmpunt payable pursuant to section 1776.77

of the Revised Code to a partner of the converting partnership.

(CQ In the case of a conversion into a foreign corporation,

limted liability conpany, limted partnership, or limted

liability partnership that is not |licensed or reqgistered to

transact business in this state, if the converted entity intends

to transact business in this state and the certificate of

conversion is acconpanied by the informati on described in division

(BY(4) of section 1776.70 of the Revised Code, on the effective

date of the conversion the converted entity is considered to have

conplied with the requirenents for procuring a license or

registration to transact business in this state as a foreign

corporation, limted liability conpany. linmted partnership., or

limted liability partnership as the case may be. A copy of the

certificate of conversion certified by the secretary of state

constitutes the |license certificate prescribed for a foreign

corporation or the application for reqgistration prescribed for a

foreign limted liability conpany, foreign linmted partnership, or

foreign limted liability partnership.
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(D) Any action to set aside a conversion on the grounds of

nonconpliance with a section of the Revised Code that is

applicable to the conversion shall be forever barred unless that

action is brought within ninety days after the effective date of

t he conversi on.

(E) In the case of a converting or converted entity organi zed

or _existing under the laws of any state other than this state,

this section is subject to the |aws of the state under whi ch that

entity exists or in which it has property.

Sec. 1776.76. (A) Unless otherwi se provided in witing in the

partnership agreenent of a constituent donestic partnership. al

of the following are entitled to relief as dissenting partners as
provided in section 1776.77 of the Revi sed Code:

(1) Partners of a donestic partnership that is bei ng nmerged

or consolidated into a surviving or new entity, donestic or

foreign, pursuant to section 1776.68 or 1776.69 of the Revised
Code;

(2) In the case of a nerger into a donestic partnership,

partners of the surviving donestic partnership who under section
1776. 68 of the Revised Code are entitled to vote or act on the

adoption of an agreenent of nerger. but only as to the interests

so entitling themto vote or act.

(3) Partners of a donestic partnership that is converting

into a converted entity pursuant to section 1776.73 of the Revised

Code.

(B) Unless otherw se expressly agreed to in witing. a

general partner of any constituent partnership is liable to the

partners of the constituent partnership for any anmpbunt payable to

them pursuant to section 1776.77 of the Revised Code as if the

anmpunt payable were an existing liability of the constituent
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partnership at the tinme of the nmerger, consolidation, or

conver si on.

Sec. 1776.77. (A A partner of a donestic partnership is

entitled to relief as a dissenting partner with respect to the

proposal s described in section 1776.76 of the Revised Code only as

this section provides.

(B)(1) When a proposal of nerger, consolidation, or

conversion is subnmitted to the partners at a neeting, a partner

may be a dissenting partner only if that partner is a record

hol der of the partnership interests as to which the partner seeks

relief as of the date fixed for the determ nation of partners

entitled to notice of the neeting., and has not voted those

interests in favor of the proposal.

(2) Not later than ten days after the date on which a vote on

a proposal for nerger., consolidation, or conversion is taken at

the nmeeting of the partners, a dissenting partner shall deliver to

the partnership a witten demand for paynent of the fair cash

value of the interests to which the dissenting partner seeks

relief. The demand shall state the dissenting partner's address,

the nunber and class of those interests, and the anpunt the

di ssenting partner clains as the fair cash value of the interests.

(O (1) If the proposal of nerger, consolidation, or

conversion is submtted to the partners for witten approval or

other action without a neeting. a partner may be a dissenting

partner only if on the date the request for approval or action is

sent to the partners entitled to act or approve the partner is a

record holder of those interests of the partnership to which the

partner seeks relief and the partner did not indicate approval of

the proposal in the partner's capacity as a hol der of those

interests.
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(2) Not later than fifteen days after the date on which the

request for approval of or action on the proposal is sent to the

partners, the dissenting partner shall deliver to the partnership

a witten denmand for paynent of the fair cash value of the

interests to which the partner seeks relief. The denand shal

state the dissenting partner's address. the nunber and cl ass of

interests, and the anpunt the partner clains as the fair cash

val ue of those interests.

(D) In any nerger or consolidation, a demand served on the

i nvol ved constituent donmestic partnership constitutes service on

the surviving entity or the new entity, whether that denmand is

served before., on, or after the effective date of the nerger or

consolidation. In any conversion, a denand served on the

converting donestic partnership constitutes service on the

converted entity, whether that demand is served before, on, or

after the effective date of the conversion

(E) (1) Wien the interests as to which a dissenting partner

seeks relief are represented by certificates, and the donestic

partnershi p sends the dissenting partner a request for

certificates representing those interests, within fifteen days

fromthe date on which the request is sent, the dissenting partner

shall deliver to the partnership the requested certificates. The

partnership shall endorse a | egend on each certificate to the

effect that the partner has nade a denand for the fair cash val ue

of the interests the certificate represents. The partnership

pronptly shall return the endorsed certificates to the dissenting

partner.

(2) At the option of the partnership, the partnership may

termnate a partner's rights as a dissenting partner by sending a

witten notice to the dissenting partner within twenty days after

the | apse of the fifteen-day period if the partner fails to

deliver the certificates, unless a court for good cause shown
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otherwi se directs. A partnership's reqguest pursuant to this

division is not an admi ssion that the holder of the interest is

entitled to relief under this section.

(3) If an interest represented by a certificate that contains

a legend is transferred, each new certificate issued shall bear a

simlar | egend and the nane of the original dissenting hol der of

those interests.

(4) Upon receiving a demand for paynent from a dissenting

partner who is a record holder of uncertificated interests, the

partnership shall nake an appropriate notation of the demand for

paynent in its records. Wien an uncertificated interest for which

a dissenting partner denmands paynent is to be transferred., any

witing to evidence that transfer shall bear the | egend required

for certificated interests as this section provides.

(5) Atransferee of interests who receives an endorsed

certificate or an uncertificated interest with a notation acquires

only those rights in the partnership as the original partner

hol ding those interests had immediately after the service of a

demand for paynent of the fair cash value of the interests.

(F) Unless the partnership agreenent of the constituent

donestic partnership provides a reasonable basis for deternining

and paying the fair cash value of the interests for which a

di ssenting partner seeks relief, or unless the partnership and the

di ssenting partner have cone to an agreenent on the fair cash

value of the interests, the dissenting partner or the partnership.

which may be the surviving or new entity in the case of a nerger

or _consolidation, or the converted entity in the case of a

conversion, within ninety days after the service of the dissenting

partner's demand, nay file a conplaint under section 1776.78 of

the Revised Code in the court of common pleas of the county in

which the principal office of the partnership that issued the

interests is located or was | ocated when the partners adopted the
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proposal of nerger, consolidation, or conversion. The conpl aint

shall be filed in the court of common pleas of Franklin county if

the donestic partnership does not have, or did not have at the

tine of the demand, its principal office in this state.

O her _dissenting partners, within that ninety-day period, nay

join as plaintiffs or may be joined as defendants. and any two or

nore proceedi ngs nmay be consol i dat ed.

(G The right and obligation of a dissenting partner to

receive fair cash value and to sell the interests to which the

di ssenting partner seeks relief, and the right and obliqgation of

the donestic partnership to purchase those interests and to pay

the fair cash value of them term nate under any of the foll ow ng

Circunst ances:

(1) The dissenting partner does not conmply with this section,

unl ess the partnership waives that failure.

(2) The partnership abandons the nerger, consolidation, or

conversion or is finally enjoined or prevented fromcarrying it

out, or the partners rescind their adoption or approval of the

nerger, consolidation, or _conversion

(3) The dissenting partner withdraws the denand, with the

consent of the partnership.

(4) The partnership agreenent does not provide a reasonable

basis for deternining and paying the dissenting partner the fair

cash value of the dissenting partner's interest, the partnership

and the dissenting partner have not agreed upon the fair cash

value of the interest., and neither the dissenting partner nor the

partnership has filed or joined in a conplaint under division (F)

of this section within the period that division provides.

(H (1) Unless otherwi se provided in the partnership

agreenent, fromthe tine the dissenting partner qgives a demand

until either the term nation of the rights and obligations arising
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fromit or the purchase of the interests by the partnership, all

other rights accruing fromthose interests, including voting or

distribution rights, are suspended. If, during the suspension, any

distribution is paid in noney upon interests of that class., or any

dividend, distribution, or interest is paid in nobney upon any

securities issued in extinguishment of, or in substitution for

that interest, the holder of record shall be paid as a credit upon

the fair cash value of the interests an anpbunt equal to the

di vidend, distribution, or interest that would have been payabl e

upon those interests or securities, if not for the suspension.

(2) If the right to receive the fair cash value is term nated

ot her than by the purchase of the interests by the partnership

all rights of the dissenting partner shall be restored and al

distributions that would have been made if not for the suspension

shall be made to the holder of record of the interests at the tine

of term nation.

Sec. 1776.78. (A (1) Wien authorized by division (F) of

section 1776.77 of the Revised Code, a dissenting partner or _a

partnership may file a conplaint under this section demandi ng the

relief this section describes. Any conplaint shall contain a brief

statenent of the facts. including the vote or action by the

partners and the facts entitling the dissenting partner to the

relief demanded. No answer to a conplaint is required. Upon the

filing of a conplaint, the court, on notion of the petitioner

shall enter an order fixing a date for a hearing and require a

copy of the conplaint, a notice of the filing, and the date for

the hearing be given to the respondent or defendant pursuant to

the Rules of Civil Procedure.

(2) On the date fixed for the hearing, the court shall

determ ne fromthe conplaint and from evidence either party

subnits whether the dissenting partner is entitled to be paid the
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fair cash value of any interests and, if so, the nunber and cl ass

of those interests. The court nmy appoint one or nore _persons as

apprai sers to receive evidence and to recommend a deci sion on the

amount _of the fair cash value if the court finds that the

di ssenting partner is entitled to the paynment of the fair cash

value of interests. The appraisers have the power and authority as

the order of their appointnent specifies. The court shall neke a

finding as to the fair cash value of the interests and shall

render judgnent agai nst the partnership for the paynent of it,

with interest at a rate and froma date as the court considers

equi t abl e.

(3) The court shall assess or apportion the costs of the

proceedi ng. including reasonable conpensation to the appraisers to

be fixed by the court, as the court considers equitable. The

proceeding is a special proceeding and final orders in it nmay be

vacated, nodified, or reversed on appeal pursuant to the rules of

appel | ate procedure and, to the extent not in conflict with those
rules, to Chapter 2505. of the Revi sed Code.

(4) 1f, during the pendency of any proceeding under this

section, a suit or proceeding is instituted to enjoin or otherw se

to prevent the carrying out of the action as to which the partner

has di ssented, the proceeding instituted under this section shal

be stayed until the final determ nation of the other suit or

pr oceedi ng.

(5) Unless any provision of division (G of section 1776.77

of the Revised Code applies, the fair cash value of the interests

that the parties agree upon under section 1776.77 of the Revised

Code or that the court fixes under this section shall be paid

within thirty days after the date of final deternmi nation of value

or the consummmation of the nerger, consolidation, or conversion

whi chever occurs | ast, provided that in the case of hol ders of

interests represented by certificates, paynent shall be nmade only
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upon and sinultaneously with the surrender to the donestic

partnership of the certificates representing the interests for

which the paynent is made.

(B) If the proposal of nerger. consolidation., or_conversion

is submtted to the partners of the partnership for a vote at a

neeting, the fair cash value as to those partners shall be

deternm ned as of the day before the day on which the vote is

taken. If the proposal is submtted to the partners for witten

approval or other action, the fair cash value as to those partners

shall be deternined as of the day prior to the day on which the

request for the approval or action is sent.

(C) The fair cash value of an interest for purposes of this

section is the anpbunt that a willing seller who i s under no

conpul sion to sell would be willing to accept and that a willing

buyer who is under no conpul sion to purchase would be willing to

pay. In no case shall the fair cash value paid to any partner

exceed the ampunt specified in that partner's demand. The

conputation of the fair cash value shall exclude any appreciation

or depreciation in value resulting fromthe nerger. consolidation

or_conversion.

Sec. 1776.79. Wien a donestic partnership is a constituent

entity to a nerger or consolidation that has becone effective, and

that donestic partnership is not the surviving or resulting entity

of the nerger or consolidation, or a donestic partnership is the

converting entity in a conversion, a judgnent creditor of a

partner of that donestic partnership shall not | evy execution

agai nst the assets of the partner to satisfy a judgnent based on a

claimagainst the surviving or resulting entity of the nerger,

consolidation, or conversion unless any of the follow ng applies:

(A) The claimis for an obligation of the donestic

partnership for which the partner is liable as this chapter
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provides and any of the following is true:

(1) A judgnment based on the sane claimentered was agai nst

the surviving or resulting entity of the nerger, consolidation, or

conversion and a wit of execution on the judgnent was returned

unsatisfied in whole or in part.

(2) The surviving or resulting entity of the nerger or

consolidation or the entity resulting fromthe conversion is a

debt or in bankruptcy.

(3) The partner agreed that the creditor need not exhaust the

assets of a donmestic partnership that was not the surviving or

resulting entity of the nerger, consolidation, or conversion

(4) The partner agreed that the creditor need not exhaust the

assets of the surviving or resulting entity of the nmerger or

consolidation or the entity resulting fromthe conversion

(B) A court grants permission to the judgnent creditor to

| evy execution against the assets of the partner based on a

finding that the assets of the surviving or resulting entity of

the nerger, consolidation, or conversion that are subject to

execution are clearly insufficient to satisfy the judgnent., that

exhaustion of the assets of the surviving or resulting entity is

excessively burdensone, or that the grant of perm ssion is an

appropriate exercise of the court's equitable powers.

(C) Liability is inposed on the partner by |aw or contract

i ndependent of the existence of the surviving or resulting entity

of the nerger. consolidation. or conversion

Sec. 1776.81. (A) A partnership may becone a linmted

liability partnership pursuant to this section

(B) Any terns _and conditions by which a partnership becones a

limted liability partnership shall be approved by the vote

necessary to anend the partnership agreenent except when the
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partnershi p agreenment expressly considers obligations to

contribute to the partnership, in which case the required vote is

the vote necessary to anend those provisions.

(C) After the approval division (B) of this section requires,

a partnership may becone a linmted liability partnership by filing

with the secretary of state a statenent of qualification. The

statenent shall contain all of the follow ng:

(1) The nanme of the partnership:

(2) The street address of the partnership's chief executive

office and, if the partnership's chief executive office is not in

this state, the street address of any office in this state;:

(3) If the partnership does not have an office in this state,

the nane and street address of the partnership's agent for service

of process;

(4) A statenent that the partnership elects to be alinmted

liability partnership:

(5) Any deferred effective date.

(D) The agent of a linmted liability partnership for service

of process shall be an individual who is a resident of this state

or _other person authorized to do business in this state.

(E) The status of a partnership as a limted liability

partnership is effective on the later of the filing of the

statenent or a date specified in the statenment. The status renmnins

effective, regardl ess of changes in the partnership, until it is

cancel ed pursuant to division (D) of section 1776.05 of the

Revi sed Code or revoked pursuant to section 1776.83 of the Revised

Code.

(F) The status of a partnership as a limted liability

partnership and the liability of its partners is not affected by

errors or later changes in the information required to be
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contained in the statenent of qualification under division (C of

this section.

(G The filing of a statenent of qualification establishes

that a partnership has satisfied all conditions precedent to the

qualification of the partnership as alimted liability

par t ner shi p.

(H An anendnent or cancellation of a statenent of

qualification is effective when it is filed or on a deferred

effective date specified in the anendnent or cancell ati on.

(1) Notwi thstanding any contrary provisions of this chapter,

a donestic partnership having the status of a reqgistered limted

liability partnership under predecessor |aw has the status of a

limted liability partnership under this chapter as of the date

this chapter governs that partnership, which is on or after the

first day of January, 2009, but not later than the first day of

January, 2010. To the extent the partnership has not filed a

statenent of qualification pursuant to this section, the | atest

application or renewal application filed by that partnership under

the predecessor |aw constitutes a statenent of qualification under

this section.

Sec. 1776.82. The nane of a limted liability partnership

shall contain "reqgistered limted liability partnership,"

"registered partnership having linmted liability," "linmted
liability partnership," "RL.L.P..," "P.L.L..," "L.L.P.," "RLLP,"

"PLL," or "LLP."

Sec. 1776.83. (A) Alinmted liability partnership and a

foreign limted liability partnership authorized to transact

business in this state shall file a biennial report in the office

of the secretary of state. The report shall contain all of the

foll owi ng:
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(1) The nane of the limted liability partnership and the

state or other jurisdiction under whose |aws the foreign linited

liability partnership is forned;

(2) The street address of the partnership's chief executive

office and, if the partnership's chief executive office is not in

this state, the street address of any office of the partnership in

this state;

(3) If the partnership does not have an office in this state,

the nane_and street address of the partnership's current agent for

service of process.

(B) A partnership shall file a biennial report between the

first day of April and the first day of July of each odd-nunbered

vear that follows the calendar yvear in which the partnership files

a statenment of qualification or a foreign partnership becones

aut hori zed to transact business in this state.

(G The secretary of state nay revoke the statenment of

qualification of any partnership that fails to file a biennial

report when due or pay the required filing fee. To revoke a

statenent, the secretary of state shall provide the partnership at

| east sixty days' witten notice of the intent to revoke, mailed

to the partnership at its chief executive office set forth in the

|last filed statenent of qualification or biennial report. The

notice shall specify the report that the partnership failed to

file, the unpaid fee, and the effective date of the revocation

The revocation is not effective if the partnership files the

report and pays the fee before the effective date of the

revocation.

(D) _A revocation under division (C) of this section affects

only a partnership's status as a limted liability partnership and

is not an event of dissolution of the partnershinp.

(E) A partnership whose statenent of qualification is revoked
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may apply to the secretary of state for reinstatenent within two

vears after the effective date of the revocation. The application

for reinstatenent shall state the nane of the partnership, the

effective date of the revocation, and that the ground for

revocation either did not exist or has been corrected.

(F) A reinstatenent under division (E) of this section

relates back to and takes effect as of the effective date of the

revocation, and the partnership's status as a |limted liability

partnership continues as if the revocation had never occurred.

Sec. 1776.84. (A) Alimted liability partnership shall not

neke a distribution to a partner to the extent that at the tine of

the distribution and after giving effect to the distribution, al

liabilities of the limted liability partnership exceed the fair

val ue of the assets of the limted liability partnership. other

than liabilities to partners on account of their economc

interests and liabilities for which the recourse of creditors is

limted to specified property. The fair value of property that is

subject to a liability for which the recourse of creditors is

limted shall be included in the assets of the linmted liability

partnership only to the extent that the fair value of that

property exceeds that liability. For purposes of this section, the

term"distribution" does not include anpbunts constituting

reasonabl e conpensation for present or past services or reasonable

paynents nmade in the ordinary course of business pursuant to a

bona fide retirenent plan or other benefits program

(B A partner of alinmted liability partnership who receives

a distribution in violation of division (A of this section is

liable to the partnership for the anount of that distribution.

This section does not affect any obligation or liability of a

partner of alinmted liability partnership under an agreenent or

other applicable |aw for the ambunt of a distribution.
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Sec. 1776.85. (A) The | aw under which a foreign linited

liability partnership is forned governs rel ati ons anong the

partners and between the partners and the partnership and the

liability of partners for obligations of the partnership.

(B) Aforeignlinmted liability partnership may not be denied

a statenent of foreign qualification by reason of any difference

bet ween the | aw under which the partnership was forned and the | aw

of this state.

(C A statenent of foreign gqualification does not authorize a

foreign limted liability partnership to engage in any busi ness or

exerci se any power that a partnership may not engage in or

exercise in this state as a limted liability partnership

Sec. 1776.86. (A) Aforeign limted liability partnership

shall file a statement of foreign qualification with the secretary

of state prior to transacting any business in this state. The

statenent shall contain all of the foll ow ng:

(1) The nane of the foreign limted liability partnership.

The nane shall satisfy the requirenents of the state or other

jurisdiction under whose law it is forned and shall end with

"registered limted liability partnership," "limted liability

partnership," "RL.L.P.." "L.L.P.." "RLLP," or "LLP."

(2) The street address of the partnership's chief executive

office and, if the partnership's chief executive office is not in

this state, the street address of any partnership office in this

state;

(3) If there is no office of the partnership in this state,

the nane and street address of the partnership's agent for service

of process;

(4) Any deferred effective date;
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(5) Evidence of existence in its jurisdiction of origin.

(B) The agent of a foreign limted liability partnership for

service of process shall be an individual who is a resident of

this state or another person authorized to do business in this

state.

(C) The status of a partnership as a foreign limted

liability partnership is effective on the |later of the filing of

the statenent of foreign qualification or a date specified in the

statenent. The status remains effective, regardl ess of changes in

the partnership, until it is canceled pursuant to division (D) of

section 1776.05 of the Revised Code or revoked pursuant to section

1776. 83 of the Revised Code.

(D) An anendnent or cancellation of a statenent of foreign

qualification is effective when it is filed or on a deferred

effective date specified in the anendnent or cancell ati on.

Sec. 1776.87. (A A foreign limted liability partnership

transacting business in this state may not maintain an action or

proceeding in this state unless it has in effect a statenent of

foreign qualification

(B) The failure of a foreign limted liability partnership to

have a statenent of foreign qualification that is in effect does

not inpair the validity of any contract or act of that partnership

or preclude it fromdefending an action or proceeding in this

state.

(C) Alimtation on personal liability of a partner is not

wai ved or otherwi se affected by transacting business in this state

w thout a statenent of foreign qualification

(D) If a foreignlimted liability partnership transacts

business in this state without a statenent of foreign

qualification, the secretary of state is its agent for service of
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process with respect to a right of action arising out of the

transaction of business in this state.

Sec. 1776.88. (A) Activities of a foreign limted liability

partnership that do not constitute transacting business for the

pur pose of section 1776.86 of the Revised Code include all of the

foll owi ng:

(1) Maintaining, defending, or settling an action or

pr oceedi ng;

(2) Holding neetings of its partners or carrying on any other

activity concerning its internal affairs;

(3) Mintaini ng bank accounts:

(4) Maintaining offices or agencies for the transfer,

exchange, and registration of the partnership's own Securities or

nai ntai ni ng trustees or depositories with respect to those

securities;

(5) Selling through independent contractors:;

(6) Soliciting or obtaining orders, whether by nmail or

t hrough enpl oyees or agents or otherwise, if the orders require

acceptance outside this state before they becone contracts:

(7) Creating or acquiring i ndebtedness, with or without a

nortgage or other security interest in property;

(8) Collecting debts or foreclosing nortgages or other

security interests in property securing the debts, and hol ding.

protecting, and naintaining property so _acquired;

(9) Conducting an isolated transaction that is conpl eted

within thirty days and is not one in the course of simlar

transacti ons;

(10) Transacting business in interstate comerce.

(B) For purposes of section 1776.86 of the Revised Code, the
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ownership in this state of incone-producing real property or

tangi bl e personal property., other than property excl uded under

division (A of this section, constitutes transacting business in

this state.

(G This section does not apply in determning the contacts

or activities that may subject a foreign limted liability

partnership to service of process, taxation, or requlation under

any other law of this state.

Sec. 1776.89. The attorney general nay nmintain an action to

restrain a foreign limted liability partnership fromtransacting

business in this state that is in violation of division (C of
section 1776.85 of the Revised Code.

Sec. 1776.91. This chapter shall be applied and construed to

ef fectuate the general purpose to nmake uniformthe law with

respect to the subject of this chapter anpng states enacting the

uni form partnership act (1997) except where it expressly differs

substantially fromthe uniform partnership act (1997).

Sec. 1776.92. This chapter nmay be cited as the "Chio Uniform
Partnership Act (1997)."

Sec. 1776.95. (A) Prior to the first day of January, 2010,

this chapter governs the follow ng partnerships:

(1) A partnership forned on or after the first day of

January, 2009, except a partnership that is continuing the

busi ness of a di ssolved partnership under section 1775.40 of the
Revi sed Code:

(2) A partnership forned before the first day of January,

2009, that elects pursuant to division (C of this section, to be

governed by this chapter.
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(B) On and after the first day of January, 2010, this chapter

governs all partnerships.

(O (1) On and after the first day of January, 2009, but prior

to the first day of January, 2010, a partnership voluntarily may

elect, in the manner provided in its partnership agreenent or by

law for anending the partnership agreenent, to be governed by this

chapt er.

(2) The provisions of this chapter relating to the liability

of the partnership's partners to third parties apply to linit

those partners' liability to a third party who did business with

the partnership within one vear before the partnership's el ection

to be governed by this chapter only if the third party knows or

has received a notification of the partnership's election to be

governed by this chapter.

Sec. 1776.96. This chapter does not affect any action or

proceedi ng that commences, or _any right that accrues, before the

date the partnership is governed by this chapter as deternined

pursuant to section 1776.95 of the Revi sed Code.

Sec. 1777.07. (A) This chapter does not govern any

partnership on and after the first day of January, 2010.

(B) This chapter does not govern any partnership that is

fornmed on or after the first day of January, 2009. Chapter 1776.

of the Revised Code governs any partnership forned on or after

t hat date.

(C) This chapter does not govern any partnership that elects

to be governed by Chapter 1776. of the Revised Code pursuant to

procedures in division (C of section 1776.95 of the Revi sed Code,

on and after the date the partnership elects to be governed by

that chapter.
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Sec. 1779.12. (A) This chapter does not govern any

partnership on and after the first day of January, 2010.

(B) This chapter does not govern any partnership that is

formed on or after the first day of January. 2009. Chapter 1776.

of the Revised Code governs any partnership forned on or after
that date.

(C) This chapter does not govern any partnership that elects

to be governed by Chapter 1776. of the Revised Code pursuant to

procedures in division (C of section 1776.95 of the Revi sed Code,

on and after the date the partnership elects to be governed by

that chapter.

Sec. 1782.02. (A) The nane of any linmted partnership, as set
forth inits certificate of limted partnership, shall include
"Limted Partnership,” "L.P.," "Limted," or "Ltd." and shall not
contain the nane of a limted partner unless either of the

following are true:
(1) It is also the nane of a general partner

(2) The business of the limted partnership had been carried

on under that nanme before the adm ssion of that |limted partner

(B) The nanme of a limted partnership shall be
di stingui shabl e upon the records in the office of the secretary of

state fromall of the follow ng:

(1) The nane of any other linmited partnership registered in
the office of the secretary of state pursuant to this chapter

whet her donestic or foreign

(2) The nane of any donestic corporation that is forned under
Chapter 1701. or 1702. of the Revised Code or any foreign
corporation that is registered pursuant to Chapter 1703. of the
Revi sed Code;
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(3) The nane of any limted liability conpany registered in
the office of the secretary of state pursuant to Chapter 1705. of

the Revi sed Code, whether donestic or foreign

(4) The nane of any limited liability partnership registered
in the office of the secretary of state pursuant to Chapter 1775.

or 1776. of the Revised Code, whether donestic or foreign;

(5) Any trade nane the exclusive right to which is at the
time in question registered in the office of the secretary of

state pursuant to Chapter 1329. of the Revised Code.

Sec. 1782.20. (A Except as provided in division (C) of this
section, when no certificate of limted partnership has been
filed, a person who contributes to a business enterprise and who
erroneously but in good faith believes that he the person has
become a limted partner in the enterprise is not a genera
partner in the enterprise and is not bound by its obligations by
reason of making the contribution, receiving distributions from
the enterprise, or exercising any rights of a linmted partner, if,
within a reasonable tinme after ascertaining the nistake, he the

person does either of the follow ng:

(1) Causes an appropriate certificate of Iimted partnership

to be executed and fil ed;

(2) Takes the action that is necessary to withdraw fromthe
enterprise under the provisions of Chapter 1775. or 1776. of the
Revi sed Code.

(B) Except as provided in division (C) of this section, when
a certificate of linmted partnership has been filed, a person who
contributes to a business enterprise and who erroneously but in
good faith believes that he the person has becone a linited
partner in the enterprise is not a general partner in the

enterprise and is not bound by its obligations by reason of making
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the contribution, receiving distributions fromthe enterprise, or
exercising any rights of alinited partner, if, within a
reasonable tinme after ascertaining that the filed certificate of
limted partnership inaccurately refers to ki the person as a
general partner, he the person does any of the follow ng:

(1) Causes an appropriate certificate of amendnent to be
executed and filed anmending the filed certificate of limted

part ner shi p;

(2) Takes such action as is necessary to withdraw fromthe
enterprise under the provisions of section 1782.32 of the Revised
Code;

(3) Executes and files a certificate of disclainmer of general
partner status, together with a copy of the certificate of limted
partnership that inaccurately refers to hi-mthe person as a
general partner, in the office of the secretary of state and
provides to the partnership a copy of that certificate of
disclaimer. A certificate of disclainmer of general partner status
shall be on a form prescribed by the secretary of state and shal

include all of the follow ng:

(a) The nanme of the limted partnership and the file nunber

assigned to it by the secretary of state;

(b) The date of the filing that inaccurately refers to the

person as a general partner

(c) The nane of the person who inaccurately was referred to

as a general partner.

(G A person who nmakes a contribution of the kind described
in division (A) or (B) of this section and who knew or shoul d have
known either that no certificate of linmted partnership has been
filed or that a certificate of limted partnership has been filed
that inaccurately refers to himthe person as a general partner is

liable as a general partner to any third party who actually
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believed in good faith that the person was a general partner, but
only to the extent that the third party acted in reasonabl e
reliance on that belief and extended credit to the partnership in

reasonabl e reliance on the credit of the person

(D) If a person who has filed a certificate of disclainmer of
general partner status pursuant to division (B)(3) of this section
beconmes aware that any statenent in the certificate of disclainmer
was materially fal se when nade or that any arrangenent or other
fact described in the certificate has changed and that the
certificate of disclaimer thus is materially inaccurate, the
person pronptly shall execute and file a certificate of
cancel l ation of disclainmer of general partner status in the office
of the secretary of state and provide a copy of that certificate
of cancell ation of disclainer of general partner status to the
partnership. The certificate of cancellation of disclainer of
general partner status shall be on a form prescribed by the

secretary of state and shall include all of the follow ng:

(1) The nane of the limted partnership and the file nunber

assigned to it by the secretary of state;

(2) The date on which the certificate of disclainmer of

general partner status in question was fil ed;

(3) The nane of the person identified on the certificate of
di scl ai mer of general partner status pursuant to division
(B)(3)(c) of this section

Sec. 1782.60. (A) This chapter shall be applied and construed
to effectuate its general purpose to make uniformthe law with
respect to the subject of this chapter anpbng states enacting the
UniformLimted Partnership Act (1985), national conference of
comm ssioners on uniformstate | aws, except to the extent that the

provisions of this chapter differ fromthose of that uniform act.
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(B) In any case not provided for in this chapter, the

provi sions of Chapter 1775. or 1776. of the Revised Code govern.

Sec. 1782.64. (A Alimted partnership nmay becone a linited

liability limted partnership by doing all of the foll ow ng:

(1) Onptaining approval of the terns and conditions of the

limted partnership beconing a limted liability limted

partnership by the vote necessary to anend the linmted partnership

agreenent. Wien a linited partnership agreenent expressly

consi ders contribution obligations, the required vote is the vote

necessary to amend those provisions.

(2) Filing a statenent of qualification under division (O of

section 1776.81 of the Revi sed Code;

(3) Complying with the nane requirenents of section 1776.82
of the Revised Code.

(B) Alinited liability limted partnership continues to be

the sane entity that existed before the filing of a statenent of

qualification under division (C of section 1776.81 of the Revised

Code.

(C) Division (C of section 1776.36 and division (B) of

section 1776.37 of the Revised Code apply to both general and

limted partners of a limted liability linmted partnership.

Sec. 2307.30. (A A joint debtor may nmake a separate

conposition or conpronise with any creditor. Any conposition or

conprom se shall be a full and effectual discharge to the debtor

who makes it, but only to that person., fromall liability to the

creditor with whomit is made, according to its terns. A debtor

who makes such a conposition or conprom se may take fromthe

creditor a note or nenbrandumin witing exonerating the debtor

fromall individual liability incurred by reason of the joint

debt. That note or nenorandum may be given in evidence to bar the
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creditor's right of recovery against the debtor. If joint

liability is by judgnent in a court of record in this state, on

production to and filing of the note or nenmprandumwth the clerk

of the court, the clerk shall discharge the judgnent of record as

far as the conprom sing debtor i s concerned.

(B) A conpronise or conposition with one joint debtor shall

not di scharge other joint debtors or inpair the right of the

creditor to proceed agai nst other joint debtors who have not been

di scharged. A joint debtor who is proceeded agai nst may

count ercl ai m agai nst the creditor for any denmand that could have

been asserted as a counterclaimhad the suit by the creditor been

br ought against all of the joint debtors.

(G A conpronise or _discharge of one joint debtor does not

prevent the other joint debtors fromavailing thensel ves of any

def ense, except that they shall not set up the di scharge of one

debtor as a discharge of the others unless it appears that al

were intended to be di scharged. The di scharge of one debtor is

deened a paynent to the creditor equal to the proportionate

liability of the discharged debtor

(D) A conpronise or conposition by a joint debtor with a

creditor does not affect any right the other joint debtors have to

call on the discharged debtor for that person's ratable portion of

the joint debt.

Sec. 2329.66. (A) Every person who is domiciled in this state
may hol d property exenpt from execution, garnishnent, attachnent,

or sale to satisfy a judgnent or order, as foll ows:

(1)(a) In the case of a judgment or order regardi ng noney
owed for health care services rendered or health care supplies
provided to the person or a dependent of the person, one parcel or

itemof real or personal property that the person or a dependent
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of the person uses as a residence. Division (A (1)(a) of this
section does not preclude, affect, or invalidate the creation
under this chapter of a judgnment |ien upon the exenpted property
but only delays the enforcement of the lien until the property is
sold or otherwi se transferred by the owner or in accordance with
other applicable laws to a person or entity other than the
surviving spouse or surviving mnor children of the judgnent
debtor. Every person who is donmiciled in this state may hold
exenpt froma judgnent lien created pursuant to division (A (1)(a)
of this section the person's interest, not to exceed five thousand

dollars, in the exenpted property.

(b) In the case of all other judgnents and orders, the
person's interest, not to exceed five thousand dollars, in one
parcel or itemof real or personal property that the person or a

dependent of the person uses as a residence.

(2) The person's interest, not to exceed one thousand

dollars, in one notor vehicle;

(3) The person's interest, not to exceed two hundred dollars
in any particular item in wearing apparel, beds, and beddi ng, and
the person's interest, not to exceed three hundred dollars in each
item in one cooking unit and one refrigerator or other food

preservation unit;

(4)(a) The person's interest, not to exceed four hundred
dollars, in cash on hand, noney due and payable, noney to becone
due within ninety days, tax refunds, and noney on deposit with a
bank, savings and | oan association, credit union, public utility,
| andl ord, or other person. Division (A)(4)(a) of this section
applies only in bankruptcy proceedi ngs. This exenption may include
the portion of personal earnings that is not exenpt under division
(A) (13) of this section.

(b) Subject to division (A)(4)(d) of this section, the
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person's interest, not to exceed two hundred dollars in any
particular item in household furnishings, household goods,
appl i ances, books, animals, crops, nusical instrunments, firearns,
and hunting and fishing equipnent, that are held primarily for the

personal, famly, or household use of the person

(c) Subject to division (A)(4)(d) of this section, the
person's interest in one or nore itens of jewelry, not to exceed
four hundred dollars in one itemof jewelry and not to exceed two

hundred dollars in every other itemof jewelry;

(d) Divisions (A)(4)(b) and (c) of this section do not
include itenms of personal property listed in division (A)(3) of

this section.

If the person does not claiman exenption under division
(A (1) of this section, the total exenption clained under division
(A)(4)(b) of this section shall be added to the total exenption
cl ai med under division (A)(4)(c) of this section, and the tota
shall not exceed two thousand dollars. If the person clains an
exenption under division (A) (1) of this section, the tota
exenption cl ai med under division (A)(4)(b) of this section shal
be added to the total exenption clained under division (A)(4)(c)
of this section, and the total shall not exceed one thousand five

hundred dol | ars.

(5) The person's interest, not to exceed an aggregate of
seven hundred fifty dollars, in all inplenents, professional
books, or tools of the person's profession, trade, or business,

i ncluding agricul ture;

(6)(a) The person's interest in a beneficiary fund set apart,
appropriated, or paid by a benevol ent association or society, as

exenpted by section 2329.63 of the Revised Code;

(b) The person's interest in contracts of |ife or endownent

i nsurance or annuities, as exenpted by section 3911.10 of the
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Revi sed Code;

(c) The person's interest in a policy of group insurance or
the proceeds of a policy of group insurance, as exenpted by
section 3917.05 of the Revised Code;

(d) The person's interest in noney, benefits, charity,
relief, or aid to be paid, provided, or rendered by a fraternal
benefit society, as exenpted by section 3921. 18 of the Revised
Code;

(e) The person's interest in the portion of benefits under
policies of sickness and accident insurance and in |unp sum
paynments for di smenbernment and ot her | osses insured under those

policies, as exenpted by section 3923.19 of the Revised Code.

(7) The person's professionally prescribed or nedically

necessary health aids;

(8) The person's interest in a burial lot, including, but not
limted to, exenptions under section 517.09 or 1721.07 of the
Revi sed Code;

(9) The person's interest in the follow ng:

(a) Moneys paid or payable for l|iving naintenance or rights,

as exenpted by section 3304.19 of the Revised Code;

(b) Workers' conpensation, as exenpted by section 4123.67 of
t he Revi sed Code;

(c) Unenpl oynent conpensation benefits, as exenpted by
section 4141. 32 of the Revised Code;

(d) Cash assistance paynents under the Chio works first

program as exenpted by section 5107.75 of the Revised Code;

(e) Benefits and services under the prevention, retention
and contingency program as exenpted by section 5108.08 of the
Revi sed Code;
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(f) Disability financial assistance paynments, as exenpted by
section 5115. 06 of the Revised Code.

(10) (a) Except in cases in which the person was convicted of
or pleaded guilty to a violation of section 2921.41 of the Revised
Code and in which an order for the w thholding of restitution from
paynments was issued under division (C(2)(b) of that section or in
cases in which an order for w thhol ding was i ssued under section
2907.15 of the Revised Code, and only to the extent provided in
the order, and except as provided in sections 3105.171, 3105. 63,
3119.80, 3119.81, 3121.02, 3121.03, and 3123.06 of the Revised
Code, the person's right to a pension, benefit, annuity,
retirenent all owance, or accunul ated contributions, the person's
right to a participant account in any deferred conpensation
program of fered by the Chio public enpl oyees deferred conpensation
board, a governnent unit, or a municipal corporation, or the
person's other accrued or accruing rights, as exenpted by section
145.56, 146.13, 148.09, 742.47, 3307.41, 3309.66, or 5505.22 of
the Revised Code, and the person's right to benefits fromthe GChio

public safety officers death benefit fund,

(b) Except as provided in sections 3119.80, 3119.81, 3121.02,
3121.03, and 3123.06 of the Revised Code, the person's right to
receive a paynment under any pension, annuity, or simlar plan or
contract, not including a paynent froma stock bonus or
profit-sharing plan or a paynment included in division (A)(6)(b) or
(10)(a) of this section, on account of illness, disability, death,
age, or length of service, to the extent reasonably necessary for
t he support of the person and any of the person's dependents,

except if all the foll ow ng apply:

(i) The plan or contract was established by or under the
auspi ces of an insider that enployed the person at the tine the

person's rights under the plan or contract arose.

(ii) The payment is on account of age or |ength of service.
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(iii) The plan or contract is not qualified under the
“Internal Revenue Code of 1986," 100 Stat. 2085, 26 U S.C. 1, as

amended.

(c) Except for any portion of the assets that were deposited
for the purpose of evading the paynent of any debt and except as
provided in sections 3119.80, 3119.81, 3121.02, 3121.03, and
3123.06 of the Revised Code, the person's right in the assets held
in, or to receive any paynent under, any individual retirenent
account, individual retirenment annuity, "Roth IRA " or education
i ndi vidual retirenent account that provides benefits by reason of
illness, disability, death, or age, to the extent that the assets,
paynents, or benefits described in division (A)(10)(c) of this

section are attributable to any of the follow ng:

(i) Contributions of the person that were | ess than or equal
to the applicable limts on deductible contributions to an
i ndi vidual retirenent account or individual retirenment annuity in
the year that the contributions were nmade, whether or not the
person was eligible to deduct the contributions on the person's
federal tax return for the year in which the contributions were

made;

(ii) Contributions of the person that were | ess than or equal
to the applicable Iimts on contributions to a Roth | RA or
education individual retirenent account in the year that the

contri butions were nade;

(iii) Contributions of the person that are within the
applicable limts on rollover contributions under subsections 219,
402(c), 403(a)(4), 403(b)(8), 408(b), 408(d)(3), 408A(c)(3)(B)
408A(d) (3), and 530(d)(5) of the "Internal Revenue Code of 1986,"
100 Stat. 2085, 26 U . S.C. A 1, as anended.

(d) Except for any portion of the assets that were deposited

for the purpose of evading the paynent of any debt and except as
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provided in sections 3119.80, 3119.81, 3121.02, 3121.03, and
3123.06 of the Revised Code, the person's right in the assets held
in, or to receive any paynent under, any Keogh or "H R 10" plan
that provides benefits by reason of illness, disability, death, or
age, to the extent reasonably necessary for the support of the

person and any of the person's dependents.

(11) The person's right to receive spousal support, child
support, an allowance, or other mmintenance to the extent
reasonably necessary for the support of the person and any of the

person's dependents;

(12) The person's right to receive, or noneys received during

t he preceding twel ve cal endar nonths from any of the follow ng:

(a) An award of reparations under sections 2743.51 to 2743.72
of the Revised Code, to the extent exenpted by division (D) of
section 2743.66 of the Revi sed Code;

(b) A paynent on account of the wongful death of an
i ndi vi dual of whomthe person was a dependent on the date of the
i ndividual's death, to the extent reasonably necessary for the

support of the person and any of the person's dependents;

(c) Except in cases in which the person who receives the
paynent is an inmate, as defined in section 2969.21 of the Revised
Code, and in which the paynment resulted froma civil action or
appeal against a governnent entity or enployee, as defined in
section 2969.21 of the Revised Code, a paynment, not to exceed five
t housand dol |l ars, on account of personal bodily injury, not
i ncluding pain and suffering or conpensation for actual pecuniary
| oss, of the person or an individual for whomthe person is a

dependent ;

(d) A paynent in conpensation for |oss of future earnings of
the person or an individual of whomthe person is or was a

dependent, to the extent reasonably necessary for the support of
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the debtor and any of the debtor's dependents.

(13) Except as provided in sections 3119.80, 3119. 81,
3121.02, 3121.03, and 3123.06 of the Revised Code, persona
earni ngs of the person owed to the person for services in an

anount equal to the greater of the follow ng anounts:

(a) If paid weekly, thirty tines the current federal m ninum
hourly wage; if paid biweekly, sixty times the current federa
m ni num hourly wage; if paid semnmonthly, sixty-five tines the
current federal m ninmum hourly wage; or if paid nonthly, one
hundred thirty tines the current federal mininmmhourly wage that
isin effect at the tinme the earnings are payable, as prescribed
by the "Fair Labor Standards Act of 1938," 52 Stat. 1060, 29
U S C 206(a)(1), as anended;

(b) Seventy-five per cent of the disposable earnings owed to

t he person.

(14) The person's right in specific partnership property, as
exenpted by division (B)(3) of section 1775.24 of the Revised Code

or the person's rights in a partnership pursuant to section

1776.50 of the Revised Code. except as otherwise set forth in
section 1776.50 of the Revi sed Code;

(15) A seal and official register of a notary public, as

exenpted by section 147.04 of the Revi sed Code;

(16) The person's interest in a tuition unit or a paynent
under section 3334.09 of the Revised Code pursuant to a tuition
paynment contract, as exenpted by section 3334.15 of the Revised
Code;

(17) Any other property that is specifically exenpted from
execution, attachment, garnishnment, or sale by federal statutes
ot her than the "Bankruptcy Reform Act of 1978," 92 Stat. 2549, 11
U S . C A 101, as anended;

Page 138

4157

4158
4159
4160
4161

4162
4163
4164
4165
4166
4167
4168
4169

4170
4171

4172
4173
4174
4175
4176

4177
4178

4179
4180
4181
4182

4183
4184
4185
4186



Sub. H. B. No. 332
As Passed by the Senate

(18) The person's interest, not to exceed four hundred
dollars, in any property, except that division (A)(18) of this

section applies only in bankruptcy proceedi ngs.
(B) As used in this section

(1) "Disposabl e earnings" neans net earnings after the
garni shee has made deductions required by |aw, excluding the
deductions ordered pursuant to section 3119.80, 3119.81, 3121.02,
3121. 03, or 3123.06 of the Revised Code.

(2) "lInsider" nmeans:

(a) If the person who clains an exenption is an individual, a
relative of the individual, a relative of a general partner of the
i ndi vidual, a partnership in which the individual is a genera
partner, a general partner of the individual, or a corporation of

which the individual is a director, officer, or in control;

(b) If the person who clains an exenption is a corporation, a
director or officer of the corporation; a person in control of the
corporation; a partnership in which the corporation is a genera
partner; a general partner of the corporation; or a relative of a
general partner, director, officer, or person in control of the

cor porati on;

(c) If the person who clains an exenption is a partnership, a
general partner in the partnership; a general partner of the
partnership; a person in control of the partnership; a partnership
in which the partnership is a general partner; or a relative in, a

general partner of, or a person in control of the partnership;
(d) An entity or person to which or whom any of the follow ng
appl i es:

(i) The entity directly or indirectly owns, controls, or
hol ds with power to vote, twenty per cent or nore of the

out st andi ng voting securities of the person who clains an
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exenption, unless the entity holds the securities in a fiduciary
or agency capacity w thout sole discretionary power to vote the
securities or holds the securities solely to secure to debt and

the entity has not in fact exercised the power to vote.

(ii) The entity is a corporation, twenty per cent or nore of
whose out standi ng voting securities are directly or indirectly
owned, controlled, or held with power to vote, by the person who
clains an exenption or by an entity to which division (B)(2)(d)(i)

of this section applies.

(iii) A person whose business is operated under a | ease or
operating agreenment by the person who clains an exenption, or a
person substantially all of whose business is operated under an

operating agreenment with the person who clains an exenption.

(iv) The entity operates the business or all or substantially
all of the property of the person who clains an exenption under a

| ease or operating agreenent.

(e) An insider, as otherwi se defined in this section, of a
person or entity to which division (B)(2)(d)(i), (ii), (iii), or
(iv) of this section applies, as if the person or entity were a

person who cl ainms an exenption
(f) A managi ng agent of the person who clains an exenption.

(3) "Participant account" has the sanme meaning as in section
148. 01 of the Revi sed Code.

(4) "CGovernnment unit" has the same meaning as in section
148. 06 of the Revi sed Code.

(C For purposes of this section, "interest" shall be

determ ned as foll ows:

(1) I'n bankruptcy proceedings, as of the date a petition is
filed with the bankruptcy court commencing a case under Title 11
of the United States Code;
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(2) In all cases other than bankruptcy proceedi ngs, as of the
date of an appraisal, if necessary under section 2329.68 of the

Revi sed Code, or the issuance of a wit of execution

An interest, as determ ned under division (C (1) or (2) of
this section, shall not include the anmobunt of any |lien otherw se

valid pursuant to section 2329.661 of the Revised Code.

Sec. 4715.22. (A) As used in this section, "health care

facility" means either of the follow ng:

(1) A hospital registered under section 3701.07 of the
Revi sed Code;

(2) A "home" as defined in section 3721.01 of the Revised
Code.

(B) Alicensed dental hygienist shall practice under the
supervi sion, order, control, and full responsibility of a denti st
i censed under this chapter. A dental hygienist may practice in a
dental office, public or private school, health care facility,

di spensary, or public institution. Except as provided in division
(C or (D) of this section, a dental hygienist nmay not provide
dental hygiene services to a patient when the supervising denti st
is not physically present at the | ocation where the dental

hygi eni st is practicing.

(O A dental hygienist nmay provide, for not nore than fifteen
consecutive busi ness days, dental hygi ene services to a patient
when the supervising dentist is not physically present at the
| ocation at which the services are provided if all of the

follow ng requirenments are net

(1) The dental hygienist has at |east two years and a m ni mum
of three thousand hours of experience in the practice of dental

hygi ene.

(2) The dental hygienist has successfully conpleted a course
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approved by the state dental board in the identification and

prevention of potential nedical energencies.

(3) The dental hygienist conplies with witten protocols for

energenci es the supervising dentist establishes.

(4) The dental hygienist does not perform while the
supervising dentist is absent fromthe |ocation, procedures while
the patient is anesthetized, definitive root planing, definitive
subgi ngi val curettage, or other procedures identified in rules the

state dental board adopts.

(5) The supervising dentist has evaluated the denta

hygi eni st's skills.

(6) The supervising dentist exam ned the patient not nore
than seven nonths prior to the date the dental hygieni st provides

the dental hygiene services to the patient.

(7) The dental hygienist conplies with witten protocols or

witten standing orders that the supervising dentist establishes.

(8) The supervising dentist conpleted and eval uated a nedi cal
and dental history of the patient not nore than one year prior to
the date the dental hygienist provides dental hygi ene services to
the patient and, except when the dental hygiene services are
provided in a health care facility, the supervising denti st

determines that the patient is in a nedically stable condition

(9) If the dental hygiene services are provided in a health
care facility, a doctor of nedicine and surgery or osteopathic
medi ci ne and surgery who holds a current certificate issued under
Chapter 4731. of the Revised Code or a registered nurse |licensed
under Chapter 4723. of the Revised Code is present in the health

care facility when the services are provided.

(10) In advance of the appointment for dental hygi ene

services, the patient is notified that the supervising denti st
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will be absent fromthe location and that the dental hygieni st

cannot di agnose the patient's dental health care status.

(11) The dental hygienist is enployed by, or under contract

with, one of the follow ng:
(a) The supervising dentist;

(b) A dentist licensed under this chapter who is one of the

foll ow ng:
(i) The enpl oyer of the supervising dentist;

(ii) A shareholder in a professional association formed under
Chapter 1785. of the Revised Code of which the supervising dentist

is a sharehol der;

(iii) A nmenber or manager of a limted liability conpany
formed under Chapter 1705. of the Revised Code of which the

supervising dentist is a menber or manager;

(iv) A shareholder in a corporation formed under division (B)
of section 1701. 03 of the Revised Code of which the supervising

denti st is a sharehol der;

(v) A partner or enployee of a partnership or a limted
liability partnership formed under Chapter 1775. or 1776. of the
Revi sed Code of which the supervising dentist is a partner or

enpl oyee.

(c) A governnent entity that enploys the dental hygienist to
provi de dental hygiene services in a public school or in

connection with other progranms the government entity adm nisters.

(D) A dental hygienist may provide dental hygi ene services to
a patient when the supervising dentist is not physically present
at the location at which the services are provided if the services
are provided as part of a dental hygiene programthat is approved
by the state dental board and all of the follow ng requirenents

are net:
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(1) The programis operated through a school district board
of education or the governing board of an educational service
center; the board of health of a city or general health district
or the authority having the duties of a board of health under
section 3709.05 of the Revised Code; a national, state, district,
or local dental association; or any other public or private entity

recogni zed by the state dental board.

(2) The supervising dentist is enployed by or a vol unteer
for, and the patients are referred by, the entity through which

the programis oper at ed.

(3) The services are perforned after exam nation and
di agnosis by the dentist and in accordance with the dentist's

witten treatnent plan.
(E) No person shall do either of the follow ng:

(1) Practice dental hygiene in a manner that is separate or
ot herwi se i ndependent fromthe dental practice of a supervising

denti st;

(2) Establish or maintain an office or practice that is

primarily devoted to the provision of dental hygi ene services.

(F) The state dental board shall adopt rules under division
(C of section 4715.03 of the Revised Code identifying procedures
a dental hygienist may not performwhen practicing in the absence
of the supervising dentist pursuant to division (C) or (D) of this

secti on.

Sec. 4749.03. (A) (1) Any individual, including a partner in a
partnership, may be |licensed as a private investigator under a
class B license, or as a security guard provider under a class C
license, or as a private investigator and a security guard
provi der under a class Alicense, if the individual neets all of

the followi ng requirenents:
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(a) Has a good reputation for integrity, has not been
convicted of a felony within the last twenty years or any offense
i nvol ving noral turpitude, and has not been adjudi cated
i nconpetent for the purpose of holding the license, as provided in
section 5122. 301 of the Revised Code, w thout having been restored

to |l egal capacity for that purpose.

(b) Dependi ng upon the class of license for which application
is made, for a continuous period of at |east two years i mediately
preceding application for a |license, has been engaged in
i nvestigatory or security services work for a | aw enforcenent or
ot her public agency engaged in investigatory activities, or for a
private investigator or security guard provider, or engaged in the
practice of law, or has acquired equival ent experience as

determ ned by rule of the director of public safety.

(c) Denobnstrates conpetency as a private investigator or
security guard provider by passing an exam nation devised for this
pur pose by the director, except that any individually |licensed
person who qualifies a corporation for |licensure shall not be
required to be reexanmined if the person qualifies the corporation

in the sane capacity that the person was individually |icensed.

(d) Submts evidence of conprehensive general liability
i nsurance coverage, or other equival ent guarantee approved by the
director in such formand in principal anmounts satisfactory to the
director, but not |ess than one hundred thousand dollars for each
person and three hundred thousand dollars for each occurrence for
bodily injury liability, and one hundred thousand dollars for

property damage liability.
(e) Pays the requisite exanm nation and |icense fees.

(2) A corporation nay be licensed as a private investigator
under a class B license, or as a security guard provider under a

class Clicense, or as a private investigator and a security guard
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provider under a class A license, if an application for licensure
is filed by an officer of the corporation and the officer, another
of ficer, or the qualifying agent of the corporation satisfies the
requi rements of divisions (A)(1) and (F)(1) of this section.
Oficers and the statutory agent of a corporation shall be

determ ned in accordance with Chapter 1701. of the Revi sed Code.

(3) At least one partner in a partnership shall be |icensed
as a private investigator, or as a security guard provider, or as
a private investigator and a security guard provider. Partners in
a partnership shall be determ ned as provided for in Chapter 1775.
or 1776. of the Revised Code.

(B) An application for a class A, B, or Clicense shall be
conpleted in the formthe director prescribes. In the case of an
i ndividual, the application shall state the applicant's nane,
birth date, citizenship, physical description, current residence,
resi dences for the preceding ten years, current enploynent,
enpl oynent for the precedi ng seven years, experience
qualifications, the [ocation of each of the applicant's offices in
this state, and any other information that is necessary in order
for the director to conply with the requirenents of this chapter.
In the case of a corporation, the application shall state the name
of the officer or qualifying agent filing the application; the
state in which the corporation is incorporated and the date of
i ncorporation; the states in which the corporation is authorized
to transact business; the name of its qualifying agent; the nane
of the officer or qualifying agent of the corporation who
satisfies the requirenents of divisions (A)(1) and (F)(1) of this
section and the birth date, citizenship, physical description,
current residence, residences for the preceding ten years, current
enpl oynent, enpl oynent for the preceding seven years, and
experience qualifications of that officer or qualifying agent; and

other information that the director requires. A corporation may
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specify inits application information relative to one or nore
i ndi vidual s who satisfy the requirenents of divisions (A (1) and
(F)(1) of this section

The application described in this division shall be

acconpani ed by all of the follow ng:

(1) One recent full-face photograph of the applicant or, in
the case of a corporation, of each officer or qualifying agent
specified in the application as satisfying the requirenents of
divisions (A (1) and (F)(1) of this section

(2) Character references fromat |east five reputable
citizens for the applicant or, in the case of a corporation, for
each officer or qualifying agent specified in the application as
satisfying the requirenents of divisions (A (1) and (F)(1) of this
section, each of whom has known the applicant, officer, or
qual i fying agent for at |east five years preceding the
application, and none of whom are connected with the applicant,

of ficer, or qualifying agent by blood or marriage;

(3) An exam nation fee of twenty-five dollars for the
applicant or, in the case of a corporation, for each officer or
qual i fying agent specified in the application as satisfying the
requi rements of divisions (A)(1) and (F)(1) of this section, and a
|icense fee in the anount the director determ nes, not to exceed
three hundred seventy-five dollars. The license fee shall be

refunded if a license is not issued.

(O (1) Each individual applying for a |license and each
i ndi vi dual specified by a corporation as an officer or qualifying
agent in an application shall subnit one conplete set of
fingerprints directly to the superintendent of the bureau of
crimnal identification and investigation for the purpose of
conducting a crimnal records check. The individual shall provide

the fingerprints using a nmethod the superintendent prescribes
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pursuant to division (C(2) of section 109.572 of the Revised Code
and fill out the formthe superintendent prescribes pursuant to
division (C (1) of section 109.572 of the Revised Code. An
applicant who intends to carry a firearmas defined in section
2923.11 of the Revised Code in the course of business or

enpl oyment shall so notify the superintendent. This notification
is in addition to any other requirenment related to carrying a
firearmthat applies to the applicant. The individual or
corporation requesting the crimnal records check shall pay the

fee the superintendent prescribes.

(2) The superintendent shall conduct the crimnal records
check as set forth in division (B) of section 109.572 of the
Revi sed Code. |If an applicant intends to carry a firearmin the
course of business or enploynent, the superintendent shall nake a
request to the federal bureau of investigation for any information
and review the information the bureau provides pursuant to
division (B)(2) of section 109.572 of the Revised Code. The
superintendent shall submt all results of the conpleted

i nvestigation to the director of public safety.

(3) If the director determ nes that the applicant, officer,
or qualifying agent nmeets the requirenments of divisions (A)(1)(a),
(b), and (d) of this section and that an officer or qualifying
agent neets the requirenent of division (F)(1) of this section
the director shall notify the applicant, officer, or agent of the
time and place for the examination. If the director determ nes
that an applicant does not neet the requirenents of divisions
(A(1)(a), (b), and (d) of this section, the director shall notify
the applicant that the applicant's application is refused and
refund the license fee. If the director determ nes that none of
the individuals specified in the application of a corporation as
satisfying the requirenents of divisions (A)(1) and (F)(1) of this

section neet the requirenents of divisions (A)(1)(a), (b), and (d)
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and (F)(1) of this section, the director shall notify the
corporation that its application is refused and refund the |icense
fee. If the bureau assesses the director a fee for any
investigation, the director, in addition to any other fee assessed
pursuant to this chapter, may assess the applicant, officer, or
qual i fying agent, as appropriate, a fee that is equal to the fee

assessed by the bureau.

(D) If upon application, investigation, and exam nation, the
director finds that the applicant or, in the case of a
corporation, any officer or qualifying agent specified in the
application as satisfying the requirenents of divisions (A)(1) and
(F)(1) of this section, nmeets the applicable requirenents, the
director shall issue the applicant or the corporation a class A
B, or Clicense. The director also shall issue an identification
card to an applicant, but not an officer or qualifying agent of a
corporation, who neets the applicable requirenents. The |license
and identification card shall state the |icensee's nane, the
classification of the license, the location of the |licensee's
princi pal place of business in this state, and the expiration date
of the license, and, in the case of a corporation, it al so shal
state the nane of each officer or qualifying agent who satisfied

the requirenents of divisions (A)(1) and (F)(1) of this section.

Li censes expire on the first day of March following the date
of initial issue, and on the first day of March of each year
thereafter. Annual renewals shall be according to the standard
renewal procedures contained in Chapter 4745. of the Revised Code,
upon paynent of an annual renewal fee the director deternines, not
to exceed two hundred seventy-five dollars. No |icense shall be
renewed if the licensee or, in the case of a corporation, each
of ficer or qualifying agent who qualified the corporation for
licensure no | onger neets the applicable requirenments of this

section. No license shall be renewed unless the |icensee provides
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evi dence of workers' conpensation risk coverage and unenpl oynment
conmpensation i nsurance coverage, other than for clerical enployees
and excepting sole proprietors who are exenpted therefrom as
provided for in Chapters 4123. and 4141. of the Revised Code,
respectively, as well as the licensee's state tax identification
nunber. No reexam nation shall be required for renewal of a

current |icense.

For purposes of this chapter, a class A, B, or Clicense
i ssued to a corporation shall be considered as al so having
licensed the individuals who qualified the corporation for
licensure, for as long as they are associated with the

cor porati on.

For purposes of this division, "sole proprietor"” neans an
i ndi vidual |icensed under this chapter who does not enploy any

ot her i ndi vi dual

(E) The director may issue a duplicate copy of a license
i ssued under this section for the purpose of replacenent of a
| ost, spoliated, or destroyed |icense, upon paynent of a fee the
director determ nes, not exceeding twenty-five dollars. Any change
in license classification requires new application and application

f ees.

(F)(1) In order to qualify a corporation for a class A B, or
Clicense, an officer or qualifying agent may qualify another
corporation for simlar licensure, provided that the officer or
qual i fying agent is actively engaged in the business of both

cor porations.

(2) Each officer or qualifying agent who qualifies a
corporation for class A, B, or Clicensure shall surrender any
personal license of a simlar nature that the officer or

qual i fyi ng agent possesses.

(3) Upon witten notification to the director, conpletion of
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an application sinmlar to that for original |icensure, surrender
of the corporation's current |icense, and payment of a twenty-five
dollar fee, a corporation's class A, B, or Clicense nmay be

transferred to another corporation.

(4) Upon witten notification to the director, conpletion of
an application simlar to that for an individual seeking class A,
B, or Clicensure, paynent of a twenty-five dollar fee, and, if
the individual was the only individual that qualified a
corporation for licensure, surrender of the corporation's license,
any officer or qualifying agent who qualified a corporation for
licensure under this chapter may obtain a simlar license in the
i ndi vidual's own nane w thout reexam nation. A request by an
of ficer or qualifying agent for an individual |icense shall not
affect a corporation's license unless the individual is the only
i ndividual that qualified the corporation for licensure or all the
ot her individuals who qualified the corporation for |icensure

subnit such requests.

(G If a corporation is for any reason no | onger associ ated
with an individual who qualified it for licensure under this
chapter, an officer of the corporation shall notify the director
of that fact by certified nail, return receipt requested, within
ten days after the association termnates. If the notification is
so given, the individual was the only individual that qualified
the corporation for licensure, and the corporation subnits the
name of another officer or qualifying agent to qualify the
corporation for the license within thirty days after the
associ ation term nates, the corporation may continue to operate in
the business of private investigation, the business of security
services, or both businesses in this state under that |icense for
ninety days after the association termnates. If the officer or
qgual i fyi ng agent whose nane is subnitted satisfies the

requi rements of divisions (A (1) and (F)(1) of this section, the
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director shall issue a new license to the corporation within that
ni nety-day period. The nanes of nore than one individual nmay be

subm tted

Sec. 5810.11. (A) (1) Except as otherw se provided in division
(O of this section or unless personal liability is inposed in the
contract, a trustee who holds an interest as a general partner in
a general or limted partnership is not personally liable on a
contract entered into by the partnership after the trust's
acquisition of the interest if the fiduciary capacity was
di scl osed. A partnership certificate that is filed pursuant to
Chapter 1776. or 1777. or another chapter of the Revised Code and
that indicates that a trustee holds a general partnership interest
in a fiduciary capacity by the use followi ng the name or signature
of the trustee of the words "as trustee" or other words that
indicate the trustee's fiduciary capacity constitutes a sufficient

di scl osure for purposes of this division.

(2) If a partnership certificate is not required to be filed
pursuant to Chapter 1776. or 1777. or another chapter of the
Revi sed Code, a sufficient disclosure for purposes of division (A
of this section can be nmade by a trustee if a certificate that is
filed with the recorder of the county in which the partnership's
principal office or place of business is situated and with the
recorder of each county in which the partnership ows real estate

satisfies all of the follow ng requirenents:

(a) The certificate states in full the names of all persons
hol ding interests in the partnership and their places of

resi dence.

(b) The certificate is signed by all persons who are genera
partners in the partnership and is acknow edged by a person

aut hori zed to take acknow edgenents of deeds.

(c) The certificate uses the words "trustee under the (wll
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or trust) of (nanme of decedent or settlor)," or other words that
indicate the trustee's fiduciary capacity, following the trustee's

nane or signature

(3) A contract or other witten instrunent that is delivered
to a party that contracts with the partnership in which a trustee
hol ds a general partnership interest in a fiduciary capacity and
that indicates that the trustee so holds the interest constitutes
a disclosure for purposes of division (A (1) of this section with
respect to transactions between the party and the partnership. If
a di sclosure has been made by a certificate in accordance with
division (A) of this section, a disclosure for purposes of
division (A) of this section with respect to such transactions
exi sts regardl ess of whether a contract or other instrunent
i ndi cates the trustee holds the general partnership interest in a

fiduciary capacity.

(B) Except as otherwi se provided in division (C of this
section, a trustee who holds an interest as a general partner in a
general or limted partnership is not personally liable for torts
committed by the partnership or for obligations arising from
ownership or control of the interest unless the trustee is

personally at fault.

(© The immunity provided by this section does not apply if
an interest in the partnership is held by the trustee in a
capacity other than that of trustee or is held by the trustee's
spouse or one or nore of the trustee's descendants, siblings, or

parents, or the spouse of any of them

(D) If the trustee of a revocable trust holds an interest as
a general partner in a general or limted partnership, the settlor
is personally liable for contracts and other obligations of the

partnership as if the settlor were a general partner.

Sec. 5815.35. (A)(1) As used in this division, fiduciary"
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means any person, association, or corporation, other than a
trustee of a testamentary trust, an assignee or trustee for an

i nsol vent debtor, or a guardi an under Chapter 5905. of the Revised
Code, that is appointed by and accountable to the probate court,
and that is acting in a fiduciary capacity for another or charged
with duties in relation to any property, interest, or estate for
another's benefit. A fiduciary also includes an agency under
contract with the departnment of nental retardation and

devel oprmental disabilities for the provision of protective service
under sections 5123.55 to 5123.59 of the Revised Code, when

appoi nted by and accountable to the probate court as a guardian or
trustee for a nentally retarded or devel opnmental |y di sabl ed

per son.

(2) A fiduciary who enters a contract as fiduciary on or
after March 22, 1984, is not personally liable on that contract,
unl ess the contract otherw se specifies, if the contract is within
the fiduciary's authority and the fiduciary discloses that the
contract is being entered into in a fiduciary capacity. In a
contract, the words "fiduciary" or "as fiduciary" or other words
that indicate one's fiduciary capacity follow ng the name or
signature of a fiduciary are sufficient disclosure for purposes of

this division.

(B)(1) As used in this division, "partnership" includes a
partnershi p conposed of only general partners and a partnership

conmposed of general and limited partners.

(2) Subject to division (D) of this section, an executor or
adm ni strator who acquires, in a fiduciary capacity, a genera
partnership interest upon the death of a general partner of a
partnership is not personally liable for any debt, obligation, or
liability of the partnership that arises fromthe executor's or
adm nistrator's actions, except as provided in this division, as a

general partner, or for any debt, obligation, or liability of the
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partnership for which the executor or adm nistrator otherwi se
woul d be personally |iable because the executor or adm ni strator
hol ds the general partnership interest, if the executor or

adm ni strator discloses that the general partnership interest is
hel d by the executor or adm nistrator in a fiduciary capacity.
This imunity does not apply if an executor or adm nistrator
causes loss or injury to a person who is not a partner in the
partnership by a wongful act or om ssion. This imunity is not
avail able to an executor or adm nistrator who holds a general
partnership interest in a fiduciary capacity if the spouse or any
i neal descendants of the executor or adm nistrator, or the
executor or administrator other than in a fiduciary capacity,

hol ds any interest in the partnership.

A partnership certificate that is filed pursuant to Chapter
1777. or another chapter of the Revised Code and that indicates
that an executor or admi nistrator holds a general partnership
interest in a fiduciary capacity by the use foll owing the nane or
signature of the executor or admi nistrator of the words "executor
under the will of (nane of decedent)" or "adm nistrator of the
estate of (name of decedent)" or other words that indicate the
executor's or administrator's fiduciary capacity constitutes a

sufficient disclosure for purposes of this division.

If a partnership certificate is not required to be filed
pursuant to Chapter 1776. or 1777. or another chapter of the
Revi sed Code, a sufficient disclosure for purposes of this
di vi sion can be nade by an executor or administrator if a
certificate that satisfies the following requirenents is filed
with the recorder of the county in which the partnership's

principal office or place of business is situated and with the

recorder of each county in which the partnership ows real estate:

(a) The certificate shall state in full the nanes of al

persons holding interests in the partnership and their places of
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resi dence;

(b) The certificate shall be signed by all persons who are
general partners in the partnership, and shall be acknow edged by

a person authorized to take acknow edgenents of deeds;

(c) The certificate shall use the words "executor under the
will of (name of decedent)" or "admnistrator of the estate of
(nane of decedent)" or other words that indicate the executor's or
administrator's fiduciary capacity, follow ng the nane or

signhature of the executor or admnistrator.

A contract or other witten instrunent delivered to a party
that contracts with the partnership in which an executor or
adm ni strator holds a general partnership interest in a fiduciary
capacity, which indicates that the executor or administrator so
hol ds the interest, constitutes a disclosure for purposes of this
division with respect to transactions between the party and the
partnership. If a disclosure has been nade by a certificate in
accordance with this division, a disclosure for purposes of this
division with respect to such transactions exists regardl ess of
whet her a contract or other instrunment indicates the executor or
adm ni strator holds the general partnership interest in a

fiduciary capacity.

If an executor or administrator acquires, in a fiduciary
capacity, a general partnership interest, the decedent's estate is

liable for debts, obligations, or liabilities of the partnership.

(C An estate that includes a general partnership interest is
not liable for the debts, obligations, or liabilities of a
partnership in which another estate has a general partnership
interest, nerely because the executor or adninistrator of the
estates holds a general partnership interest in both of the
partnerships in the executor's or adninistrator's fiduciary

capacities.

Page 156

4714

4715
4716
4717

4718
4719
4720
4721
4722

4723
4724
4725
4726
4727
4728
4729
4730
4731
4732
4733
4734

4735
4736
4737

4738
4739
4740
4741
4742
4743
4744



Sub. H. B. No. 332
As Passed by the Senate

(D) Divisions (B) and (C) of this section apply to genera
partnership interests held by executors or adnministrators in their
fiduciary capacities prior to and on or after theeffective date
of this section March 22, 1984. If an appropriate disclosure is

made pursuant to division (B) of this section, the imunity

acqui red under that division extends only to debts, obligations,
and liabilities of the partnership arising on and after the date
of the disclosure and to debts, obligations, and liabilities of
the partnership that arose prior to the acquisition of the genera
partnership interest by the executor or adm nistrator becomning a

general partner

Section 2. That existing sections 111.16, 150.05, 1322.03,
1329. 01, 1329.02, 1329.04, 1701.05, 1702.05, 1703.04, 1705.05,
1782.02, 1782.20, 1782.60, 2329.66, 4715.22, 4749.03, 5810.11, and
5815. 35 of the Revised Code are hereby repeal ed.

Section 3. That sections 1775.01, 1775.02, 1775.03, 1775. 04,
1775. 05, 1775.06, 1775.07, 1775.08, 1775.09, 1775.10, 1775.11,
1775.12, 1775.13, 1775.14, 1775.15, 1775.16, 1775.17, 1775.18,
1775.19, 1775.20, 1775.21, 1775.22, 1775.23, 1775.24, 1775. 25,
1775. 26, 1775.27, 1775.28, 1775.29, 1775.30, 1775.31, 1775.32,
1775.33, 1775.34, 1775.35, 1775.36, 1775.37, 1775.38, 1775. 39,
1775. 40, 1775.41, 1775.42, 1775.45, 1775.46, 1775.47, 1775.48,
1775.49, 1775.50, 1775.51, 1775.52, 1775.53, 1775.54, 1775.55,
1775.56, 1775.61, 1775.62, 1775.63, 1775.64, 1775.65, 1777.01,
1777.02, 1777.03, 1777.04, 1777.05, 1777.06, 1779.01, 1779.02,
1779.03, 1779.04, 1779.05, 1779.06, 1779.07, 1779.08, 1779. 09,
1779.10, and 1779.11 of the Revised Code are hereby repeal ed,
effective January 1, 2010.
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