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A BILL

To amend sections 121.76, 1701.01, 1701.10, 1701.11,
1701.17, 1701.18, 1701.19, 1701.40, 1701.41,
1701. 44, 1701.51, 1701.54, 1701.57, 1701.58,
1701.62, 1701.63, 1701.73, 1701.75, 1701. 76,
1701. 81, 1701.831, 1701.84, 1701.85, 1701.92,
1704. 02, 1704.03, 1705.09, 1705.19, 1705. 40,
1705. 41, 1705.42, 1707.01, 1707.041, 1707. 20,
1707. 44, 1775.01, 1775.05, 1775.14, 1775.45 to
1775.52, 1782.435, 1782.436, and 1782.437 and to

enact sections 1701.
1701. 811, 1701.821
1705. 391, 1707. 142,
1782. 439, 1782. 440,
Revi sed Code to nod

782, 1701.792, 1701. 802,

1705. 361, 1705.371, 1705.381
1775.53 to 1775.56, 1782. 438,
1782. 441, and 1782.65 of the

fy state agency rul enaki ng

authority to automatically include any future

amendnents to federal |aws incorporated by

reference into a rul

e; to authorize and specify

appl i cabl e provisions to conversions of business

entities by corporations, limted liability

conpani es, and general, limted liability, and

l[imted partnerships; to expand the limted

l[iability of registered limted liability

partnerships; to limt liability tolimted

partnerships; to nodify the Corporation Law
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relating to regulations or articles, sharehol der
rights, delegation authority, acceptable paynents
for shares, director neetings, executive

comm ttees, actions authorized after bankruptcy,
di stributions to sharehol ders when the issuing
corporation "spins off" a subsidiary corporation
reorgani zati on and restructuring of hol ding
conpany corporations, and control share
acquisitions; to nodify the Limted Liability
Conmpany Law to specify acceptable forns of
contributions; and to nodify the Securities Law
relating to deal er recordkeeping and filing

requi rements, tender offers, and incorporation in
Chio | aw of future anendnents to federal

securities | aws.

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

1701.
1701.
1701.
1704.
1707.
1775.
1782.
1701.
1705.
1782.

Code

Code

Section 1. That sections 121.76, 1701.01, 1701.10, 1701.11
17, 1701.18, 1701.19, 1701.40, 1701.41, 1701.44, 1701.51,

54, 1701.57, 1701.58, 1701.62, 1701.63, 1701.73, 1701.75,

76, 1701.81, 1701.831, 1701.84, 1701.85, 1701.92, 1704.02,
03, 1705.09, 1705.19, 1705.40, 1705.41, 1705.42, 1707.01,
041, 1707.20, 1707.44, 1775.01, 1775.05, 1775.14, 1775. 45,
46, 1775.47, 1775.48, 1775.49, 1775.50, 1775.51, 1775.52,
435, 1782.436, and 1782. 437 be anended and sections 1701. 782,
792, 1701.802, 1701.811, 1701.821, 1705.361, 1705.371,

381, 1705.391, 1707.142, 1775.53, 1775.54, 1775.55, 1775.56,
438, 1782.439, 1782.440, 1782.441, and 1782.65 of the Revised

be enacted to read as foll ows:

Sec. 121.76. (A) Sections 121.71 to 121.75 of the Revised

do not apply to the incorporation by reference of:
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(1) A section of the Revised Code;
(2) An uncodified statute of this state; or
(3) Arule in the Administrative Code.

(B) Sections 121.71 to 121.75 of the Revised Code do not
apply to either

(1) An internal managenent rule as defined in section 111.15

of the Revised Code; e+

(2) Arule insofar as it is necessary to obtain or maintain
aut hori zation of a federally del egated programin Chio, or insofar
as it is necessary to maintain conpliance with federa
requirements in order to receive federal funds for a federally
funded program and, in regard to that authorization or

compliance, incorporates a text or other material by reference_ or

(3) Arule that, under authority explicitly conferred by a

statute of this state, incorporates by reference a statute that is

part of, or a rule, requlation, or formthat has been adopt ed,

pronul gat ed, or prescribed under, a federal law, not only as that

statute, rule, requlation, or formexists at the tine of its

incorporation by reference but also as it nmay exist at any tinme in

the future, provided that the incorporation by reference includes

a citation to the existing version of the statute, rule,

reqgul ation, or form the citation states that not only the

exi sting but also future versions of the statute, rule,

reqgul ation, or formare being incorporated; and the citation wll

be intelligible to the persons reasonably expected to be affected

by the rule.

It is recormended that a rule exenpt fromconplying with
sections 121.71 to 121.75 of the Revised Code under division
(B)(2) of this section nevertheless incorporate by reference a

particul ar edition or other version of the text or other nmaterial.
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Sec. 1701.01. As used in sections 1701.01 to 1701.98 of the

Revi sed Code, unl ess the context otherw se requires:

(A) "Corporation" or "domestic corporation" neans a

corporation for profit formed under the aws of this state.

(B) "Foreign corporation” means a corporation for profit
formed under the | aws of another state, and "foreign entity" means

an entity fornmed under the |aws of another state.

(O "State" neans the United States; any state, territory,
i nsul ar 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 vi si on of such foreign country or nation

(D) "Articles" includes original articles of incorporation,
certificates of reorganization, anmended articles, and amendnents
to any of these, and, in the case of a corporation created before
Septenmber 1, 1851, the special charter and any anendnents to it
nmade by special act of the general assenbly or pursuant to genera

| aw.

(E) "lIncorporator" neans a person who signed the original

articles of incorporation.

(F) "Sharehol der” neans a person whose nane appears on the

books of the corporation as the owner of shares of sueh the

corporation. Unless the articles, the regul ations adopted by the

sharehol ders, the requl ati ons adopted by the directors pursuant to

division (A (1) of section 1701.10 of the Revised Code, or the

contract of subscription otherw se provides, "sharehol der”

i ncludes a subscriber to shares, whether the subscription is
received by the incorporators or pursuant to authorization by the
directors, and such shares shall be deened to be outstanding

shar es.
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(G "Person" includes, without limtation, a natural person
a corporation, whether nonprofit or for profit, a partnership, a
limted liability conpany, an uni ncorporated society or
associ ation, and two or nore persons having a joint or conmon

i nt erest.

(H The location of the "principal office" of a corporation

is the place naned as the principal office inits articles.

(1) The "express terns" of shares of a class are the

statenents expressed in the articles with respect to such shares.

(J) Shares of a class are "junior" to shares of another class
when any of their dividend or distribution rights are subordinate
to, or dependent or contingent upon, any right of, or dividend on,

or distribution to, shares of such other cl ass.

(K) "Treasury shares" means shares belonging to the
corporation and not retired that have been either issued and
thereafter acquired by the corporation or paid as a dividend or
distribution in shares of the corporation on treasury shares of
the sanme class; such shares shall be deened to be issued, but they
shall not be considered as an asset or a liability of the
corporation, or as outstanding for dividend or distribution,
guorum voting, or other purposes, except, when authorized by the
directors, for dividends or distributions in authorized but

uni ssued shares of the corporation of the sane cl ass.

(L) To "retire" a share nmeans to restore it to the status of

an aut horized but uni ssued share.

(M "Redenption price of shares" neans the amount required by

the articles to be paid on redenption of shares.

(N) "Liquidation price" nmeans the anmount or portion of assets
required by the articles to be distributed to the hol ders of

shares of any class upon dissolution, |iquidation, nmerger, or
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consol i dation of the corporation, or upon sale of all or

substantially all of its assets.

(O "lInsolvent" nmeans that the corporation is unable to pay
its obligations as they becone due in the usual course of its

affairs.

(P) "Parent corporation” or "parent" means a donestic or
foreign corporation that owns and holds of record shares of
anot her corporation, donmestic or foreign, entitling the hol der of
the shares at the tinme to exercise a mgjority of the voting power
in the election of the directors of the other corporation w thout
regard to voting power that may thereafter exist upon a default,
failure, or other contingency; "subsidiary corporation" or
"subsi di ary" nmeans a domestic or foreign corporation of which

anot her corporation, donestic or foreign, is the parent.

(Q "Conbination" means a transaction, other than a nmerger or

consol i dation, wherein either of the follow ng appli es:

(1) Voting shares of a donestic corporation are issued or
transferred in consideration in whole or in part for the transfer
toitself or to one or nore of its subsidiaries, domestic or
foreign, of all or substantially all the assets of one or nore
corporations, donestic or foreign, with or without good will or

the assunption of liabilities;

(2) Voting shares of a foreign parent corporation are issued
or transferred in consideration in whole or in part for the
transfer of such assets to one or nore of its domestic

subsi di ari es.

"Transferee corporation” in a conbinati on neans the
corporation, domestic or foreign, to which the assets are
transferred, and "transferor corporation” in a comnbination nmeans
the corporation, donestic or foreign, transferring such assets and

to which, or to the sharehol ders of which, the voting shares of
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the domestic or foreign corporation are issued or transferred.

(R) "Majority share acquisition" neans the acquisition of
shares of a corporation, domestic or foreign, entitling the hol der
of the shares to exercise a majority of the voting power in the
el ection of directors of such corporation wi thout regard to voting
power that may thereafter exist upon a default, failure, or other

contingency, by either of the follow ng:

(1) A donestic corporation in consideration in whole or in

part, for the issuance or transfer of its voting shares;

(2) A donestic or foreign subsidiary in consideration in
whole or in part for the issuance or transfer of voting shares of

its donestic parent.

(S) "Acquiring corporation” in a conbination neans the
domestic corporation whose voting shares are issued or transferred
by it or its subsidiary or subsidiaries to the transferor
corporation or corporations or the sharehol ders of the transferor
corporation or corporations; and "acquiring corporation” in a
maj ority share acquisition neans the domestic corporation whose
voting shares are issued or transferred by it or its subsidiary in
consideration for shares of a domestic or foreign corporation
entitling the holder of the shares to exercise a ngjority of the

voting power in the election of directors of such corporation.

(T) When used in connection with a conmbination or a majority
share acquisition, "voting shares" neans shares of a corporation
domestic or foreign, entitling the hol der of the shares to vote at
the time in the election of directors of such corporation w thout
regard to voting power which may thereafter exist upon a default,

failure, or other contingency.

(U "An energency"” exists when the governor, or any other
person |l awfully exercising the power and di scharging the duties of

the office of governor, proclains that an attack on the United
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States or any nuclear, atomc, or other disaster has caused an
energency for corporations, and such an energency shall continue
until terminated by proclamation of the governor or any other
person |lawfully exercising the powers and discharging the duties

of the office of governor

(V) "Constituent corporation” means an existing corporation
nmerging into or into which is being nerged one or nore other
entities in a nerger or an existing corporation being consolidated
with one or nore other entities into a new entity in a
consol i dation, whether any of the entities is donestic or foreign,
and "constituent entity" neans any entity nerging into or into
whi ch is being nerged one or nore other entities in a nerger, or
an existing entity being consolidated with one or nore other
entities into a newentity in a consolidation, whether any of the

entities is donestic or foreign.

(W "Surviving corporation" nmeans the constituent donestic or
foreign corporation that is specified as the corporation into
whi ch one or nore other constituent entities are to be or have
been nmerged, and "surviving entity" neans the constituent donestic
or foreign entity that is specified as the entity into which one

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

(X) "Cd ose corporation agreenent" nmeans an agreenent that
satisfies the three requirenments of division (A of section
1701.591 of the Revised Code.

(Y) "lssuing public corporation" means a donestic corporation
with fifty or nore shareholders that has its principal place of
busi ness, its principal executive offices, assets having
substantial value, or a substantial percentage of its assets
wWthin this state, and as to which no valid cl ose corporation
agreenent exists under division (H of section 1701.591 of the
Revi sed Code.
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(2) (1) "Control share acquisition" means the acquisition
directly or indirectly, by any person of shares of an issuing
public corporation that, when added to all other shares of the
i ssuing public corporation in respect of which sdeh the person may
exercise or direct the exercise of voting power as provided in
this division, would entitle sueh the person, inmediately after
sueh the acquisition, directly or indirectly, alone or with
others, to exercise or direct the exercise of the voting power of
the issuing public corporation in the election of directors within

any of the follow ng ranges of such voting power:

(a) One-fifth or nore but |ess than one-third of such voting

power ;

(b) One-third or nore but Iess than a majority of such voting

power ;
(c) Anmgjority or nmore of such voting power.

A bank, broker, nominee, trustee, or other person whe that
acquires shares in the ordinary course of business for the benefit
of others in good faith and not for the purpose of circunventing
section 1701. 831 of the Revised Code shall, however, be deened to
have voting power only of shares in respect of which such person
woul d be able, without further instructions fromothers, to
exercise or direct the exercise of votes on a proposed contro
share acquisition at a neeting of sharehol ders call ed under
section 1701. 831 of the Revised Code.

(2) The acquisition by any person of any shares of an issuing
public corporation does not constitute a control share acquisition
for the purpose of section 1701.831 of the Revised Code if the
acqui sition was or is consummated in, results from or is the

consequence of any of the follow ng circunstances:

(a) Prior to Novenber 19, 1982;
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(b) Pursuant to a contract existing prior to Novenber 19,
1982;

(c) By bequest or inheritance, by operation of |aw upon the
death of an individual, or by any other transfer w thout val uable
consi deration, including a gift, that is made in good faith and
not for the purpose of circunmventing section 1701.831 of the
Revi sed Code;

(d) Pursuant to the satisfaction of a pledge or other
security interest created in good faith and not for the purpose of

circumventing section 1701. 831 of the Revised Code;

(e) Pursuant to a nmerger or consolidation adopted, or a
combi nation or majority share acquisition authorized, by vote of
the sharehol ders of the issuing public corporation in conpliance
with section 1701.78, 1701.781, 1701.79, 1701.791, or 1701.83 of
the Revised Code, or pursuant to a nerger adopted in conpliance
with section 1701.802 of the Revised Code;

(f) The person's being entitled, inmediately thereafter, to
exercise or direct the exercise of voting power of the issuing
public corporation in the election of directors within the sane
range theretofore attained by that person either in conpliance
with the provisions of section 1701.831 of the Revised Code or as
aresult solely of the issuing public corporation's purchase of

shares issued by it.

The acqui sition by any person of shares of an issuing public
corporation in a manner described under division (Z)(2) of this
section shall be deened a control share acquisition authorized
pursuant to section 1701. 831 of the Revised Code within the range
of voting power under division (2Z2)(1)(a), (b), or (c) of this
section that such person is entitled to exercise after sueh the
acqui sition, provided, in the case of an acquisition in a manner

descri bed under division (2)(2)(c) or (d) of this section, the
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transferor of shares to such person had previously obtained any
aut hori zati on of sharehol ders required under section 1701. 831 of
the Revised Code in connection with sueh the transferor's

acqui sition of shares of the issuing public corporation.

(3) The acquisition of shares of an issuing public
corporation in good faith and not for the purpose of circunmventing
section 1701.831 of the Revised Code fromany person whose contro
share acqui sition previously had been authorized by sharehol ders
in conpliance with section 1701.831 of the Revised Code, or from
any person whose previous acquisition of shares of an issuing
public corporation would have constituted a control share
acqui sition but for division (2)(2) or (3) of this section, does
not constitute a control share acquisition for the purpose of
section 1701.831 of the Revised Code unless such acquisition
entitles the person making the acquisition, directly or
indirectly, alone or with others, to exercise or direct the
exerci se of voting power of the corporation in the el ection of
directors in excess of the range of sueh voting power authorized
pursuant to section 1701. 831 of the Revised Code, or deened to be

so aut horized under division (Z)(2) of this section.

(AA) "Acquiring person” means any person who has delivered an
acquiring person statenent to an issuing public corporation

pursuant to section 1701.831 of the Revised Code.

(BB) "Acquiring person statenment" neans a witten statenent
that conplies with division (B) of section 1701.831 of the Revised
Code.

(CO (1) "Interested shares"” means the shares of an issuing
public corporation in respect of which any of the foll ow ng
persons nay exercise or direct the exercise of the voting power of

the corporation in the election of directors:

(a) An acquiring person;
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(b) Any officer of the issuing public corporation elected or

appoi nted by the directors of the issuing public corporation;

(c) Any enpl oyee of the issuing public corporation who is

also a director of such corporation;

(d) Any person that acquires such shares for val uable
consi deration during the period beginning with the date of the
first public disclosure of a proposal for, or expression of
interest in, a control share acquisition of the issuing public
corporation; a transaction pursuant to section 1701.76, 1701.78,
1701. 781, 1701.79, 1701.791, 1701.83, or 1701.86 of the Revised
Code that involves the issuing public corporation or its assets;
or any action that would directly or indirectly result in a change
in control of the issuing public corporation or its assets, and
endi ng on the record date established by the directors pursuant to
section 1701.45 and division (D) of section 1701.831 of the

Revi sed Code, if either of the follow ng appli es:

(i) The aggregate consideration paid or given by the person
who acquired the shares, and any other persons acting in concert
with the person, for all such shares exceeds two hundred fifty

t housand dol | ars;

(ii) The nunber of shares acquired by the person who acquired
the shares, and any other persons acting in concert with the
person, exceeds one-half of one per cent of the outstandi ng shares

of the corporation entitled to vote in the election of directors.

(e) Any person that transfers such shares for val uable
consideration after the record date described in division
(CO(1)(d) of this section as to shares so transferred, if
acconpani ed by the voting power in the formof a blank proxy, an

agreement to vote as instructed by the transferee, or otherw se.

(2) If any part of this divisionis held to be illegal or

invalid in application, the illegality or invalidity does not
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affect any legal and valid application thereof or any other

provi sion or application of this division or section 1701. 831 of
the Revised Code that can be given effect without the invalid or
illegal provision, and the parts and applications of this division

are severabl e.

(DD) "Certificated security” and "uncertificated security”

have the sane nmeanings as in section 1308.01 of the Revised Code.
(EE) "Entity" means any of the follow ng:

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

state or any ot her state;

(2) Any of the follow ng organizati ons existing under the

laws of this state, the United States, or any other state:
(a) A business trust or association;
(b) A real estate investnment trust;
(c) A conmmon | aw trust;

(d) An unincorporated business or for profit organization,

including a general or |imted partnership;
(e) Alimted liability company;

(f) A nonprofit corporation.

Sec. 1701.10. (A) After incorporation, all of the follow ng
apply:

(1) If the initial directors are naned in the articles, the
initial directors shall hold an organi zati onal neeting, at the
call of a ngjority of the directors, to conplete the organization
of the corporation by receiving subscriptions, appointing
of ficers, adopting regul ations, and carrying on any ot her business

br ought before the neeting.

(2) If the initial directors are not nanmed in the articles,
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the incorporator or incorporators either shall receive 388
subscriptions as provided in division (A of section 1701. 09 of 389
the Revised Code or shall hold an organizational neeting at the 390
call of a majority of the incorporators to elect directors who 391
shall compl ete the organi zation of the corporation as provided in 392
division (A)(1) of this section. If subscriptions for shares are 393
received by the incorporators, the incorporators, or a majority of 394
them shall give not |ess than seven days' witten notice to the 395
sharehol ders, unless witten notice is waived by the sharehol ders, 396
to neet at a specified tinme and place for the purposes of adopting 397
regul ati ons, electing directors, and transacting any ot her 398
busi ness. The sharehol ders shall neet for those purposes at the 399
time and place specified. 400
(3) Notw thstanding divisions (A)(1) and (2) of this section, 401

i f regul ati ons have not been adopted within ninety days after the 402
formation of the corporation, regulations may be adopted only by 403
404
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as provided in section 1701.11 of the Revi sed Code.

(B) Action required or pernmitted by this chapter to be taken
by the incorporators at an organi zati onal neeting may be taken
without a neeting if the action taken is evidenced by one or nore
witten consents describing the action taken and signed by each

i ncor por at or .

(C© An organizational neeting may be held in or out of this

state.

Sec. 1701.11. (A (1) Regulations for the governnment of a
corporation, the conduct of its affairs, and the managenent of its

property, consistent with |aw and the articles, nmay be adopted._

amended, or repealed in any of the follow ng ways:

(a) Wthin ninety days after the corporation is fornmed, by
the directors in accordance with division (A (1) of section
1701. 10 of the Revi sed Code;

(b) By the shareholders at a neeting held for that purpose,
by the affirmative vote of the holders of shares entitling themto
exercise a majority of the voting power of the corporation on the

proposal, or if the articles or regulations that have been adopted

so provide, by the affirmati ve vote of the holders entitling them

to exercise a greater proportion than a nmpjority of the voting

power of the corporation on the proposal;

(c) Wthout a neeting, by the witten consent of the holders

of shares entitling themto exercise two-thirds of the voting

power of the corporation on the proposal —
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449

450

451

452

453

454

seet+on, or if the articles or regulations that have been adopted 455
so provide or permt, regulations—ay be adoptedor—anrendedor—new 456
regulations—way beadopted by the affirmative voteor witten 457
consent of the holders of shares entitling themto exercise a 458
greater or lesser proportion but not less than a majority of the 459
voti ng power of the corporation on the proposal; 460
(d) If and to the extent that the articles or regulations so 461
provide or permt and unless a provision of the Revised Code 462
reserves such authority to shareholders, by the directors, 463
provi ded that no provision or pernmission in the articles or 464
requl ati ons may divest shareholders of the power, or linmt the 465
sharehol ders' power., to adopt., amend. or repeal regulations. 466
4-(2) Any anmendnent of regulations and any anmended or new 467
regul ati ons adopted by sharehol ders of an issuing public 468
corporation whose directors are classified pursuant to section 469
1701. 57 of the Revised Code that would change or elimnate the 470
classification of directors shall be adopted only by the 471
shar ehol ders enby at a neeting held for that purpose, by the 472
affirmati ve vote of holders of shares entitling themto exercise 473
the voting power of the corporation that is required for 474
sharehol ders at a neeting under division A2 ar—o(33(A) (1) (b) 475
of this section, and also by the affirmative vote of the hol ders 476
of a mpjority of disinterested shares voted on the proposal 477
determ ned as specified in division (C(9) of section 1704.01 of 478

t he Revi sed Code. 479
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(B) Wthout limting the generality of the authority
described in division (A of this section, the regul ati ons nay

i nclude provisions with respect to all of the foll ow ng:

(1) The place, if any, and tine for holding, the manner of
and authority for calling, giving notice of, and conducting, and

the requirenments of a quorumfor, neetings of sharehol ders;

(2) The taking of a record of shareholders or the tenporary

cl osi ng of books against transfers of shares;

(3) The nunber, classification, manner of fixing or changing
the nunber, qualifications, termof office, and conpensation or

manner of fixing conpensation, of directors;

(4) The place, if any, and tine for holding, the manner of
and authority for calling, giving notice of, and conducting, and

the requirements of a quorumfor, neetings of the directors;

(5) The appoi ntnment of an executive and other conmittees of

the directors, and their authority;

(6) The titles, qualifications, duties, termof office,
conmpensation or manner of fixing conpensation, and the renoval, of

of ficers;

(7) The terns on which new certificates for shares may be

issued in the place of |ost, stolen, or destroyed certificates;

(8) The manner in which and conditions upon which a
certificated security, and the conditions upon which an
uncertificated security, and the shares represented by a
certificated or uncertificated security, may be transferred,
restrictions on the right to transfer the shares, and reservations

of liens on the shares;

(9)(a) Restrictions on the transfer and the right to transfer

shares of either of the foll ow ng:

(i) An issuing public corporation to any person in a contro
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share acqui sition

(ii) A corporation with fifty or nore sharehol ders to any
person in an acquisition that would be a control share acquisition

if the corporation were an issuing public corporation.

(b) The restrictions on the transfer and the right to
transfer shares described in division (B)(9)(a)(i) and (ii) of
this section may include requirenents and procedures for consent
to an acquisition of the shares by directors based on a
determ nation by the directors of the best interests of the
corporation and its sharehol ders, consent to an acquisition of the
shares by sharehol ders, and reasonabl e sanctions for a violation
of those requirenents, including the right of the corporation to
refuse to transfer, to redeem or to deny voting or other
sharehol der rights appurtenant to shares acquired in an

acqui sition of the shares.

(10) Defining, limting, or regulating the exercise of the
authority of the corporation, the directors, or the officers—er
aH—the shareholders;

(11) Defining., limting, or requlating the exercise of the

authority of the shareholders; provided, that any anendnent of the

requl ati ons that would change or elininate any such provision

shall be adopted only by the sharehol ders.

(© The sharehol ders of a corporation nay adopt and may
authorize the directors to adopt, either before or during an
enmergency, as that termis defined in division (U of section
1701. 01 of the Revised Code, energency regul ations that shall be
operative only during an energency. The emergency regul ati ons may
i ncl ude any provisions that are authorized to be included in
regul ations by divisions (A) and (B) of this section. In addition,
unl ess expressly prohibited by the articles or the regul ations,

the energency regul ati ons nay nake any provision, notw thstanding
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any different provisions in this chapter and notw t hstandi ng any
different provisions in the articles or the regulations that are
not expressly stated to be operative during an energency, that my

be practical or necessary with respect to the foll ow ng:

(1) The place, if any, and tine for holding, the manner of
and authority for calling, giving notice of, and conducting, and

the requirenments of a quorumfor, neetings of the directors;

(2) The creation and appoi ntnment of an executive and ot her
commttees of the directors and the del egation of authority to the

committees by the board,;

(3) The creation, existence, and filling of vacancies,

i ncluding tenporary vacancies, in the office of director;

(4) The sel ection, by appointnent, election, or otherw se, of
of ficers and other persons to serve as directors for a neeting of
the board in the absence fromthe neeting of one or nore of the

di rectors;

(5) The creation, existence, and filling of vacancies,

i ncluding tenporary vacancies, in any office;

(6) The order of rank and the succession to the duties and

authority of officers.

(D) H (1) Unless the corporation conplies with division

(D)(2) of this section, if the regulations are anmended or new

regul ati ons are adopt ed—wi-thout—arweetingof the shareholders

ot her than by the shareholders at a neeting held for that purpose,

the secretary of the corporation shall send a copy of the
amendnent or the new regul ations by mail, overnight delivery
service, or any other neans of communication authorized by the
sharehol der to whom a copy of the anmendnent or new regul ati ons are
is sent, to each sharehol der whe—weuld-have—been—-entitledto—vote
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pot—participatei+n of record as of the date of the adoption of the
anendnment or the new regul ations.

(2) Any corporation that files periodic reports with the

United States securities and exchange conmi Ssion pursuant to
section 13 of the "Securities Exchange Act of 1934." 48 Stat. 881,

15 U.S.C. 78m as anended, or section 15(d) of the "Securities
Exchange Act of 1934." 48 Stat. 881, 15 U.S.C. 780(d). as anended,

may satisfy the notice to sharehol ders of record requirenent of

division (D) (1) of this section by including a copy of the

amendnent _or the new requlations in a report filed in accordance

with those sections within twenty days after the adoption of the

anendnent _or the new requl ati ons.

(E) No person dealing with the corporation shall be charged

With constructive notice of the regulations.

(F) Unl ess expressly prohibited by the articles or the
regul ati ons or unless otherw se provided by the energency
regul ati ons, the follow ng special rules shall be applicable
during an energency notw t hstandi ng any different provision

el sewhere in this chapter

(1) Meetings of the directors may be called by any officer or

di rector.

(2) Notice of the time and place of each neeting of the
directors shall be given to such of the directors as it may be
feasible to reach at the time and by the neans of communi cation
witten or oral, personal or mass, as may be practicable at the

tine.

(3) The director or directors present at any neeting of the
directors that has been duly called and notice of which has been
duly given shall constitute a quorumfor the neeting, and, in the
absence of one or nore of the directors, the director or directors

present may appoint one or nore of the officers of the corporation
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directors for the neeting.

(4) If none of the directors attends a neeting of the
directors that has been duly called and notice of which has been
duly given, the officers of the corporation who are present, not
exceeding three, in order of rank, shall be directors for the
nmeeting, shall constitute a quorumfor the neeting, and may
appoi nt one or nore of the other officers of the corporation

directors for the neeting.

(5) If the chief executive officer dies, is mssing, or for
any other reason is tenporarily or permanently incapabl e of
di scharging the duties of the office, the next ranking officer who
is avail able shall assune the duties and authority of the office
of the deceased, missing, or incapacitated chief executive officer

until such time as the directors shall ot herw se order.

(6) The offices of secretary and treasurer shall be deened to
be of equal rank, and, within the sane office and as between the
of fices of secretary and treasurer, rank shall be deternined by
priority in tinme of the first election to the office or, if tw or
nore persons have been first elected to the office at the sane

time, by seniority in age.

Sec. 1701.17. (A) A corporation by its directors, upon suech
ternms as it may inpose, nay provide and carry out plans for the

i ssuance, offering, or sale, or for the grant of options, to

enpl oyees of the corporation or of subsidiary corporations, or to
a trustee on their behalf, during the period of their enploynent
or other period, of, or with respect to, any uni ssued shares,
treasury shares, or shares to be purchased, which plans may
provide for the paynment for such shares at one time or in

install ments+~ or for the establishnment of special funds in which
enpl oyees nay participate. Shares otherw se subject to pre-enptive

rights may be offered or sold under sueh these plans only when
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rel eased frompre-enptive rights.

(B)(1) The directors, or a committee of the directors, may

del egate the authority described in division (A) of this section

to one or nore officers if the resolution authorizing the

del egation specifies the total nunber of shares or options that

the officer or officers may award and the ternms on which any

shares nmay be issued, offered, or sold or the terns of any

options.

(2) The directors may not authorize any officer described in

division (B)(1) of this section to designate that officer as a

recipient of any shares or options with respect to shares.

Sec. 1701.18. (A) Except as provided in the case of change of
shares, share dividends or distributions, reorganization, nerger,
consol i dati on, conbi nation, or conversion of shares or obligations

into shares, the follow ng apply:

(1) Paynent of consideration for shares shall be nmade with
: I otion: . .
property—actually transterred - to-the corporation—or—laboror
servieces—actuatyrenderedtotheecorporation cash, property,

services rendered, a prom ssory note, or any other binding

obligation to contribute cash or property or to perform services;

by providing any other benefit to the corporation; or with any

conbi nati on of these.

(2) In the case of shares with par value, other than treasury
shares, the consideration shall be not |ess than the par val ue of
the shares, provided that the shares nay be seld and paid for at
such a discount fromthe par value of the shares that woul d anmount
to or not exceed reasonabl e conpensation for the sale,
underwriting, or purchase of the shares, and, regardless of the

di scount, the shares shall be deened to be fully paid.
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(3) In the case of treasury shares with par val ue, the

consi deration nay be | ess than the par val ue of the shares.

(B) Promi ssory notes, drafts, or other obligations of a

subscri ber or purchaser do not constitute paynment for shares.

(C An agreenent by a person to perform services as the
consi deration for shares does not, of itself, constitute the
person—a—shareholder—and—does—hot—ofi+tself—constitute paynent

for such shares prior to the performance of the services.

(D) Except in the case of convertible shares or obligations,
shares with par value shall not be issued or disposed of upon
change of shares, share dividends or distributions,
reorgani zati on, nerger, consolidation, exchange of shares for
ot her shares or securities, or otherwise, if as a result the
aggregate liabilities of the corporation plus its stated capital
woul d exceed its aggregate assets or any existing excess would be

i ncr eased.

(E) When shares have been issued as provided in this chapter
in the case of change of shares, share dividends or distributions,
reorgani zati on, nerger, consolidation, or conversion of shares or
obligations into shares, or when shares have been paid for in
conformty with this section, such shares shall be deened fully

pai d and nonassessabl e.

(F) Every person who subscribes for or purchases shares of a
corporation is liable to the corporation to pay or deliver to the
corporation the consideration agreed upon, and, except as provided
in division (A) of this section, if the shares are with par val ue,

the person is obligated to pay to the corporati on fer—the-shares
H—rohey—oFr—other—property—or—services consideration not less than

the +aH+ par value of the shares. The person is not liable to the

corporation or its creditors in any other anount.

(G Every hol der, whether the original or a transferee, of
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shares not paid for as provided in this section, who has acquired
themw th actual know edge of that fact, is personally liable to
the corporation for the amount unpaid on the shares, and the
holder's liability shall continue notw thstanding any transfer of
the shares, until the shares are paid in full; but no hol der who
has acquired the shares w thout actual know edge of the fact that
the shares are not paid for is under any liability in respect of

t he shares.

(H No pl edgee or other holder of shares as collatera

security is personally liable as a sharehol der.

(1) No person who in fact, whether disclosed on the records
of the corporation or otherw se, holds shares as executor
adm ni strator, guardian, trustee, trustee of a voting trust,
receiver, or in any other fiduciary capacity is personally liable
as a sharehol der, but the estate or property in the hands of such
fiduciary is liable or the real or beneficial owner is liable
under this section as equity may require. This section does not

relieve a fiduciary fromliability for a breach of trust.

(J) Except as set forth in any provision in Title LVII of the
Revi sed Code, neither a sharehol der of a corporation nor a
subscriber to its shares is personally liable for any debts,
obligations, or liabilities of the corporation in the absence of a
witten, enforceabl e agreenent that is signed by the sharehol der
or subscriber and that specifically undertakes liability for such

debts, obligations, or liabilities.

Sec. 1701.19. (A) Wen a deternmination of the fair value to a

corporation ef—property other than noney orof services i s nmade by
the incorporators, directors, or shareholders with respect to
property—transterred-or—to be transterred—orservices renderedor
to—berendered~ consideration, other than cash, paid or to be paid
to the corporation as—censideration for shares; or made by the
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directors with respect to property voluntarily contributed to the
corporation; or nade by the directors with respect to physical
assets of the corporation which that are reckoned by the directors
to have a fair value to the corporation in excess of the anpunt at
which they are carried on its books; or provided for in a plan—-eof
reorganization—contirmed decree or order as provided in section

1701. 75 of the Revised Code or set forth in an agreenment of nerger

or consolidation adopted as provided in section 1701.78, 1701.79,
1701. 80, or 1701.801 of the Revised Code, then such the

determ nation shall be conclusive in any action or proceeding in
which it is clainmed that the fair value to the corporation of such
consi deration or property oerof such-services is or was |l ess than

the val ue so determ ned, unless the party asserting sueh a claim

affirmatively proves by clear and convi nci ng evi dence, and
ot herwi se than by proving the difference between the val ue of such
consi deration or property,—e+r—of-such-services— and the fair val ue

so determined, that sueh the determ nation was know ngly and

intentionally made, by the persons making the determination, at a
val ue greater than the fair value of such consideration or
property er—of such-services to the corporation

(B) The nmking of an agreenent to issue or dispose of shares

for property or consideration other than prohrey—orfor—services

cash or the issuance or disposition of shares in consummtion of

any agreement or transaction referred to in division (A of this
section shall be held to be a determ nation that the property or
the—serviees other consideration involved have has a fair value to

the corporation not less than the value required to justify the

i ssuance or disposition of such shares.

Sec. 1701.40. (A) Meetings of shareholders may be call ed by

any of the foll ow ng:

(1) The chairperson of the board, the president, or, in case
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of the president's absence, death, or disability, the
vi ce-president authorized to exercise the authority of the

presi dent;

(2) The directors by action at a neeting, or a mgjority of

the directors acting w thout a neeting;

(3) Persons who hold twenty-five per cent of all shares
outstanding and entitled to vote at the neeting, unless the

articles o, the regul ations adopted by the shareholders, or the

requl ati ons adopted by the directors pursuant to division (A (1)

of section 1701.10 of the Revised Code specify for that purpose a

smal |l er or larger proportion but not in excess of fifty per cent;

(4) Such other officers or persons as the articles or the

regul ati ons authorize to call the neetings.

(B) Meetings of shareholders may be held either within or
without this state if so provided in the articles or the
regul ations. The articles or regulations may authorize the
directors to determine that the neeting shall not be held at any
physi cal place, but instead may be held solely by nmeans of
conmuni cations equi pnent as authorized by division (C) of this
section. If the corporation is an issuing public corporation and
the articles or regulations do not require that a neeting be held
at a particular physical place and also authorize the directors to
fix the place of the neeting, the directors may determ ne that the
neeting shall not be held at any physical place, but instead may
be held solely by means of comrunicati ons equi pnent as authorized
by division (C) of this section. In the absence of any such
provision, all neetings shall be held at the principal office of

the corporation in this state.

(C If authorized by the directors, the sharehol ders and
proxyhol ders who are not physically present at a neeting of

sharehol ders may attend a neeting of sharehol ders by use of
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conmuni cati ons equi pnent that enabl es the sharehol der or
proxyhol der an opportunity to participate in the neeting and to
vote on matters submitted to the sharehol ders, including an
opportunity to read or hear the proceedings of the neeting and to
speak or otherw se participate in the proceedings

cont enpor aneously wth those physically present. Any sharehol der
usi ng conmuni cations equi pnent will be deenmed present in person at
the nmeeting whether the neeting is to be held at a desi gnated

pl ace or solely by neans of communications equi pnent. The

di rectors nay adopt guidelines and procedures for the use of
communi cati ons equi pnent in connection with a neeting of

sharehol ders to pernit the corporation to verify that a person is
a sharehol der or proxyholder and to maintain a record of any vote

or other action.

Sec. 1701.41. (A) Witten notice stating the tine, place, if
any, and purposes of a neeting of the sharehol ders, and the neans,
i f any, by which sharehol ders can be present and vote at the
neeting through the use of comrunications equi pnent shall be given
ei ther by personal delivery or by mail, overnight delivery
service, or any other neans of conmmunication authorized by the
sharehol der to whomthe notice is given, not |ess than seven nor
nore than sixty days before the date of the neeting unless the

articles or,_ the regul ations adopted by the shareholders, or the

requl ati ons adopted by the directors pursuant to division (A (1)

of section 1701.10 of the Revised Code specify a | onger period:
(1) to every sharehol der of record entitled to notice of the
meeting; (2) by or at the direction of the president or the
secretary or any other person required or permtted by the

regul ations to give that notice. If mailed or sent by overnight
delivery service, the notice shall be sent to the sharehol der at
the sharehol der's address as it appears on the records of the

corporation. If sent by another means of conmunication authorized
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by the sharehol der, the notice shall be sent to the address

furni shed by the shareholder for those transmi ssions. Notice of
adj ournment of a neeting need not be given if the tinme and place,
if any, to which it is adjourned and the neans, if any, by which
shar ehol ders can be present and vote at the adjourned neeting
through the use of comrunications equi pnent are fixed and

announced at the mneeting.

(B) Upon request in witing delivered either in person or by
registered mail to the president or the secretary by any persons
entitled to call a neeting of sharehol ders, that officer shal
forthwith cause to be given to the shareholders entitled to notice
of a nmeeting to be held on a date not | ess than seven nor nore
than sixty days after the receipt of the request, as the officer

may fix, unless the articles er_the regul ati ons adopted by the

sharehol ders, or the requl ati ons adopted by the directors pursuant

to division (A)(1) of section 1701.10 of the Revised Code specify

a longer period for this purpose. If the notice is not given
within fifteen days after the delivery or mailing of the request,
or that shorter or longer period as the articles e+, the

regul ati ons adopted by the shareholders, or the requlations

adopted by the directors pursuant to division (A (1) of section

1701.10 of the Revised Code specify for this purpose, the persons

calling the neeting may fix the tinme of nmeeting and give notice of
the time of nmeeting as provided in division (A of this section,

or cause the notice to be given by any designated representati ve.

(© Any authorization by a shareholder to send notices given
pursuant to this chapter by any nmeans other than in person or by
mai | or overnight delivery service is revocable by witten notice
to the corporation either by personal delivery or by nail
overni ght delivery service, or any other means of comrunication
aut hori zed by the corporation. If sent by another neans of

communi cati on authorized by the corporation, the notice shall be

Page 28

819
820
821
822
823
824
825

826
827
828
829
830
831
832
833
834
835
836
837
838
839
840
841
842
843

844
845
846
847
848
849
850



H. B. No. 301
As Introduced

sent to the address furnished by the corporation for those
transm ssions. Any authorization by a shareholder to send notices
gi ven pursuant to this chapter by any nmeans other than in person
or by mail or overnight delivery service will be deened to have
been revoked by the shareholder if (1) the corporation has
attenpted to nmake delivery of two consecutive notices in
accordance with that authorization, and (2) the secretary or an
assi stant secretary of the corporation, or other person
responsi bl e for giving of notice, has received notice that, or

ot herwi se believes that, delivery has not occurred. However, an

i nadvertent failure to treat the inability to deliver notice as a
revocation will not invalidate any neeting of sharehol ders or

ot her acti on.

Sec. 1701.44. (A) Except to the extent that the voting rights
of the shares of any class are increased, linted, or denied by
the express terns of such shares, and except as provided in scrip
issued in lieu of a certificate for a fraction of a share, each
out st andi ng share regardl ess of class shall entitle the hol der
thereof to one vote on each nmatter properly subnitted to the
sharehol ders for their vote, consent, waiver, release, or other
action, subject to the provisions with respect to cunul ative
voting in section 1701.55 of the Revised Code.

(B) Unless the articles, the regul ati ons adopted by the

sharehol ders, the requl ati ons adopted by the directors pursuant to

division (A (1) of section 1701.10 of the Revised Code, or the

contract of subscription for shares ot herw se provides, a
shar ehol der shall be entitled to vote even though his the

sharehol der's shares have not been fully paid, but shares upon

which an install ment of the consideration for such shares is

overdue and unpaid shall not be voted.
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Sec. 1701.51. (A) Unless the articles e+, the regul ations
adopted by the shareholders, or the regqul ati ons adopted by the

directors pursuant to division (A (1) of section 1701.10 of the

Revi sed Code ot herw se provi de=

A —Fhe, the sharehol ders present in person, by proxy, or by

the use of conmunications equi pnrent at any neeting of sharehol ders
shal | constitute a quorum for such nmeeting, but no action required
by law, the articles, or the regulations to be authorized or taken
by the hol ders of a designated proportion of the shares of any

particul ar class or of each class, may be authorized or taken by a

| esser proportion.

(B) Fhre Unless the articles or the regulations otherw se

provide, the holders of a majority of the voting shares

represented at a neeting, whether or not a quorumis present, may

adj ourn such neeting fromtinme to tine.

Sec. 1701.54. (A) Unless the articles e+, the regul ations

adopt ed by the shareholders, or the requl ations adopted by the

directors pursuant to division (A)(1) of section 1701.10 of the

Revi sed Code prohibit the authorization or taking of any action of
the sharehol ders or of the directors without a neeting, any action
that nmay be authorized or taken at a neeting of the sharehol ders
or of the directors, as the case nay be, may be authorized or
taken without a neeting with the affirmative vote or approval of,
and in awiting or witings signed by all the sharehol ders who
woul d be entitled to notice of a nmeeting of the sharehol ders held
for such purpose, or all the directors, respectively, which
witing or witings shall be filed with or entered upon the
records of the corporation. Any certificate with respect to the
aut hori zation or taking of any such action that is required to be
filed in the office of the secretary of state shall recite that

the authorization or taking of such action was in a witing or
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writings approved and signed as specified in this section.

(B) A telegram cablegram electronic nail, or an electronic
or other transm ssion capable of authentication that appears to
have been sent by a person described in division (A) of this
section and that contains an affirmative vote or approval of that
person is a signed witing for the purposes of this section. The
date on which that tel egram cablegram electronic nail, or
el ectronic or other transmssion is sent is the date on which the

witing is signed.

Sec. 1701.57. (A) Unless the articles e+, the regul ations

adopted by the sharehol ders, or the requl ati ons adopted by the

directors pursuant to division (A)(1) of section 1701.10 of the

Revi sed Code provide for a different term (which may not exceed

three years fromthe date of his election and until his a
successor is elected), each director shall hold office until the
next annual neeting of the shareholders and until his a successor

is elected, or until his the director's earlier resignation,

renmoval fromoffice, or death.

(B) The articles or_ the regul ati ons adopted by the

sharehol ders, or the reqgul ations adopted by the directors pursuant

to division (A)(1) of section 1701.10 of the Revised Code may

provi de:

(1) For the classification of directors into either two or
three classes consisting of not |ess than three directors each,
provi ded that where all shares of a corporation entitled to el ect
a class of directors are owned of record by one or two
shar ehol ders, the nunber of directors of each class nmay be | ess
than three, but not |ess than the nunber of sharehol ders entitled

to elect directors of such cl ass;

(2) That the ternms of office of the several classes need not

be uniform except that no term shall exceed the maxi num peri od
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specified in division (A) of this section.

Sec. 1701.58. (A) The office of a director becones vacant if
the director dies or resigns. A resignation shall take effect

i medi ately or at such other tine as the director may specify.

(B) The directors may renove any director and thereby create

a vacancy in the board:

(1) If by order of court the director has been found to be of

unsound mnd, or if the director is adjudicated a bankrupt;

(2) If within sixty days, or within sdeh any ot her period of
time as is prescribed in the articles or the regulations, fromthe
date of the director's election the director does not qualify by
accepting in witing the director's election to such that office
or by acting at a neeting of the directors, and by acquiring the
gualifications specified in the articles or the regul ations; or
if, for such period as is prescribed in the articles or the
regul ati ons, the director ceases to hold the required

qual i fications.

(C) Except as otherwise provided in this division, if the
sharehol ders have a right to vote cunulatively in the election of
directors, then, unless the articles er,_ the regul ati ons adopt ed
by the shareholders, or the requlations adopted by the directors

pursuant to division (A (1) of section 1701.10 of the Revi sed Code

expressly provide that no director may be renoved fromoffice or
that renoval of directors requires a greater vote than that
specified in this division, all the directors, all the directors
of a particular class, or any individual director may be renoved
fromoffice, wthout assigning any cause, by the vote of the

hol ders of a najority of the voting power entitling themto el ect
directors in place of those to be renpved, except that, unless al

the directors, or all the directors of a particular class, are
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rempved, no individual director shall be renpved if the votes of a
sufficient nunber of shares are cast against the director's
renoval that, if cunulatively voted at an election of all the
directors, or all the directors of a particular class, as the case
may be, would be sufficient to elect at |east one director. In the
case of an issuing public corporation whose directors are
classified pursuant to section 1701.57 of the Revised Code, the
sharehol ders may effect a renoval under this division only for

cause.

(D) If the sharehol ders do not have the right to vote
cumul atively as a result of an amendnment to the articles permitted
by division (B)(10) of section 1701.69 of the Revised Code, then

unl ess the articles o, the regul ations adopted by the

sharehol ders, or the requl ati ons adopted by the directors pursuant
to division (A (1) of section 1701.10 of the Revi sed Code

expressly provide that no director may be renoved fromoffice or

that renoval of directors requires a greater vote than that
specified in this division, all the directors, all the directors
of a particular class, or any individual director may be renoved
fromoffice, wthout assigning any cause, by the vote of the

hol ders of a najority of the voting power entitling themto el ect
directors in place of those to be renoved; except that in the case
of an issuing public corporation whose directors are classified
pursuant to section 1701.57 of the Revised Code, the sharehol ders

may effect that renoval only for cause.

(E) In case of any renoval pursuant to division (C or (D) of
this section, a new director may be el ected at the sane neeting
for the unexpired term of each director renoved. Failure to el ect
a director to fill the unexpired termof any director renoved is

deened to create a vacancy in the board.

(F) Unless the articles or the regul ati ons ot herw se provide,

the remaining directors, though less than a majority of the whole
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aut hori zed nunber of directors, may, by the vote of a majority of
their nunber, fill any vacancy in the board for the unexpired
term Under this section, a vacancy exists if the sharehol ders

i ncrease the authorized nunber of directors but fail at the
nmeeting at which such increase is authorized, or an adjournnment of
that nmeeting, to elect the additional directors provided for, or
if the shareholders fail at any time to elect the whol e authorized

nunber of directors.

Sec. 1701.62. Unless the articles e+, the regul ati ons adopt ed
by the shareholders, or the requl ations adopted by the directors
pursuant to division (A (1) of section 1701.10 of the Revi sed Code

ot herwi se provide, and subject to the exceptions~ applicable
during an energency, as that termis defined in section 1701. 01 of
the Revised Code, for which provision is made in division (F) of
section 1701.11 of the Revised Code, a najority of the whole

aut hori zed nunber of directors is necessary to constitute a quorum
for a neeting of the directors, except that a majority of the
directors in office constitutes a quorumfor filling a vacancy in
the board. The act of a mpjority of the directors present at a
meeting at which a quorumis present is the act of the board,

unl ess the act of a greater nunber is required by the articles,

the regul ati ons adopted by the shareholders, the requl ations

adopted by the directors pursuant to division (A (1) of section
1701.10 of the Revised Code, or the byl aws.

Sec. 1701.63. (A) The regul ations may provide for the
creation by the directors of an executive comm ttee or any other
conmttee of the directors, to consist of one or nore directors,
and may authorize the delegation to any such comrittee of any of
the authority of the directors, however conferred, other than the
authority of filling vacancies anong the directors or in any

conmm ttee of the directors and other than the authority to adopt,
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anend, or repeal requl ations.

(B) The directors may appoint one or nore directors as
alternate nenbers of any conmittee described in division (A of
this section, who may take the place of any absent nenber or

menbers at any neeting of the particular commttee.

(© Each conm ttee described in division (A) of this section
shal | serve at the pleasure of the directors, shall act only in
the intervals between neetings of the directors, and shall be

subject to the control and direction of the directors.

(D) Unl ess otherwi se provided in the regul ati ons or ordered
by the directors, any comrittee described in division (A of this
section may act by a majority of its nenbers at a neeting or by a

witing or witings signed by all of its nenbers.

(E) Unless participation by nenbers of any comm ttee
described in division (A) of this section at a neeting by nmeans of
conmmuni cati ons equi pnment is prohibited by the articles, the
regul ati ons, or an order of the directors, neetings of the
particul ar conmittee nay be held through any conmunications
equi prent if all persons participating can hear each other.
Participation in a neeting pursuant to this division constitutes

presence at the neeting.

(F) An act or authorization of an act by any committee
described in division (A of this section within the authority
del egated to it shall be as effective for all purposes as the act

or authorization of the directors.

(G Unless otherwi se provided in the articles, the

requl ati ons, or the resolution of the directors creating a

committee described in division (A of this section, a commnittee

described in division (A) of this section may create one or nore

subcommni ttees, each subcommttee to consist of one or nore nmenbers

of the commttee, and nmay del egate to a subcommittee any or all of
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the powers and authority of the conmmttee.

Sec. 1701.73. (A (1) Upon the adoption of any anmendnent or
anended articles, a certificate containing a copy of the
resol uti on adopting the amendnent or amended articles, a statenent
of the manner of its adoption, and, in the case of adoption of the
resolution by the incorporators or directors, a statenent of the
basis for such adoption, shall be filed with the secretary of
state, and thereupon the articles shall be anmended accordi ngly,
any change of shares provided for in the anendnent or anended
articles shall becone effective, and the anended articles shal

supersede the existing articles. VWen

(2) Except as provided in division (A (3) of this section,

when an anendnent or amended articles are adopted by the directors
pursuant to section 1701.70 of the Revised Code, the corporation
shall send notice of the anmendnent or anended articles, and a copy
or summary thereof, by mail, overnight delivery service, or any

ot her means of communi cation authorized by the sharehol der to whom
the notice and copy or sumary are sent, to each sharehol der of
the corporation of record as of the date on which the directors
approved the anendnent or anended articles. The notice shall be
sent to the shareholders within twenty days after the filing of

the certificate required by this division (A (1) of this section

(3) Any corporation that files periodic reports with the

United States securities and exchange conmi ssion pursuant to
section 13 of the "Securities Exchange Act of 1934." 48 Stat. 881,
15 U.S.C. 78m as anended, or section 15(d) of the "Securities
Exchange Act of 1934." 48 Stat. 881, 15 U S.C 780(d). as anended,

nmay satisfy the notice to shareholders of record requirenent of

division (A (2) of this section by including a copy or summary of

t he amendnent or anended articles in a report filed in accordance

with those provisions within twenty days after the filing of the
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certificate required by division (A (1) of this section.

(B) When an anmendnent or amended articles are adopted by the

i ncorporators, the certificate described in division (A) (1) of

this section shall be signed by each of them

(© Wen an anmendnent or amended articles are adopted by the

directors or by the shareholders, the certificate described in

division (A (1) of this section shall be signed by any authorized

of ficer.

(D) A copy of an amendnent or anended articles changing the
nane of a corporation or its principal office in this state,
certified by the secretary of state, may be filed for record in
the office of the county recorder of any county in this state, and
for such recording, the county recorder shall charge and coll ect
the sane fee as provided for in division (A of section 317.32 of
the Revised Code. Sueh The copy shall be recorded in the records

of deeds.

Sec. 1701.75. (A A-—corporation— |If an order of relief has

been entered pursuant to the federal Bankruptcy Code., 11 U.S.C
101, as anended, or if a plan of reorganizati on ef—which—shat

have has been confirmed by the decree or order of a court of

conpetent jurisdiction pursuant to the provisions of any other
applicable statute of the United States relating to reorganization
of corporations, a corporation may put into effect and carry out

theplan—-and-the any decrees and orders of the court relative
thereto- in the bankruptcy or reorgani zati on proceedi hg and nay

take any proceeding—and-do—any—act corporate action provided s
theplan or directed by such decrees and orders, w thout further
action by its directors or sharehol ders. Sueh—authority Authority

may be exercised, and sueh—proceedings—and—acts corporate actions
may be taken er—dene, as directed by such decrees or orders, by

the trustee or trustees of sueh the corporation appointed or
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elected in the bankruptcy or reorgani zation proceedings (or a

majority thereof), or if none shalk have been appointed or el ected

and acting, by designated officers of the corporation, or by a
raster—or—other representative appointed by the court, with |ike
effect as if exercised and taken by unani nous action of the

directors and sharehol ders of the corporation.

(B) A—corporation- | f authorized in the manner provided in

division (A of this section, but without liniting the generality

thereof, a corporation may: anmend its articles in any respect;

anmend or repeal its regulations or adopt new regul ati ons; nane,
constitute, reconstitute, classify, or reclassify its directors
and appoint directors and officers in place of or in addition to
some or all of the directors or officers then in office; make any
lawful change in its stated capital; make a determ nation of the
fair value to the corporation of its assets; transfer all or a
part of its assets; nerge; consolidate; renpve or appoint a
statutory agent; authorize the granting of option rights in
respect of shares and other securities; authorize the issuing of
not es, bonds, and ot her evidences of indebtedness, whether or not
convertible into shares or other securities; |lease its property to
any corporation; dissolve; or effect any other change authorized

by this chapter.
(O If a—planof reorganizationprovides for oreffeects an

anendnment to the articles is adopted or the nerger, consolidation

or dissolution of a corporation is authorized in the nmanner

provided in division (A (1) of this section, or if a pltan decree

or _order having such a result is nodified in respect of sueh an
anendnent, nerger, consolidation, or dissolution, then a
certificate of reorganization or an amended certificate of
reorgani zati on, as the case may be, setting forth such portions of

the plan—eof reorganization decree or order or nodification thereof

as would otherwi se be required to be set forth in a certificate of
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anendnent, an agreenent of nerger or consolidation, or a
certificate of dissolution (and, if desired, any other portions
thereof) shall be filed in the office of the secretary of state
and shall operate to effect sueh the amendnent, nerger,

consol idation, or dissolution. Sueh The certificate shall be nade,
subscribed, and filed as may be directed by sueh the decrees or
orders, or, in the absence of such direction, by the president or
a vice-president and the secretary or an assistant secretary. The
certificate shall contain a statenent that the-planof
reorganization provision for making the certificate has been
confirmed authorized by the decree or order of the court
designated in the certificate or that the plan—so——contirmed decree

or _order has been nodified by order of sueh the court, as the case

may be.

(D) If a decree or order by the court in a bankruptcy or

reorgani zati on proceeding provides for or effects an amendnent to

the articles or the nmerger, consolidation, or dissolution of a

corporation, or if after the filing in the office of the secretary

of state of a certificate of reorganizati on- or an anended
certificate, a decree or order of court is entered whieh that has
the effect of vacating sad the plan, a certified copy of sad the
decree or order shall be filed by the corporation in the office of

the secretary of state.

(E) Nonassenting or dissenting sharehol ders shalk have only
such rights as are provided fe+ in the planr—of+reorganization

decree or_order

Sec. 1701.76. (A) (1) Provided the provisions of Chapter 1704.
of the Revised Code do not prevent the transaction from being
effected, a | ease, sale, exchange, transfer, or other disposition
of all, or substantially all, of the assets, with or w thout the

good will, of a corporation, if not nmade in the usual and regul ar
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course of its business, may be nade upon the terns and conditions
and for the consideration, that may consist, in whole or in part,
of noney or other property of any description, including shares or
ot her securities or prom ssory obligations of any other
corporation, domestic or foreign, that may be authorized as

foll ows:

(a) By the directors, either before or after authorization by

the sharehol ders as required in this section; and

(b) At a neeting of the shareholders held for that purpose,
by the affirmative vote of the holders of shares entitling themto
exercise two-thirds of the voting power of the corporation on the
proposal, or, if the articles so provide or pernit, by the
affirmative vote of a greater or |esser proportion, but not |ess
than a nmgjority, of the voting power, and by the affirmative vote
of the holders of shares of any particular class that is required

by the articles.

(2) At the sharehol der neeting described in division
(A)(1)(b) of this section or at any subsequent sharehol der
neeti ng, sharehol ders, by the sanme vote that is required to
aut hori ze the | ease, sale, exchange, transfer, or other
di sposition of all, or substantially all, of the assets, with or
wi thout the good will, of the corporation, nay grant authority to
the directors to establish or anmend any of the terns and
condi tions of the transaction, except that the sharehol ders shal

not authorize the directors to do any of the follow ng:

(a) Alter or change the anobunt or kind of shares, securities,
noney, property, or rights to be received in exchange for the

assets;

(b) Alter or change to any material extent the anount or kind

of liabilities to be assuned in exchange for the assets;

(c) Alter or change any other terns and conditions of the
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transaction if any of the alterations or changes, alone or in the
aggregate, would materially adversely affect the sharehol ders or

the corporation.

(3) Notice of the neeting of the sharehol ders described in
division (A)(1)(b) of this section shall be given to all
shar ehol ders whether or not entitled to vote at the neeting and
shal | be acconpani ed by a copy or summary of the terns of the

transacti on.

(B) The corporation by its directors may abandon the
transaction under this section, subject to the contract rights of
ot her persons, if the power of abandonment is conferred upon the
directors either by the terns of the transaction or by the sane
vote of sharehol ders and at the sane neeting of sharehol ders as
that referred to in division (A)(1)(b) of this section or at any

subsequent neeting.

(O Dissenting holders of shares of any class, whether or not
entitled to vote, shall be entitled to relief under section
1701. 85 of the Revi sed Code.

(D) An action to set aside a conveyance by a corporation, on
the ground that any section of the Revised Code applicable to the
| ease, sale, exchange, transfer, or other disposition of all, or
substantially all, of the assets of that corporation has not been
complied with, shall be brought within ninety days after that

transaction, or the action shall be forever barred.

(E) If a resolution of dissolution is adopted pursuant to
section 1701. 86 of the Revised Code, the directors may di spose of
all, or substantially all, of the corporation's assets w thout the

necessity of a sharehol ders' authorization under this section.

(F) The terns and conditions of any transaction under this
section shall be subject to the limtations specified in section
2307.97 of the Revised Code.
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(G This section does not apply to the distribution, pursuant

to section 1701.33 of the Revised Code, to the sharehol ders of an

i ssuing public corporation of shares owned by the issuing public

corporation in one or nore of its donestic or foreign subsidiary

corporations, unless either of the follow ng applies:

(1) The forner subsidiary is a party to one or nore

agreenents pursuant to which it is obligated to engage in an

addi tional transaction that, if the transaction were authorized

after the tine at which the distribution becones effective, would

require the approval of its sharehol ders.

(2) Imediately prior to the tinme at which the distribution

becones effective, the issuing public corporation has nore than

one cl ass of shares outstandi ng.

Sec. 1701.782. (A) Subject to division (BY(2) of this

section, pursuant to a witten declaration of conversion as

provided in this section, a donestic or foreign entity that is not

a donestic corporation and is not a nonprofit corporation may be

converted into a donestic corporation

(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

name of the entity into which the entity will be converted, and

the jurisdiction of formation of the converting entity;

(b) The articles of the converted corporation

(c) Al statenents and natters required to be set forth in an

instrument of conversion by the | aws under which the converting

entity exists:;

(d) The terns of the conversion; the node of carrying them

into effect; and the nmanner and basis of converting the interests

or shares of the converting entity into, or substituting the
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interests or shares in the converting entity for, interests,

evi dences of i ndebtedness, other securities, cash, rights, or any

other property or any conbination of interests, evidences of

i ndebt edness. other securities, cash. rights. or any other

property of the converted corporation.

(2) No conversion or substitution described in this section

shall be effected if there are reasonable grounds to believe that

the conversion or substitution would render the converted

corporation unable to pay its obligations as they becone due in

the usual course of its affairs.

(CQ) The witten declaration of conversion nmay set forth any

of the foll ow ng:

(1) The effective date of the conversion, which date may be

on or after the date of the filing of the certificate of

conversion pursuant to section 1701.811 of the Revi sed Code;

(2) A provision authorizing the converting entity to abandon

the proposed conversion by action of authorized representatives of

the converting entity taken prior to the filing of the certificate

of conversion pursuant to section 1701.811 of the Revised Code;

(3) A statenent of., or a statenent of the nethod to be used

to deternine, the fair value of the assets owned by the converting

entity at the time of the conversion

(4) The requl ations of the converted corporation;

(5) The identity of the directors of the converted

cor poration;

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

to the converting entity;

(7) The stated capital, if any, of each class of shares of

the converted corporation to be outstanding at the tinme that the

conversi on becones effective;
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(8) Any additional provision necessary or desirable with

respect to the proposed conversion or the converted entity.

(D) At any tine before the filing of the certificate of

conversion pursuant to section 1701.811 of the Revised Code, the

conversi on may be abandoned by any representatives authorized to

do so by the declaration of conversion, or by the sane vote as was

requi red to adopt the declaration of conversion.

Sec. 1701.792. (A) Subject to division (B)(2) of this

section, pursuant to a witten declaration of conversion as

provided in this section, a domestic corporation nay be converted

into a donestic or foreign entity other than a nonprofit

corporation or a donestic corporation

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

all of the follow ng:

(a) The nanme 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 fornmtion of

the converted entity:

(b) 1If the converted entity is a donestic entity, the

conplete 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

law of its formation to formthe converted entity;

(ii) The consent of the converted entity to be sued and

served with process in this state, and the irrevocabl e appoi nt nent

of the secretary of state as the agent of the converted entity to

accept service of process in this state to enforce agai nst the

converted entity any obligation of the converting corporation or

Page 44

1314
1315

1316
1317
1318
1319
1320

1321
1322
1323
1324
1325

1326
1327

1328
1329
1330
1331

1332
1333
1334

1335
1336

1337
1338

1339
1340
1341
1342
1343



H. B. No. 301
As Introduced

to enforce the rights of a dissenting sharehol der of the

converting corporation

(iii) If the converted entity desires to transact business in

this state, the information required to qualify or to be |licensed

under the applicable chapter of the Revised Code.

(d) All other statenents and matters required to be set forth

in the declaration of conversion by the applicable chapter of the

Revi sed Code, if the converted entity is a donestic entity, or by

the |l aws under which the converted entity will be fornmed, if the

converted entity is a foreign entity:

(e) The terns of the conversion:; the node of carrying them

into effect; and the nmanner and basis of converting the interests

or _shares of the converting corporation into., or substituting the

interests or shares in the converting corporation for, interests,

evi dences of i ndebtedness, other securities, cash, rights, or any

other property or any conbination of interests, evidences of

i ndebt edness, other securities, cash, rights, or any other

property of the converted entity.

(2) No conversion or substitution described in this section

shall be effected if there are reasonabl e grounds to believe that

the conversion or substitution would render the converted entity

unable to pay its obligations as they becone due in the usua

course of its affairs.

(C The witten declaration of conversion nmay set forth any

of the foll ow ng:

(1) The effective date of the conversion, which date may be

on or after the date of the filing of the certificate of

conversion;

(2) A provision authorizing, prior to the filing of the

certificate of conversion pursuant to section 1701.811 of the
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Revi sed Code. the converting corporation to abandon the proposed

conversion by action of the directors of the converting

corporation or by the sane vote as was required to adopt the

decl arati on of conversion;

(3) A statenent of. or a statenent of the nethod to be used

to determne, the fair value of the assets owned by the converting

corporation at the tine 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.

(D) The directors of the donestic converting corporation nust

approve the declaration of conversion to effect the conversion,

and the declaration of conversion nust be adopted by the

sharehol ders of the donestic converting corporation, at a neeting

held for the purpose.

(E) Notice of each neeting of shareholders of a donestic

converting corporation at which a declaration of conversion is to

be submtted shall be given to all shareholders of that

corporation, whether or not they are entitled to vote., and shal

be acconpani ed by a copy or a summary of the material provisions

of the declaration of conversion

(F) The vote required to adopt a declaration of conversion at

a neeting of the shareholders of a donestic converting corporation

is the affirmative vote of the holders of shares of that

corporation entitling themto exercise at least two-thirds of the

voting power of the corporation on the proposal or a different

proportion as provided in the articles, but not |less than a

majority, or, if the conversion is to a foreign corporation, a

different proportion as the articles provide for a nerqger or

consolidation, and the affirmati ve vote of the hol ders of shares
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of any particular class as required by the articles of the

converting corporation

If the declaration of conversion would have an effect that,

if acconplished through an anendnent to the articles, would

entitle the holders of shares of any particular class of a

donestic converting corporation to vote as a class on the adoption

of an anmendnent as provided in division (B) of section 1701.71 of

the Revised Code, the declaration of conversion al so nust be

adopted by the affirmati ve vote of the holders of at | east

two-thirds of the shares of such class, or a different proportion

as the articles provide, but not less than a npjority. However, if

the declaration of conversion would have an effect that, if

acconplished through an anendnent to the articles, would entitle

the holders of shares of any particular class of a donestic

converting corporation to vote as a class on the adoption of an

anendnent _pursuant to division (B)(2) or (4) of section 1701.71 of

the Revised Code solely because those shares are to be converted

into or substituted for the sanme nunber of shares of a class of a

different corporation having express terns identical in al

naterial respects to those of the class of shares so converted or

substituted, the declaration of conversion does not need to be

adopted by the affirmati ve vote of the holders of shares of that

particular class voting as a cl ass.

If the declaration of conversion would authorize any

particular corporate action that under any applicable provision of

law or the articles could be authorized only by or pursuant to a

specified vote of sharehol ders, the declaration of conversion al so

nust be adopted by the sane affirmative vote as required for such

action.

(Q(1) At any tinme before the filing of the certificate of

conversion pursuant to section 1701.811 of the Revised Code, the

conversi on may be abandoned by the directors of the converting
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corporation, if the directors are authorized to do so by the

decl aration of conversion, or by the sane vote of the sharehol ders

as was required to adopt the declaration of conversion

(2) The declaration of conversion nmay contain a provision

aut horizing the directors of the converting corporation to anend

the declaration of conversion at any tine before the filing of the

certificate of conversion pursuant to section 1701.811 of the

Revi sed Code, except that, after the adoption of the declaration

of conversion by the stockhol ders of the converting corporation

the directors may not anend the declaration of conversion 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 the sharehol ders of the

converting corporation in conversion of, or substitution for,

their shares;

(b) Alter or change any term of the organi zati onal 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

conversion;

(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 holders of any class or series of shares of the converting

cor poration.

Sec. 1701.802. (A) For purposes of this section, a holding

conpany is a donestic corporation that, fromits formati on until

consummation of a nerger governed by this section, was at al

tines a direct or indirect wholly owned subsidiary of the parent
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corporation and whose shares are issued in that nerger solely to

the sharehol ders of the parent corporation

(B) Pursuant to an agreenent of nerger between the

constituent corporations as provided in this section and provi ded
that the provisions of Chapter 1704. of the Revised Code do not

prevent the merger frombeing effected, a direct or indirect

whol |y owned donestic subsidiary nay be nerged with or into a

donestic parent corporation if all of the foll owi ng apply:

(1) The parent conpany and the direct or indirect wholly

owned subsidiary are the only constituent entities to the nerger

(2) Each share or fraction of a share of the outstandi ng

shares of the parent corporation outstanding imediately prior to

the tine at which the nerger becones effective is converted in the

nerger into a share or fraction of a share of a hol di ng conpany

havi ng express terns identical in all material respects to those

that were converted in the nerger

(3) The articles and requl ati ons of the hol di ng conpany

imedi ately following the tine at which the nerger becones

effective contain provisions identical in all material respects to

those contained in the articles and reqgul ations of the parent

corporation immediately prior to the tinme at which the nerger

becones effective.

(4) As a result of the nmerger, the parent corporation becones

a direct or indirect wholly owned subsidiary of the hol ding

conpany.

(5) The directors of the parent corporation becone or remain

the directors of the holding conpany imediately follow ng the

time at which the nerger becones effective.

(C) A parent corporation, by action of its board of

directors, may adopt a nerger described in division (B) of this
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section without any vote of its shareholders. Fromand after the

effective tinme of a nerger adopted in this nmanner, all of the

foll owi ng apply:

(1) To the extent the restrictions of Chapter 1704. of the

Revi sed Code applied to the parent corporation and its

sharehol ders at the effective tinme of the nerger, such

restrictions apply to the holding conpany and its sharehol ders

imediately after the effective tine of the nerger as though it

were the parent corporation. Al shares of stock of the hol ding

conpany acquired in the nmerger, for purposes of Chapter 1704. of

the Revised Code. are deened to have been acquired at the tine

that the shares of stock of the parent corporation converted in

the merger were acquired. and any sharehol der that i mediately

prior to the effective tine of the nerger was not an interested

sharehol der of the parent corporation within the neani ng of

Chapter 1704. of the Revised Code does not solely by reason of the

nerger becone an interested sharehol der of the hol di ng conpany.

(2) If the corporate nane of the hol ding conpany i medi ately

following the effective tine of the nerger is the sane as the

corporate nane of the parent corporation immediately prior to the

effective tine of the nerger, the shares of capital stock of the

hol di ng conpany i nto which the shares of capital stock of the

parent corporation are converted in the nerger shall be

represented by the stock certificates that previously represented

shares of capital stock of the parent corporation

(3) To the extent a sharehol der of the parent corporation

imediately prior to the tine at which the nerger becane effective

had standing to institute or maintain litigation by or in the

right of the parent corporation, nothing in this section shall be

deened to |limt or extinguish such standing.

(D) _1f the agreenent of nerger is adopted pursuant to
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division (C of this section, the secretary or assistant secretary

of the parent corporation shall certify on the agreenent that the

agr eenent _has been adopted pursuant to this section and that the

conditions specified in this division have been satisfied.

(E) The agreenent of nerger shall set forth the designation

and the nunber of the outstanding shares of each class of the

subsi di ary constituent corporation and the nunber of shares of

each such class owned by the surviving corporation. It also shal

set forth any statenments and matters that are required, and may

set forth any provision that is permtted, in a nerger under
section 1701.78 of the Revi sed Code.

(E) (1) Except as otherwi se provided in division (F)(2) of

this section, within twenty days after the approval of the

agreenent _of nerger by the directors of each donestic constituent

corporation, the surviving corporation shall deliver or send

notice of such approval and a copy or sunmary of the agreenment to

each sharehol der of each donestic constituent corporation, other

than the surviving corporation. of record as of the date on which

the directors of the surviving corporation approved the agreenent.

The notice and copy or summary shall be delivered or sent by nmail,

overni ght delivery service, or any other means of communi cation

aut hori zed by the shareholder to whomthe notice and copy or

summry are sent.

(2) Any corporation that files periodic reports with the

United States securities and exchange conmi ssion pursuant to
section 13 of the "Securities Exchange Act of 1934." 116 Stat.
787, 15 U.S.C._78m as amended, or section 15(d) of the
"Securities Exchange Act of 1934," 48 Stat. 881, 15 U.S. C. 780(d).

as amended, may satisfy the notice requirenent of division (F)(1)

of this section by including a copy of the agreement of nerger in

a report filed in accordance with those provisions within twenty

days after the approval of the agreenent of nerger by the
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directors of the corporation

(G The approval of the agreenent of nerger by the directors

of a donestic constituent corporation under this section

constitutes adoption by that corporation.

Sec. 1701.81. (A) Upon adoption by each constituent entity of
an agreenent of nerger or consolidation pursuant to section
1701. 78, 1701.781, 1701.79, 1701.791, 1701.80, e+ 1701.801, or
1701. 802 of the Revised Code, a certificate of nerger or
consolidation shall be filed with the secretary of state that is
signed by any authorized representative of each constituent
corporation, partnership, or other entity. The certificate shal
be on a formprescribed by the secretary of state and shall set

forth only the information required by this section

(B)(1) The certificate of nerger or consolidation shall set

forth all of the foll ow ng

(a) The nane and the formof entity of each constituent
entity and the state under the | aws of which each constituent

entity exists;

(b) A statenment that each constituent entity has conplied
with all of the |laws under which it exists and that the | aws

pernmit the nerger or consolidation

(c) The nanme and nmmiling address of the person or entity that
is to provide, in response to any witten request made by a
shar ehol 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 merger or consolidation, which

date may be on or after the date of the filing of the certificate;

(e) The signature of each representative authorized to sign
the certificate on behalf of each constituent entity and the

office held or the capacity in which the representative is acting;
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(f) A statenment that the agreenment 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;

(g9) In the case of a nmerger, 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) In the case of a nerger, if the surviving entity is a
foreign entity not licensed to transact business in this state,
the nanme and address of the statutory agent upon whom any process,

notice, or demand agai nst any constituent entity may be served;

(i) In the case of a consolidation, the name and address of
the statutory agent upon whom any process, notice, or denmand

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 limted 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 nerger or consolidation

(3) In the case of a nerger into a donmestic corporation
limted liability conpany, or limted partnership, any anmendnents
to the articles of incorporation, articles of organization, or
certificate of linmted partnership of the surviving donestic
entity shall be filed with the certificate of nmerger or

consol i dati on.

(4) If the surviving or newentity is a foreign entity that
desires to transact business in this state as a foreign
corporation, limted liability conpany, or linmited partnership,

the certificate of nmerger or consolidation shall be acconpani ed by
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the infornmation required by division (B)(8), (9), or (10) of
section 1701.791 of the Revised Code.

(5) If a foreign or donmestic corporation licensed to transact
business in this state is a constituent entity and the surviving
or new entity resulting fromthe nmerger or consolidation is not a
foreign or donmestic corporation that is to be licensed to transact
business in this state, the certificate of nerger or consolidation
shal |l be acconpanied by the affidavits, receipts, certificates, or
ot her 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.

(O If any constituent entity in a merger 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
docunments that are required to be filed in connection with the
merger or consolidation by the laws of that state or by that

chapt er.

(D) Upon the filing of a certificate of nerger or
consol idation and other filings as described in division (C of
this section or at such later date as the certificate of nmerger or

consol i dation specifies, the nerger or consolidation is effective.

(E) The secretary of state shall furnish, upon request and
paynment of the fee specified in division (D) of section 111.16 of
the Revised Code, the secretary of state's certificate setting
forth the nane and the formof entity of each constituent entity
and the states under the | aws of which each constituent entity

existed prior to the nmerger or consolidation, the nane and the

Page 54

1621
1622

1623
1624
1625
1626
1627
1628
1629
1630
1631
1632
1633
1634

1635
1636
1637
1638
1639
1640
1641

1642
1643
1644
1645

1646
1647
1648
1649
1650
1651



H. B. No. 301
As Introduced

formof entity of the surviving or new entity and the state under
the laws of which the surviving entity exists or the new entity is
to exist, the date of filing of the certificate of nerger or
consolidation with the secretary of state, and the effective date
of the merger or consolidation. The certificate of the secretary
of state, or a copy of the certificate of nerger 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 recording, the county recorder shall charge and coll ect

the sane fee as in the case of deeds.

Sec. 1701.811. (A Upon the adoption of a declaration of

conversion pursuant to section 1701.782 or 1701.792 of the Revi sed

Code, or at a later tine 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

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.

(B)(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 |laws of which the converting entity

exi st s;

(b) A statenent that the converting entity has conplied with

all of the laws under which it exists and that the laws pernmt the

conversion;

(c) The nane and nmuiling address of the person or entity that

is to provide a copy of the declaration of conversion in response

to any witten request nade by a sharehol der, partner, or nenber
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of the converting entity;

(d) The effective date of the conversion, which date nay be

on or _after the date of the filing of the certificate pursuant to

this section;

(e) The signature of the representative or representatives

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

signing the certificate on behalf of the converting entity is

aut horized to do so;

(d) The nane 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 nay 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 zational docunent that would be filed

upon the creation of the new 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 |l be acconpani ed by the information required by division
(BY(8). (9). (10), or (11) of section 1701.791 of the Revised
Code.

(4) |If a foreign or donmestic corporation |licensed to transact

business in this state is the converting entity, the certificate

of conversion shall be acconpanied by the affidavits, receipts,

Page 56

1682

1683
1684
1685

1686
1687
1688
1689

1690
1691
1692
1693

1694
1695

1696
1697
1698

1699
1700
1701
1702
1703

1704
1705
1706
1707
1708

1709
1710
1711



H. B. No. 301
As Introduced

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 (C or (D) of

section 1703.17 of the Revised Code with respect to a foreign

cor poration.

(G 1If the converting entity or the converted entity is

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 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 conversion will be

effective if there are reasonable grounds to believe that the

conversion would render the converted entity unable to pay its

obligations as they becone due in the usual course of its affairs.

(E) The secretary of state shall furnish, upon request and

paynent of the fee specified in division (K)(2) of section 111.16

of the Revised Code, the secretary of state's certificate setting

forth all of the foll ow ng

(1) The nanme 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 laws 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
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(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.

Sec. 1701.821. (A) Upon a conversion becom ng effective, al

of the foll owi 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 the requirenents 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 converted 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.
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(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. |If a general partner

of a converting partnership is not a general partner of the entity

resulting fromthe conversion, then the forner general partner has

no liability for any obligation incurred after the conversion

except to the extent that a forner creditor of the converting

partnership in which the forner general partner was a genera

partner extends credit to the converted entity reasonably

believing that the former general partner continues as a genera

partner of the converted entity.

(B) In the case of a conversion into a foreign corporation

limted liability conpany, or partnership that is not licensed or

regi stered to transact business in this state, if the converted

entity intends to transact business in this state, and the

certificate of conversion is acconpani ed by the infornmation
described in division (B)(4) of section 1701.81 of the Revised

Code. then on the effective date of the conversion, the converted

entity is considered to have complied with the requirenents for

procuring a license or for reqgistration to transact business in

this state as a foreign corporation, linmted liability conpany,

limted partnership, or linmted liability partnership as the case

may be. In such a case, a copy of the certificate of conversion

certified by the secretary of state constitutes the |icense

certificate prescribed for a foreign corporation or the

application for registration prescribed for a foreign linmted

liability conpany. foreign limted partnership., or foreign limted

liability partnership

(C) Any action to set aside a conversion on the ground that

any section of the Revised Code applicable to the conversion has

not been conplied with shall be brought within ninety days after

the effective date of the conversion or is forever barred.
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(D) In the case of a converting or converted entity organized

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. 1701.831. (A) Unless the articles er,_ the regul ations

adopted by the shareholders, or the requl ati ons adopted by the

directors pursuant to division (A)(1) of section 1701.10 of the

Revi sed Code of the issuing public corporation provide that this

section does not apply to control share acquisitions of shares of
such corporation, any control share acquisition of an issuing
public corporation shall be nmade only with the prior authorization
of the sharehol ders of such corporation in accordance with this

section.

(B) Any person who proposes to nmake a control share
acqui sition shall deliver an acquiring person statenent to the
i ssuing public corporation at the issuing public corporation's
princi pal executive offices. Such acquiring person statenment shall

set forth all of the follow ng
(1) The identity of the acquiring person;

(2) A statenent that the acquiring person statement is given

pursuant to this section

(3) The nunber of shares of the issuing public corporation

owned, directly or indirectly, by the acquiring person;

(4) The range of voting power, described in division
(2)(1)(a), (b), or (c) of section 1701.01 of the Revised Code,
under which the proposed control share acquisition would, if

consunmat ed, fall

(5) A description in reasonable detail of the terms of the

proposed control share acquisition

(6) Representations of the acquiring person, together with a
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statenent in reasonable detail of the facts upon which they are
based, that the proposed control share acquisition, if
consummat ed, will not be contrary to law, and that the acquiring
person has the financial capacity to make the proposed contro

share acqui sition

(O(1) Wthin ten days after receipt of an acquiring person
statenment that conplies with division (B) of this section, the
directors of the issuing public corporation shall call a special
neeti ng of sharehol ders of the issuing public corporation for the
pur pose of voting on the proposed control share acquisition
Subject to division (C(2) of this section, unless the acquiring
person and the issuing public corporation agree in witing to
anot her date, such special neeting of sharehol ders shall be held
within fifty days after receipt by the issuing public corporation
of the acquiring person statenent. |If the acquiring person so
requests in witing at the tine of delivery of the acquiring
person statenent, such special neetings shall be held no sooner
than thirty days after receipt by the issuing public corporation
of the acquiring person statement. Subject to division (C)(2) of
this section, such special neeting of sharehol ders shall be held
no | ater than any other special neeting of shareholders that is
called, after receipt by the issuing public corporation of the
acquiring person statenent, in conpliance with this section or
section 1701.76, 1701.78, 1701.781, 1701.79, 1701.791, 1701.801
or 1701. 83 of the Revised Code.

(2) If, in connection with a proposed control share
acqui sition, the acquiring person changes the percentage of the
cl ass of shares being sought, the consideration offered, or the
security dealer's soliciting fee; extends the expiration date of a
tender offer for the shares being sought; or otherw se changes the
ternms of the proposed control share acquisition, then the

directors of the issuing public corporation nay reschedul e the
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speci al neeting of shareholders required by division (C (1) of
this section. |If the proposed control share acquisition is to be
nmade pursuant to a tender offer, then the neeting may be
rescheduled to a date that is not later than the expiration date
of the offer. If the proposed control share acquisition is to be
made ot her than pursuant to a tender offer, the neeting may be
rescheduled to a date that is not later than ten busi ness days

after notice of the change is first given to the sharehol ders.

(D) Notice of the special neeting of sharehol ders shall be
given as pronptly as reasonably practicable by the issuing public
corporation to all shareholders of record as of the record date
set for such neeting, whether or not entitled to vote at the
nmeeting. The notice shall include or be acconpani ed by both of the

foll ow ng:

(1) A copy of the acquiring person statenent delivered to the

i ssuing public corporation pursuant to this section;

(2) A statenment by the issuing public corporation, authorized
by its directors, of its position or recommendation, or that it is
taki ng no position or making no recommendation, with respect to

the proposed control share acquisition

(E) The acquiring person nmay make the proposed control share

acquisition if both of the follow ng occur:

(1) The sharehol ders of the issuing public corporation who
hol d shares as of the record date of such corporation entitling
themto vote in the election of directors authorize the
acquisition at the special neeting held for that purpose at which
a quorumis present by an affirnmative vote of a majority of the
voting power of such corporation in the election of directors
represented at the nmeeting in person or by proxy, and a majority
of the portion of the voting power excluding the voting power of

i nterested shares represented at the nmeeting in person or by
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proxy. A guorum shall be deenmed to be present at the special
neeting if at least a majority of the voting power of the issuing
public corporation in the election of directors is represented at

the neeting in person or by proxy.

(2) The acquisition is consummated, in accordance with the
terms so authorized, no later than three hundred sixty days
foll owi ng sharehol der authorization of the control share

acqui sition

(F) Except as expressly provided in this section, nothing in
this section shall be construed to affect or inpair any right,
renedy, obligation, duty, power, or authority of any acquiring
person, any issuing public corporation, the directors of any
acquiring person or issuing public corporation, or any other
person under the laws of this or any other state or of the United

St at es.

(G If any application of any provision of this section is
for any reason held to be illegal or invalid, the illegality or
invalidity shall not affect any legal and valid provision or
application of this section, and the parts and applications of

this section are severabl e.

Sec. 1701.84. The following are entitled to relief as

di ssenting sharehol ders under section 1701.85 of the Revi sed Code:

(A) Sharehol ders of a donestic corporation that is being
nmerged or consolidated into a surviving or new entity, donestic or
foreign, pursuant to section 1701.78, 1701.781, 1701.79, 1701.791
or 1701. 801 of the Revised Code;

(B) In the case of a nerger into a donestic corporation
sharehol ders of the surviving corporation who under section
1701.78 or 1701.781 of the Revised Code are entitled to vote on

the adoption of an agreenent of nerger, but only as to the shares
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so entitling themto vote;

(C Sharehol ders, other than the parent corporation, of a
domestic subsidiary corporation that is being nerged into the
domestic or foreign parent corporation pursuant to section 1701. 80
of the Revised Code;

(D) I'n the case of a conbination or a majority share
acqui sition, sharehol ders of the acquiring corporation who under
section 1701. 83 of the Revised Code are entitled to vote on such

transaction, but only as to the shares so entitling themto vote;

(E) Sharehol ders of a domestic subsidiary corporation into
whi ch one or nore domestic or foreign corporations are being

merged pursuant to section 1701.801 of the Revised Code;._

(F) Sharehol ders of a donestic corporation that is being

converted pursuant to section 1701.792 of the Revi sed Code.

Sec. 1701.85. (A) (1) A shareholder of a donestic corporation
is entitled to relief as a dissenting sharehol der in respect of
the proposal s described in sections 1701. 74, 1701.76, and 1701. 84

of the Revised Code, only in conpliance with this section.

(2) If the proposal nust be submitted to the sharehol ders of
the corporation involved, the dissenting sharehol der shall be a
record hol der of the shares of the corporation as to which he the

di ssenti ng sharehol der seeks relief as of the date fixed for the

determ nati on of shareholders entitled to notice of a neeting of
the sharehol ders at which the proposal is to be subnitted, and
such shares shall not have been voted in favor of the proposal

Not | ater than ten days after the date on which the vote on the
proposal was taken at the neeting of the sharehol ders, the

di ssenting sharehol der shall deliver to the corporation a witten

demand for paynent to himthe dissenting shareholder of the fair

cash value of the shares as to which he the dissenting sharehol der
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seeks relief, which demand shall state his the dissenting

shar ehol der' s address, the nunber and cl ass of such shares, and

the anount clained by himthe dissenting shareholder as the fair

cash val ue of the shares.

(3) The dissenting sharehol der entitled to relief under
division (C) of section 1701.84 of the Revised Code in the case of
a merger pursuant to section 1701.80 of the Revised Code and a
di ssenting sharehol der entitled to relief under division (E) of
section 1701.84 of the Revised Code in the case of a merger
pursuant to section 1701.801 of the Revised Code shall be a record
hol der of the shares of the corporation as to which he the

di ssenting sharehol der seeks relief as of the date on which the

agreenent of nerger was adopted by the directors of that

corporation. Wthin twenty days after he the dissenting

shar ehol der has been sent the notice provided in section 1701. 80
or 1701. 801 of the Revised Code, the dissenting sharehol der shal

deliver to the corporation a witten demand for paynment with the

sanme information as that provided for in division (A)(2) of this

section.

(4) In the case of a nerger or consolidation, a demand served
on the constituent corporation involved constitutes service on the

surviving or the new entity, whether the demand is served before,

on, or after the effective date of the merger or consolidation. In

the case of a conversion, a demand served on the converting

corporation constitutes service on the converted entity. whether

the denand is served before., on. or after the effective date of

t he conversi on.

(5) If the corporation sends to the dissenting sharehol der

at the address specified in his the dissenting shareholder's

demand, a request for the certificates representing the shares as

to which he the dissenting sharehol der seeks relief, the

di ssenting shareholder, within fifteen days fromthe date of the
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sendi ng of such request, shall deliver to the corporation the
certificates requested so that the corporation may ferthwith
endorse on thema legend to the effect that denand for the fair
cash val ue of such shares has been made. The corporation pronptly
shall return sueh the endorsed certificates to the dissenting
shar ehol der. A dissenting shareholder's failure to deliver sueh

the certificates term nates his the dissenting shareholder's

rights as a dissenting sharehol der, at the option of the
corporation, exercised by witten notice sent to the dissenting
sharehol der within twenty days after the | apse of the fifteen-day
period, unless a court for good cause shown otherw se directs. If
shares represented by a certificate on which such a | egend has
been endorsed are transferred, each new certificate issued for
themshall bear a simlar |egend, together with the nanme of the
ori gi nal dissenting holder of sueh the shares. Upon receiving a
demand for paynent from a dissenting shareholder who is the record
hol der of uncertificated securities, the corporation shall nake an
appropriate notation of the demand for paynent in its sharehol der
records. If uncertificated shares for which paynent has been
demanded are to be transferred, any new certificate issued for the
shares shall bear the legend required for certificated securities
as provided in this paragraph. A transferee of the shares so
endorsed, or of uncertificated securities where such notation has
been made, acquires only such the rights in the corporation as the
original dissenting holder of such shares had i medi ately after
the service of a demand for payment of the fair cash value of the
shares. A request under this paragraph by the corporation is not
an adm ssion by the corporation that the shareholder is entitled

to relief under this section

(B) Unless the corporation and the dissenting sharehol der
have conme to an agreenent on the fair cash val ue per share of the
shares as to which the dissenting sharehol der seeks relief, the

di ssenting sharehol der or the corporation, which in case of a
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nmerger or consolidation may be the surviving or new entity, or in

the case of a conversion naybe the converted entity, within three

nonths after the service of the denmand by the dissenting

sharehol der, may file a conplaint in the court of conmon pl eas of
the county in which the principal office of the corporation that

i ssued the shares is |ocated or was | ocated when the proposal was
adopted by the sharehol ders of the corporation, or, if the
proposal was not required to be subnmitted to the sharehol ders, was
approved by the directors. Qther dissenting shareholders, within
that three-nonth period, may join as plaintiffs or may be joi ned
as defendants in any such proceedi ng, and any two or nore such
proceedi ngs may be consolidated. The conplaint shall contain a
brief statenent of the facts, including the vote and the facts
entitling the dissenting shareholder to the relief denmanded. No
answer to sdueh a conplaint is required. Upon the filing of sueh a
conmplaint, the court, on notion of the petitioner, shall enter an
order fixing a date for a hearing on the conplaint and requiring
that a copy of the conplaint and a notice of the filing and of the
date for hearing be given to the respondent or defendant in the
manner in which sumons is required to be served or substituted
service is required to be nade in other cases. On the day fixed
for the hearing on the conplaint or any adjournnent of it, the
court shall determine fromthe conplaint and from sueh evi dence as
+s submtted by either party whether the di ssenting sharehol der is
entitled to be paid the fair cash value of any shares and, if so,

t he nunber and class of such shares. If the court finds that the
di ssenting shareholder is so entitled, the court may appoint one
or nore persons as appraisers to receive evidence and to reconmmend
a decision on the anount of the fair cash value. The appraisers
have sueh power and authority as—s specified in the order of
their appointnent. The court thereupon shall nake a finding as to
the fair cash value of a share and shall render judgnent agai nst

the corporation for the paynent of it, with interest at sueh a
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rate and fromsueh a date as the court considers equitable. The
costs of the proceeding, including reasonable conpensation to the
apprai sers to be fixed by the court, shall be assessed or
apportioned as the court considers equitable. The proceeding is a
speci al proceeding and final orders in it may be vacated,

nodi fied, or reversed on appeal pursuant to the Rules of Appellate
Procedure and, to the extent not in conflict with those rul es,
Chapt er 2505. of the Revised Code. If, during the pendency of any
proceedi ng instituted under this section, a suit or proceeding is
or has been instituted to enjoin or otherwi se to prevent the
carrying out of the action as to which the sharehol der has

di ssented, the proceeding instituted under this section shall be
stayed until the final determ nation of the other suit or
proceedi ng. Unless any provision in division (D) of this section
is applicable, the fair cash value of the shares that is agreed
upon by the parties or fixed under this section shall be paid
within thirty days after the date of final determination of such
val ue under this division, the effective date of the anmendnent to
the articles, or the consummation of the other action involved,
whi chever occurs last. Upon the occurrence of the |ast such event,
paynent shall be made inmediately to a hol der of uncertificated
securities entitled to sueh paynent. In the case of holders of
shares represented by certificates, paynent shall be made only
upon and simnultaneously with the surrender to the corporation of
the certificates representing the shares for which the paynent is

made.

(C If the proposal was required to be subnmitted to the
sharehol ders of the corporation, fair cash value as to those
sharehol ders shall be determ ned as of the day prior to the day on
whi ch the vote by the sharehol ders was taken and, in the case of a
nmerger pursuant to section 1701.80 or 1701.801 of the Revised
Code, fair cash value as to sharehol ders of a constituent

subsidiary corporation shall be deternined as of the day before
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the adoption of the agreenment of nmerger by the directors of the
particul ar subsidiary corporation. The fair cash value of a share
for the purposes of this section is the anount that a willing
seller who is under no conpul sion to sell would be willing to
accept and that a willing buyer who is under no conpulsion to
purchase would be willing to pay, but in no event shall the fair
cash value of a share exceed the anpbunt specified in the demand of
the particular shareholder. In conputing sueh fair cash val ue, any
appreciation or depreciation in nmarket value resulting fromthe
proposal submitted to the directors or to the sharehol ders shal

be excl uded.

(D)(1) The right and obligation of a dissenting sharehol der
to receive such fair cash value and to sell such shares as to

whi ch he the dissenting sharehol der seeks relief, and the right

and obligation of the corporation to purchase such shares and to
pay the fair cash value of themtermnates if any of the foll ow ng

appl i es:

(a) The dissenting sharehol der has not conplied with this
section, unless the corporation by its directors waives such

failure;

(b) The corporati on abandons the action involved or is
finally enjoined or prevented fromcarrying it out, or the

sharehol ders rescind their adoption of the action invol ved;

(c) The dissenting sharehol der withdraws his the dissenting

sharehol der's denmand, with the consent of the corporation by its

directors;

(d) The corporation and the di ssenting sharehol der have not
come to an agreenent as to the fair cash value per share, and
nei t her the sharehol der nor the corporation has filed or joined in
a conpl aint under division (B) of this section within the period

provided in that division.
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(2) For purposes of division (D)(1) of this section, if the

nmerger o+, consolidation,_ or conversion has becone effective and

the surviving e+,_ new_ or converted entity is not a corporation

action required to be taken by the directors of the corporation
shall be taken by the general partners of a surviving e~,_ new__or
converted partnership or the conparable representatives of any

ot her surviving e+_ new__or converted entity.

(E) Fromthe tinme of the dissenting sharehol der's giving of
the demand until either the termination of the rights and
obligations arising fromit or the purchase of the shares by the
corporation, all other rights accruing fromsuch shares, including
voting and dividend or distribution rights, are suspended. If
during the suspension, any dividend or distribution is paid in
nmoney upon shares of such class or any dividend, distribution, or
interest is paid in noney upon any securities issued in
extingui shnent of or in substitution for such shares, an anount
equal to the dividend, distribution, or interest which, except for
the suspensi on, woul d have been payabl e upon such shares or
securities, shall be paid to the holder of record as a credit upon
the fair cash value of the shares. If the right to receive fair
cash value is term nated other than by the purchase of the shares
by the corporation, all rights of the holder shall be restored and
all distributions which, except for the suspension, would have
been made shall be made to the holder of record of the shares at

the tine of term nation

Sec. 1701.92. (A) A copy of the articles or amended articles
filed in the office of the secretary of state, certified by the
secretary of state, shall be conclusive evidence, except as
agai nst the state, that the corporation has been incorporated
under the laws of this state—and—-a. A copy duly certified by the

secretary of state of any certificate of anmendment or other
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certificate filed in his the secretary of state's office shall be

prima-faci e evidence of sueh the anendnent or of the facts stated
in any such certificate~ and of the observance and perfornance of
all antecedent conditions necessary to the action which such

certificate purports to evidence.

(B) A copy of amended articles filed in the office of the
secretary of state, certified by the secretary of state, shall be
accepted in this state and other jurisdictions in lieu of the

original articles, anendnents thereto, and prior anended articles.

(C The original or a copy of the record of nminutes of the
proceedi ngs of the incorporators of a corporation, or of the
proceedi ngs or neetings of the shareholders or any class of
shar ehol ders, or of the directors, or of any conmmttee thereof,

i ncluding any witten consent, waiver, release, or agreenent
entered in sueh the record e~ of mnutes, or the original or a
copy of a statenment that no specified proceeding was had or that
no specified consent, waiver, release, or agreenent exists, shall,
when certified to be true by the secretary or an assi stant
secretary of a corporation, be received in the courts as
prima-facie evidence of the facts stated therein. Every neeting
referred to in sueh the certified original or copy shall be deened
duly called and held, and all notions and resol uti ons adopted and
proceedi ngs had at such neeting shall be deened duly adopted and
had, and all elections of directors and all elections or

appoi ntmrents of officers chosen at such neeting shall be deened
valid, until the contrary is provedi—and—whenever. \Wenever a
person who is not a sharehol der of a corporation has acted in good
faith in reliance upon any sueh certified original or copy, it is

conclusive in his the person's favor.

(D) A certificate issued by the secretary of state confirmng

that a corporation is in good standing, as defined in division (E)

of this section, is, for seven days after the date on the
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certificate, conclusive evidence of both of the foll ow ng:

(1) The donestic corporation is in good standing as defined

in division (E) of this section, provided that both of the

follow ng apply:

(a) The person relying on the certificate had no know edge

that the corporation's articles had been cancel ed.

(b) The certificate is not presented as evi dence agai nst the

state.

(2) A foreign corporation is qualified to do business in this

state.

(E) For purposes of division (D) of this section, "good

standi ng" nmeans that the authority of the corporation to carry on

business is not limted by section 1701.88 of the Revised Code.

Sec. 1704.02. An issuing public corporation shall not engage
in a Chapter 1704. transaction for three years after an interested
sharehol der's share acquisition date unless either of the

foll owi ng applies:

(A) Prior to the interested sharehol der's share acquisition
date, the directors of the issuing public corporation have
approved, for the purposes of this chapter, the Chapter 1704.
transaction or the purchase of shares by the interested
shar ehol der on the interested sharehol der's share acquisition

dat e;

(B) Any of the provisions of section 1704.05 of the Revised
Code makes this chapter inapplicable, except that if the Chapter
1704. transaction is of a type described in section 1701. 76,
1701.78, 1701.79, 1701.80, 1701.801, 1701.802, or 1701.86 of the

Revi sed Code, there al so must be conpliance with the provisions of

that section
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Sec. 1704.03. (A) At any tine after the three-year period
described in section 1704.02 of the Revised Code, the issuing
public corporation nay engage in a Chapter 1704. transaction,
provided that if the Chapter 1704. transaction is of a type
described in section 1701.76, 1701.78, 1701.79, 1701.80, 1701.801
1701.802, or 1701.86 of the Revised Code, there is conpliance with
the provisions of that section, and provided that at |east one of

the following is satisfied:

(1) Any of the provisions of section 1704.05 of the Revised

Code makes this chapter inapplicable;

(2) Prior to the interested shareholder's share acquisition
date, the directors of the issuing public corporation had approved
the purchase of shares by the interested sharehol der on the

i nterested sharehol der's share acqui sition date;

(3) The Chapter 1704. transaction is approved, at a neeting
hel d for that purpose, by the affirmative vote of the hol ders of
shares of the issuing public corporation entitling themto
exercise at least two-thirds of the voting power of the issuing
public corporation in the election of directors, or of such
di fferent proportion as the articles may provide, provided the
Chapter 1704. transaction also is alse approved by the affirmative
vote of the holders of at least a majority of the disinterested

shar es;

(4) The Chapter 1704. transaction neets both of the follow ng

condi ti ons:

(a) It results in the receipt per share by the hol ders of al
out st andi ng shares of the issuing public corporation not
beneficially owned by the interested sharehol der of an anount of
cash that, when added to the fair market val ue~ as of the

consummat i on date of the Chapter 1704. transaction- of noncash
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consi deration, aggregates at |east the higher of the follow ng:

(i) The figure determ ned under division (B)(1) of this

section;

(ii) The preferential anount per share, if any, to which
hol ders of shares of that class or series of shares are entitled
upon voluntary or involuntary dissolution of the issuing public
corporation, plus the aggregate anount per share of dividends
decl ared or due that those holders are entitled to receive before
paynment of dividends on another class or series of shares, unless
the aggregate anobunt per share of those dividends is included in

the preferential anount.

(b) The form of consideration to be received by hol ders of
each particular class or series of outstanding shares of the
i ssuing public corporation in the Chapter 1704. transaction, apart
fromany portion that is interest, is in cash or, if the
i nt erested sharehol der previously purchased shares of that class
or series, is in the sanme formthe interested sharehol der
previously paid to acquire the | argest nunber of shares of that
class or series, but in no event shall the fair market val ue of
t he consideration received by a holder of a share of a particular
cl ass or series of outstanding shares in the Chapter 1704.
transaction be less than the current fair market value of a share

of the issuing public corporation of the sane class or series.

(B) (1) For purposes of naking a determnation under division
(A)(4)(a) of this section, the figure to be used in division
(A (4)(a)(i) of this section shall be the highest, after taking
into account interest to the extent provided in division (B)(2) of

this section, of the follow ng:

(a) The fair nmarket value per share on the announcenent date

of the Chapter 1704. transaction;

(b) The fair market value per share on the interested
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shar ehol der' s share acquisition date;

(c) The highest price per share paid, including brokerage
conmm ssions, transfer taxes, and soliciting dealers' fees, by the
i nterested shareholder, or by an affiliate or associate of the
interested sharehol der, for shares of the same class or series
within the three years immedi ately before and including the

announcenent date of the Chapter 1704. transaction;

(d) The highest price per share paid, including brokerage
conm ssions, transfer taxes, and soliciting dealers' fees, by the
i nterested shareholder, or by an affiliate or associate of the
interested sharehol der, for shares of the same class or series
within the three years imediately before and including the

i nterested sharehol der's share acquisition date.

(2) Each determ nation under division (B)(1)(a), (b), (c), or
(d) of this section shall include interest conpounded annually
fromthe earliest date as of which the per share fair market val ue
was deternined or on which that highest per share purchase price
was paid through the consunmati on date of the Chapter 1704.
transaction, at the rate of interest paid on one-year United
States treasury obligations fromtine to tinme in effect, less the
aggr egat e anount of any cash and the fair market val ue, as of the
paynent date, of any noncash dividends or other distributions paid

per share since that date, up to the anpbunt of the interest.

Sec. 1705.09. (A) The contributions of a nmenber nay be nmde
in cash, property, services rendered, a promi ssory note, or any
ot her binding obligation to contribute cash or property or to

perform services, by providing any other benefit to the limted

liability conpany: or by any conbination of these.

(B) A promise by a nmenber to contribute to the limted

liability conpany is not enforceable unless it is set forth in a
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witing signed by the nenber.

(C) Except as otherwi se provided in the operating agreenent,
a menber is obligated to the linmted liability conmpany to perform
any enforceable pronise to contribute cash or other property or to
perform services, even if he the nenber is unable to performthe
promi se because of death, disability, or another reason. If a
nmenber fails to make a required contribution of property or
services, then, at the option of the linmted liability conpany,
the nmenber is obligated to contribute cash equal to the portion of
the value as stated in the records required to be kept under
section 1705.28 of the Revised Code of the stated contribution
that ke the nenber has failed to make. This right of the conpany
is in addition to and not in lieu of any other rights, including,
but not limted to, the right to specific perfornmance, that the
conmpany nmay have agai nst the nenber under the operating agreenent

or applicable | aw

(D) Unl ess otherwi se provided in the operating agreenent, the
obligation of a nmenber to make a contribution or to return noney
or other property paid or distributed in violation of this chapter

may be conpromni sed only by the consent of all of the nenbers.

Sec. 1705.19. If any judgnment creditor of a nenber of a
limted liability conpany applies to a court of commopn pleas to
charge the nmenbership interest of the menber with paynment of the
unsatisfied anmount of the judgnment with interest, the court may so
charge the nmenbership interest. To the extent the nenbership
interest is so charged, the judgnment creditor has only the rights
of an assignee of the nenbership interest. Nothing in this chapter

deprives a nenber of his the nenber's statutory exenption

Sec. 1705.361. (A) Subject to division (B)Y(2) of this

section, pursuant to a witten declaration of conversion as
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provided in this section, a donestic or foreign entity other than

a donestic limted liability conpany nay be converted into a

donestic limted liability conpany. The conversion al so nust be

permtted by the chapter of the Revised Code or by 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 nanme and formof entity that is being converted, the

nane of the entity into which the entity will be converted, and

the jurisdiction of formation of the converting entity;

(b) The articles of organization of the converted donestic

limted liability conpany;

(c) The operating agreenent of the converted donestic limted

liability conpany or a provision that a witten agreenent of the

converting entity, a copy of which is attached to the decl aration

of conversion, with any amendnents set forth in the declaration of

conversion, will be the operating agreenent of the converted

entity:

(d) If managenent of the converted entity is not reserved to

its menbers, the nanes of the managers of the converted entity;

(e) All statenents and matters required to be set forth in an

i nstrument of conversion by the | aws under which the converting

entity exists:

(f) The terns _of the conversion; the node of carrying them

into effect; and the nmanner and basis of converting the interests

or _shares of the converting entity into, or substituting the

interests or shares in the converting entity for, interests,

evi dences of indebtedness, other securities, cash, rights, or any

ot her property or any conbination of interests, evidences of

i ndebt edness, other securities, cash, rights, or any other
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property of the converted conpany.

(2) No conversion or substitution described in this section

shall be effected if there are reasonabl e grounds to believe that

the conversion or substitution would render the converted conpany

unable to pay its obligations as they becone due in the usua

course of its affairs.

(C) The witten declaration of conversion nay set forth any

of the foll ow nag:

(1) The effective date of the conversion, which date may be

on or after the date of the filing of the certificate of

conversion pursuant to section 1705.381 of the Revised Code;

(2) A provision authorizing the converting entity to abandon

the proposed conversion by action of authorized representatives of

the converting entity taken prior to the filing of the certificate

of conversion pursuant to section 1705.381 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

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.

(D) At any tine before the filing of the certificate of

conversi on pursuant to section 1705.381 of the Revised Code, the

conversi on may be abandoned by any representatives authorized to

do so by the declaration of conversion, or by the sane vote as was

required to adopt the declaration of conversion.

Sec. 1705.371. (A) Subject to division (BY(2) of this

section, pursuant to a witten declaration of conversion as
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provided in this section, a donestic linmted liability conpany may

be converted into a donestic or foreign entity other than a

donestic limted liability conpany. The conversion al so nust be

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

which the converted entity will exist.

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

all of the follow ng:

(a) The nanme of the donestic linmted liability conpany 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

conplete 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

law of its formation to formthe converted entity;

(ii) The consent of the converted entity to be sued and

served with process in this state, and the irrevocabl e appoi nt nent

of the secretary of state as the agent of the converted entity to

accept service of process in this state to enforce agai nst the

converted entity any obligation of the converting conpany or to

enforce the rights of a dissenting nenber of the converting

conpany.

(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 nmatters required to be set forth

in the declaration of conversion by the applicable chapter of the
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Revi sed Code if the converted entity is a donestic entity., or by

the | aws under which the converted entity will be fornmed, if the

converted entity is a foreign entity:

(e) The terns of the conversion: the node of carrying them

into effect; and the manner and basis of converting the interests

or shares of the converting conpany into, or substituting the

interests in the converting conpany for, interests, evidences of

i ndebt edness, other securities, cash, rights, or any other

property or any conbination of interests, evidences of

i ndebt edness, other securities, cash, rights, or any other

property of the converted entity.

(2) No conversion or substitution described in this section

shall be effected if there are reasonable grounds to believe that

the conversion or substitution would render the converted entity

unable to pay its obligations as they becone due in the usua

course of its affairs.

(C The witten declaration of conversion nmay set forth any

of the foll ow ng:

(1) The effective date of the conversion, which date may be

on or after the date of the filing of the certificate of

conversion pursuant to section 1705.381 of the Revised Code;

(2) A provision authorizing the converting conpany to abandon

t he proposed conversion by action of the nenbers or nmanagers of

the converting conpany taken prior to the filing of the

certificate of conversion pursuant to section 1705.381 of the
Revi sed Code:;

(3) A statenent of., or a statenent of the nethod to be used

to deternine, the fair value of the assets owned by the converting

conpany at the tine of the conversion

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

(5) Any additional provision necessary or desirable with

respect to the proposed conversion or the converted entity.

(D) The nenbers of the converting donestic limted liability

conpany and., if managenent is not reserved to its nenbers., the

nanagers of the converting entity nust adopt the declaration of

conversion in order to effect the conversion

(E)(1) Al nenbers, whether or not they are entitled to vote

or act, shall be given witten notice of any neeting of nenbers or

of any proposed action by nenbers, which neeting or action is to

adopt a declaration of conversion. The notice shall be given to

the nenbers either as provided in witing in the operating

agreenent _or by mail at the nenbers' addresses as they appear on

the records of the conmpany, or in person. Unless the operating

agreenent _provides a shorter or |onger period, notice described in

division (E)(1) of this section shall be given not | ess than seven

and not nore than sixty days before the neeting or the effective

date of the action.

(2) The notice described in division (E)(1) of this section

shall be acconpanied by a copy or a summary of the materia

provi sions of the declaration of conversion.

(F) The unani nous vote or action by the nenbers of a

converting conpany, or a different nunber or proportion as

provided in witing in the operating agreenent, is required to

adopt a decl aration of conversion.

If the declaration of conversion would have an effect or

aut horize any action that under any applicable provision of |aw or

t he operating agreenent could be effected or authorized only by or

pursuant to a specified vote or action of the nenbers, or of any

class or group of nenbers, the declaration of conversion al so nust

be adopted or approved by the sane vote or action as woul d be
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required to effect that change or to authorize that action

(Q(1) At any tinme before the filing of the certificate of

conversi on pursuant to section 1705.381 of the Revised Code, the

conversion may be abandoned by all of the nenbers of the

converting conpany or by any representatives authorized to do so

by the declaration of conversion., or by the sane vote as was

requi red to adopt the declaration of conversion.

(2) The decl aration of conversion nmay contain a provision

authorizing less than all of the nmenbers to anend the decl aration

of conversion at any tine before the filing of the certificate of

conversion pursuant to section 1705.381 of the Revised Code,

except that, after the adoption of the declaration of conversion

by the nmenbers, less than all of the nenbers are not authorized to

anend the declaration of conversion 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

ot her property to be received by the nenbers of the converting

conpany in conversion of, or substitution 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;

(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 would affect

the menbers or _any class or group of nmenbers of the converting

conpany.

Sec. 1705.381. (A) Upon the adoption of a declaration of

conversion pursuant to section 1705.361 or 1705.371 of the Revised
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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

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.

(B)(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 |laws 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 nade by a sharehol der, 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

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 statement that the declaration of conversion is

aut hori zed on behalf of the converting entity and that each person

signing the certificate on behalf of the converting entity is

aut horized to do so;

(d) The name and the formof the converted entity and the
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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 demand nmay be served.

(2) In the case of a conversion into a new donestic

corporation, limted liability conmpany. linmted partnership., or

ot her partnershi p, any organi zational 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|l be acconpani ed by the information required by division
(B)(8). (9), (10)., or (11) of section 1705.37 of the Revi sed Code.

(4) |If a foreign or donmestic corporation |licensed to transact

business in this state is the converting entity, the certificate

of conversion shall be acconpanied 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

donestic corporation or by the affidavits, receipts, certificates,

or other evidence required by division (C) 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

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 docunments required to be filed in connection with the

conversion by the laws of that state or that chapter shall be

filed in the proper office.

(D) Upon the filing of a certificate of conversion 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 conversion will be
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effective if there are reasonable grounds to believe that the

conversi on would render the converted entity unable to pay its

obligations as they becone due in the usual course of its affairs.

(E) The secretary of state shall furnish, upon request and

paynent of the fee specified in division (K)(2) of section 111.16

of the Revised Code, the secretary of state's certificate setting

forth all of the follow ng

(1) The nanme and formof entity of the converting entity and

the state under the laws of which it existed prior to the

conver si on;

(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.

Sec. 1705.391. (A) Upon a conversion becom ng effective, al

of the foll owi 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 following continue in the converted entity w thout any
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further act or deed:

(a) Except to the extent linmted by the requirenents of

applicable law, both of the foll ow ng:

(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, immunities, 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. |If a general partner

of a converting partnership is not a general partner of the entity

resulting fromthe conversion, then the forner general partner has

no liability for any obligation incurred after the conversion

except to the extent that a forner creditor of the converting

partnership in which the forner general partner was a genera

partner extends credit to the converted entity reasonably

believing that the former general partner continues as a genera

partner of the converted entity.

(B) In the case of a conversion into a foreign corporation

limted liability conpany, or partnership that is not |licensed or

regi stered to transact business in this state, if the converted

entity intends to transact business in this state, and the

certificate of conversion is acconpani ed by the infornmation
described in division (B)(4) of section 1705.38 of the Revised
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Code, then on the effective date of the conversion, the converted

entity is considered to have conplied with the requirenents for

procuring a license or for reqgistration to transact business in

this state as a foreign corporation, linmted liability conpany,

limted partnership, or limted liability partnership as the case

nay be. In such a case, 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 registration prescribed for a foreign limted

liability conpany, foreign limted partnership, or foreign limted

liability partnership.

(G Any action to set aside any conversion on the ground that

any section of the Revised Code applicable to the conversion has

not been conmplied with shall be brought within ninety days after

the effective date of the conversion or is forever barred.

(D) In the case of a converting or converted entity organized

or _existing under the laws of any state other than this state,

this section is subject to the laws of the state under which that

entity exists or in which it has property.

Sec. 1705.40. Unless otherwi se provided in witing in the
operating agreement of a constituent donestic limted liability
conmpany, the following are entitled to relief as dissenting

menbers as provided in section 1705.41 of the Revised Code:

(A) Menbers of a donestic linmted liability conpany that is
bei ng nerged or consolidated into a surviving or new donestic or
foreign entity pursuant to section 1705.36 or 1705.37 of the
Revi sed Code;

(B) In the case of a nerger into a donmestic limted liability
conpany, nenbers of the surviving donestic limted l[iability

conmpany who, under section 1705.36 of the Revised Code, are
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entitled to vote or act on the adoption or approval of the
agreenent of nmerger, but only as to the nmenbership interests

entitling themto so vote or act._

(C) Menbers of a donestic limted liability conpany that is

bei ng converted pursuant to section 1705.371 of the Revised Code.

Sec. 1705.41. (A) A nenber of a donmestic limted liability
conpany is entitled to relief as a dissenting nenber as descri bed
in section 1705.40 of the Revised Code only in conpliance with

this section.

(B) If a proposal of merger e+, consolidation prepesal, or

conversion is to be submtted to the nenbers of a donmestic limted
liability conpany at a neeting, a dissenting nenber nust be a
menber and a record hol der of the nenbership interests as to which

he the dissenting nenber seeks relief as of the date fixed for the

determ nation of nmenbers entitled to notice of the neeting, and
those nmenbership interests nmust not have been voted in favor of
the proposal. Not later than ten days after the date on which the
vote on the proposal was taken at the neeting of the nenbers, the

di ssenting nenber shall deliver to the conpany a witten denand

for paynment to ki the dissenting nenber of the fair cash val ue of

the nmenbership interests as to which he the dissenting nenber

seeks relief. The denand shall state the address of the dissenting
menber, the nunber and class of the nenbership interests, and the
anount cl ai med by the dissenting nenber as the fair cash val ue of

the nmenbership interests.

(O If the proposal of nerger e+, consolidation prepesal, or

conversion is to be submtted to the nenbers of a domestic limted
liability conmpany for their witten approval or other action

W thout a neeting, a dissenting nenmber mnmust be a nmenber and a
record hol der of the nenbership interests as to which he the

di ssenting nenber seeks relief as of the date that the witten
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request for approval or other action is sent to the nenbers
entitled to act or otherw se approve the proposal, and the

di ssenting nmenber nust not have indicated his the dissenting

nenber's approval of the proposal in his the dissenting nenber's

capacity as record hol der of the nenbership interests. Not |ater
than fifteen days after the date on which the request for approval
or other action was mailed to the nenbers, the dissenting nenber
shall deliver to the conpany a witten demand for paynent to him

the di ssenting nenber of the fair cash value of the nmenbership

interests as to which he the dissenting nenber seeks relief. The

demand shall state the address of the dissenting nenber, the
nunber and cl ass of the nmenbership interests, and the anopunt
claimed by the dissenting nenber as the fair cash value of the

nmenber ship interests

(D) Awitten demand for paynent of the fair cash val ue of
menbership interests that is served on a donestic linmted
liability conpany under this section constitutes service on the
surviving or new entity resulting fromthe nmerger or consolidation

or on the entity resulting froma conversi on, whether the denmand

is served before, on, or after the effective date of the nerger

o, consolidation,_ or conversion.

(E)(1) If the nenbership interests as to which a dissenting
menber seeks relief are represented by certificates and if the
domestic limted liability conpany sends to the dissenting nenber

at the address specified in his the dissenting nenber's dermand for

paynent of the fair cash value of those interests a request for
the certificates representing those interests, the dissenting
nmenber shall deliver the requested certificates to the conpany

within fifteen days fromthe date on which the request is sent to

ki the dissenting nmenber so that the conmpany may endorse a | egend
on the certificates to the effect that a demand for the fair cash

val ue of those nenbership interests has been made. The conpany
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pronptly shall return the endorsed certificates to the dissenting

menber .

At the option of the conpany, the failure of the dissenting
menber to deliver the certificates as described in this division

shall term nate his the dissenting nenber's rights as a dissenting

menber. |f exercised, the option shall be exercised by a witten
notice sent to the dissenting nenber within twenty days after the
| apse of the fifteen-day period described in this division, unless

a court for good cause shown otherw se directs.

If menmbership interests represented by a certificate on which
a | egend has been endorsed under this division are transferred,
each new certificate issued for the nmenbership interests shal
bear a simlar |egend and the nanme of the original dissenting

hol der of the menbership interests.

(2) Upon receiving froma dissenting nenber a demand for
paynment of the fair cash value of nenbership interests that are
not represented by a certificate, a donestic linmted liability
conmpany shall nake an appropriate notation of the demand in its
records. If uncertificated nmenbership interests for which paynent
has been demanded are to be transferred, any witing sent to
evidence the transfer shall bear the | egend required for
certificated nenbership interests as described in division (E)(1)

of this section.

(3) Atransferee of nmenbership interests who receives a
certificate endorsed with a | egend as described in division (E)(1)
of this section and a transferee of uncertificated nmenbership
interests with respect to which a notation has been nade as
described in division (E)(2) of this section acquires only the
rights in the donestic |limted liability conpany that the original
di ssenting nenber had inrediately after the serving of the denand

for paynent of the fair cash value of the nmenbership interests.
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(4) A request for certificates under division (E)(1) of this
section by a donestic |limted liability conpany is not an
admi ssion by it that the nenber is entitled to relief under this

section.

(F) Unless the operating agreement of the donestic linited
liability conpany in which the dissenting nenber was a nenber
provi des a reasonabl e basis for determ ning and paying the fair
cash val ue of the nenbership interests as to which the dissenting
menber seeks relief or unless that conpany and the dissenting
nmenber have conme to an agreement on the fair cash value of those
interests, within three nonths after the service of the demand for
paynment of the fair cash value of those interests, the dissenting
menber, that conpany, or the surviving or newentity may file a

conpl ai nt under section 1705.42 of the Revised Code.

The conplaint shall be filed in the court of common pleas of
the county in which the principal office of the limted liability
conmpany that issued the nmenbership interest is |located or was

| ocat ed when the proposal for nerger e+, consolidation,_ or

conversi on was adopted or approved by the nenbers of that conpany.
Wthin three nonths after the service of the demand for paynent of
the fair cash value of the nenbership interests of the dissenting
nmenber, other dissenting nenbers may join as plaintiffs or may be
joined as defendants in the proceedi ng described in section
1705. 42 of the Revised Code, and any two or nore proceedi hgs

commenced by di ssenting nmenbers nmay be consol i dat ed.

(G The right of a dissenting nmenber to receive the fair cash

val ue for the menbership interests as to which he the dissenting

nenber seeks relief, the obligation of the dissenting nmenber to
sell those interests, the right of the donmestic limted liability
conmpany to purchase those interests, and the obligation of the
conmpany to pay the fair cash value for those interests termnate

if any of the follow ng applies:

Page 91

2756
2757
2758
2759

2760
2761
2762
2763
2764
2765
2766
2767
2768
2769

2770
2771
2772
2773
2774
2775
2776
2777
2778
2779
2780

2781
2782
2783
2784
2785
2786
2787



H. B. No. 301
As Introduced

(1) Unless the conpany waives the failure, the dissenting

menber fails to conply with this section

(2) The conpany abandons the nerger e+, consolidation, or
conversion or is finally enjoined or prevented fromcarrying it
out, or the nenbers rescind their adoption or approval of the

merger e+, consolidation,_ _or conversion

(3) The dissenting nmenber withdraws his the dissenting

nenber's demand for paynent of the fair cash val ue of the

menbership interests with the consent of the conpany.
(4) Al of the follow ng apply:

(a) The operating agreenent of the domestic limted liability
company in which the dissenting nmenber was a nmenber does not
provi de a reasonabl e basis for determ ning and paying the

di ssenting nenber the fair cash value of his the dissenting

nenber's nmenbership interests.

(b) The conpany and the di ssenting nmenber have not agreed

upon the fair cash val ue of the nmenbership interests.

(c) Neither the dissenting nenber nor the conpany has filed,
joined, or been joined in a conplaint under division (F) of this

section within the three-nonth period provided in that division.

(H) Unless otherwi se provided in the operating agreenent of
the donmestic limted liability conpany in which the dissenting
menber was a nmenber, fromthe tinme that the dissenting nenber
delivers the demand for paynent of the fair cash val ue of the

nmenbership interests as to which he the dissenting nenber seeks

relief until the term nation of the rights and obligations arising
fromthat demand or the purchase of those interests by the
conpany, all other rights accruing fromthose interests, including
voting or distribution rights, are suspended. |f, during the

suspension, any distribution is paid in noney upon nmenbership
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interests of the class of those interests or any dividend,
distribution, or interest is paid in nbney upon any securities

i ssued in extinguishrment of or in substitution for those

i nterests, an anount equal to the dividend, distribution, or

i nterest that, except for the suspension, would have been payable
upon those interests or those securities shall be paid to the
record holder of those interests or securities as a credit upon
the fair cash value of those interests. If the right to receive
the fair cash value of those interests is terninated other than by
the purchase of those interests by the conpany, all rights of the
di ssenting nenber shall be restored and all distributions that,
except for the suspension, would have been made shall be nade to

the record hol der of those interests at the tine of term nation.

Sec. 1705.42. (A) (1) Wien authorized by division (F) of
section 1705.41 of the Revised Code, a dissenting nenber of a
domestic limted liability conpany may file a conplaint for the
relief described in this section. The conplaint shall contain a
brief statenent of the relevant facts, including the vote or
action by the nenbers of that company pertaining to the nmerger e+,

consol i dation,_or conversion and the facts entitling the

di ssenting nenber to the relief described in this section, and a
demand for that relief. When authorized by division (F) of section
1705. 41 of the Revised Code, the conpany, or a surviving or new

entity or converted entity, also may file a conplaint under this

section. Notwi thstanding the Rules of Civil Procedure, no answer

to a conplaint filed under this section is required.

(2) Upon the filing of the conplaint and upon notion of the
conpl ai nant, the court shall enter an order that fixes a date for
a hearing on the conplaint and that requires the service of a copy
of the conplaint and a notice of its filing and the date for the
hearing on the defendants in the manner prescribed in the Rul es of

Civil Procedure for the service of process. On the date fixed for
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the hearing or any adjournnent of the hearing, the court shall
determine fromthe conplaint and fromall evidence submtted at
the hearing by the parties whether the dissenting nmenber is
entitled to be paid the fair cash value of any menbership

interests and, if he the dissenting nenber is to be so paid, the

number and class of those interests. If the court finds that the
di ssenting nenber is to be so paid, it nmay appoint one or nore
persons as appraisers to receive evidence as to the fair cash

val ue and to nmake recomendations to the court relative to the
anmount of the fair cash value. The appraisers shall have the power
and authority that the court specifies in the order of

appoi ntrent, and the court shall fix reasonabl e conpensation for

their services.

After receiving the recormmendati ons of any appoi nted
apprai sers or if appraisers are not appointed, the court shal
make findings as to the fair cash value of the nmenbership
interests and render judgnent against the limted liability
conmpany for the paynment of that fair cash value and interest at
the rate and fromthe date that the court considers equitable. The
costs of the proceeding, including reasonable conpensation to any
apprai sers as fixed by the court, shall be assessed or apportioned

as the court considers equitable.

(3) The proceeding described in this section is a special
proceedi ng, and final orders in it may be vacated, nodified, or
reversed on appeal pursuant to the Rules of Appellate Procedure
and, to the extent not in conflict with those rules, Chapter 2505.
of the Revised Code. If, during the pendency of any proceedi ng
described in this section, an action or proceeding is conmenced to
enjoin or otherw se prevent the carrying out of the nmerger or
consol i dation or other action as to which the nenber has
di ssented, the proceedi ng cormenced under this section shall be

stayed until the final determ nation of the other action or
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proceedi ng.

(4) Unless division (G of section 1705.41 of the Revised
Code is applicable, the fair cash value of the menbership
interests that is agreed upon by the dissenting nmenber and the
limted liability conpany or fixed by a court in a proceeding
under this section shall be paid within thirty days after the
later of the final determ nation of the fair cash value in a
proceedi ng under this section or the date of the consummati on of

the nmerger er, consolidation, or conversion. Upon the occurrence

of the later event, paynent of the fair cash value shall be made

to those entitled to the paynent as foll ows:

(a) I'mediately to the hol ders of uncertificated nmenbership

i nt erests;

(b) Upon and sinultaneously with the surrender to the limted
liability conpany of certificates representing the nenbership

interests to the holders of certificated nenbership interests.

(B) If the proposal of nerger e+, consolidation prepesal, or

conversion was submtted to the nmenbers of a donestic limted
liability conpany at a neeting, the fair cash value of the
menbership interests as to any of those nenbers that seek relief
shal |l be deternmined as of the day before the day on which the vote

on the proposal was taken. |f the proposal of nerger e+,

consol i dati on prepesal, or conversion was submitted to the nenbers

of a donmestic |limted liability conpany for witten approval or
other action without a neeting, the fair cash value of the

menbership interests as to which those nenbers seek relief shal
be determ ned as of the day before the day on which the request

for approval or other action was sent.

The fair cash value of a nenbership interest for purposes of
this section is the amount that a willing seller who is under no

compul sion to sell would be willing to accept and that a willing
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buyer who is under no conpul sion to purchase would be willing to
pay, but the fair cash value paid to any nenber shall not exceed
the anount specified in the denand for paynment of that nenber. In
conputing the fair cash value of a nmenbership interest, any
appreciation or depreciation in market value resulting fromthe

merger e+, consolidation__or conversion shall be excluded.

Sec. 1707.01. As used in this chapter:

(A) Whenever the context requires it, "division" or "division
of securities" may be read as "director of commerce" or as

“comm ssi oner of securities."

(B) "Security" means any certificate or instrunent, or any
oral, witten, or electronic agreenent, understanding, or
opportunity, that represents title to or interest in, or is
secured by any lien or charge upon, the capital, assets, profits,
property, or credit of any person or of any public or governnental
body, subdivision, or agency. It includes shares of stock
certificates for shares of stock, an uncertificated security,
menbership interests in limted liability conpanies, voting-trust
certificates, warrants and options to purchase securities,
subscription rights, interimreceipts, interimcertificates,
proni ssory notes, all fornms of conmercial paper, evidences of
i ndebt edness, bonds, debentures, land trust certificates, fee
certificates, |easehold certificates, syndicate certificates,
endowrent certificates, interests in or under profit-sharing or
participation agreenents, interests in or under oil, gas, or
m ni ng | eases, preorgani zation or reorganization subscriptions,
preorgani zation certificates, reorganization certificates,
interests in any trust or pretended trust, any investnent
contract, any life settlenment interest, any instrument evidencing
a prom se or an agreenment to pay noney, warehouse receipts for

intoxicating liquor, and the currency of any governnent other than
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those of the United States and Canada, but sections 1707.01 to
1707. 45 of the Revised Code do not apply to the sale of real

est at e.

(O (1) "Sale" has the full nmeaning of "sale" as applied by or
accepted in courts of law or equity, and includes every
di sposition, or attenpt to dispose, of a security or of an
interest in a security. "Sale" also includes a contract to sell
an exchange, an attenpt to sell, an option of sale, a solicitation
of a sale, a solicitation of an offer to buy, a subscription, or
an offer to sell, directly or indirectly, by agent, circular,

panphl et, advertisenent, or otherwi se.
(2) "Sell" neans any act by which a sale is made.

(3) The use of advertisenments, circulars, or panphlets in
connection with the sale of securities in this state exclusively
to the purchasers specified in division (D) of section 1707.03 of
the Revised Code is not a sale when the advertisenents, circul ars,
and panphl ets describing and offering those securities bear a
readily |l egible legend in substance as follows: "This offer is
made on behal f of dealers |icensed under sections 1707.01 to
1707.45 of the Revised Code, and is confined in this state

exclusively to institutional investors and |icensed dealers.™

(4) The offering of securities by any person in conjunction
with a |icensed deal er by use of advertisenent, circular, or
panphlet is not a sale if that person does not otherw se attenpt

to sell securities in this state.

(5) Any security given with, or as a bonus on account of, any
purchase of securities is conclusively presuned to constitute a

part of the subject of that purchase and has been "sol d."

(6) "Sale" by an owner, pledgee, or nortgagee, or by a person
acting in a representative capacity, includes sale on behalf of

such party by an agent, including a licensed deal er or
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sal esperson.

(D) "Person," except as otherw se provided in this chapter
nmeans a natural person, firm partnership, linited partnership,
partnershi p association, syndicate, joint-stock conmpany,
uni ncor por at ed associ ation, trust or trustee except where the
trust was created or the trustee designated by |aw or judicia
authority or by a will, and a corporation or limted l[iability
conmpany organi zed under the laws of any state, any foreign
governnment, or any political subdivision of a state or foreign

gover nnent .

(E)(1) "Dealer," except as otherwi se provided in this
chapter, nmeans every person, other than a sal esperson, who engages
or professes to engage, in this state, for either all or part of
the person's tine, directly or indirectly, either in the business
of the sale of securities for the person's own account, or in the
busi ness of the purchase or sale of securities for the account of
others in the reasonabl e expectation of receiving a comr ssion
fee, or other remuneration as a result of engaging in the purchase
and sale of securities. "Deal er" does not nmean any of the

foll ow ng:

(a) Any issuer, including any officer, director, enployee, or
trustee of, or nenber or manager of, or partner in, or any general
partner of, any issuer, that sells, offers for sale, or does any
act in furtherance of the sale of a security that represents an
econom ¢ interest in that issuer, provided no conmi ssion, fee, or
other similar renuneration is paid to or received by the issuer

for the sale;

(b) Any licensed attorney, public accountant, or firm of such
attorneys or accountants, whose activities are incidental to the

practice of the attorney's, accountant's, or firm s profession;

(c) Any person that, for the account of others, engages in
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the purchase or sale of securities that are issued and outstandi ng
bef ore such purchase and sale, if a ngjority or nore of the equity
interest of an issuer is sold in that transaction, and if, in the
case of a corporation, the securities sold in that transaction
represent a mpjority or nore of the voting power of the

corporation in the election of directors;

(d) Any person that brings an issuer together with a
potential investor and whose conpensation is not directly or
indirectly based on the sale of any securities by the issuer to

the investor;
(e) Any bank;

(f) Any person that the division of securities by rule
exempts fromthe definition of "deal er” under division (E)(1) of

this section.

(2) "Licensed deal er" neans a dealer licensed under this

chapt er.

(F)(1) "Sal esman" or "sal esperson” means every natura
person, other than a dealer, who is enployed, authorized, or

appoi nted by a dealer to sell securities within this state.

(2) The general partners of a partnership, and the executive
of ficers of a corporation or unincorporated association, |icensed
as a dealer are not sal espersons within the neaning of this
definition, nor are sueh clerical or other enployees of an issuer
or dealer as that are enployed for work to which the sale of
securities is secondary and incidental; but the division of
securities may require a license fromany such partner, executive
officer, or enployee if it determines that protection of the

public necessitates the |licensing.

(3) "Licensed sal esperson" neans a sal esperson |icensed under

this chapter.
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(G "lssuer" nmeans every person who has issued, proposes to

i ssue, or issues any security.

(H "Director" means each director or trustee of a
corporation, each trustee of a trust, each general partner of a
partnership, except a partnership association, each manager of a
partnershi p association, and any person vested w th managerial or
directory power over an issuer not having a board of directors or

trust ees.

(1) "lIncorporator" neans any incorporator of a corporation
and any organi zer of, or any person participating, other than in a
representative or professional capacity, in the organization of an

uni ncor por at ed i ssuer

(J) "Fraud,"” "fraudulent," "fraudulent acts," "fraudul ent
practices," or "fraudul ent transactions" neans anything recognized
on or after July 22, 1929, as such in courts of |aw or equity; any
devi ce, schene, or artifice to defraud or to obtain noney or
property by neans of any fal se pretense, representation, or

promi se; any fictitious or pretended purchase or sale of
securities; and any act, practice, transaction, or course of
business relating to the purchase or sale of securities that is
fraudul ent or that has operated or would operate as a fraud upon

the seller or purchaser.

(K) Except as otherw se specifically provided, whenever any
classification or conputation is based upon "par value," as
applied to securities without par value, the average of the
aggregate consideration received or to be received by the issuer
for each class of those securities shall be used as the basis for

that classification or conputation

(L)(1) "Intangi ble property” nmeans patents, copyrights,
secret processes, formulas, services, good will, pronotion and

organi zation fees and expenses, trademarks, trade brands, trade
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nanes, |licenses, franchises, any other assets treated as
i ntangi bl e according to generally accepted accounting principles,
and securities, accounts receivable, or contract rights having no

readi ly determni nabl e val ue.

(2) "Tangible property" means all property other than
i ntangi bl e property and includes securities, accounts receivable,
and contract rights, when the securities, accounts receivable, or

contract rights have a readily determ nabl e val ue.

(M "Public utilities" neans those utilities defined in
sections 4905.02, 4905.03, 4907.02, and 4907.03 of the Revised
Code; in the case of a foreign corporation, it means those
utilities defined as public utilities by the laws of its domcile;
and in the case of any other foreign issuer, it neans those
utilities defined as public utilities by the aws of the situs of
its principal place of business. The term al ways i ncl udes

rail roads whether or not they are se defined as public utilities.

(N) "State" neans any state of the United States, any
territory or possession of the United States, the District of

Col unmbi a, and any provi nce of Canada.

(O "Bank" means any bank, trust conpany, savings and | oan
associ ation, savings bank, or credit union that is incorporated or
organi zed under the laws of the United States, any state of the
United States, Canada, or any province of Canada and that is
subj ect to regulation or supervision by that country, state, or

provi nce.

(P) "Include," when used in a definition, does not exclude
ot her things or persons otherwise within the neaning of the term
def i ned.

(Q (1) "Registration by description"” nmeans that the
requi rements of section 1707.08 of the Revised Code have been

conmplied with.
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(2) "Registration by qualification" neans that the
requi rements of sections 1707.09 and 1707.11 of the Revised Code

have been conplied with.

(3) "Registration by coordination" nmeans that there has been
compliance with section 1707.091 of the Revised Code. Reference in
this chapter to registration by qualification al so shal-—be—deenred
to—+nelude includes registration by coordination unless the

cont ext otherw se indi cates.

(R) "Intoxicating liquor" includes all liquids and conpounds
that contain nore than three and two-tenths per cent of al cohol by

wei ght and are fit for use for beverage purposes.

(S) "Institutional investor" neans any corporation, bank,
i nsurance conpany, pension fund or pension fund trust, enployees'
profit-sharing fund or enployees' profit-sharing trust, any
associ ati on engaged, as a substantial part of its business or
operations, in purchasing or holding securities, or any trust in
respect of which a bank is trustee or cotrustee. "lInstitutional
i nvestor" does not include any business entity formed for the
primary purpose of evading sections 1707.01 to 1707.45 of the
Revi sed Code.

(T) “Seeurtties—~Aet—o+—1933 48 Stat—F4—15-U-S- C—F+a-

n H H n
3 O Y g O g 3

n n
3 O Y g g g 3

1] H n
3 g 3 g g g 3

prean—the federal statutes of those nanes—as—anended before or
after Mareh—18—1999 A reference to a statute of the United States

or to arule, reqgulation, or formproml gated by the securities

and exchange conmmi ssion or by another federal agency neans the

statute, rule, requlation, or formas it exists at the tine it is

applied under this chapter.
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(U "Securities and exchange conm ssion" neans the securities
and exchange conm ssion established by the Securities Exchange Act
of 1934.

(M) (1) "Control bid" nmeans the purchase of or offer to
purchase any equity security of a subject conpany froma resident

of this state if either of the follow ng applies:

(a) After the purchase of that security, the offeror would be
directly or indirectly the beneficial owner of nore than ten per
cent of any class of the issued and outstanding equity securities

of the issuer.

(b) The offeror is the subject conpany, there is a pending
control bid by a person other than the issuer, and the nunber of
the issued and outstandi ng shares of the subject conpany woul d be

reduced by nore than ten per cent.

(2) For purposes of division (V)(1) of this section, "control

bi d" does not include any of the foll ow ng:

(a) A bid nade by a dealer for the dealer's own account in

the ordinary course of business of buying and selling securities;

(b) An offer to acquire any equity security solely in
exchange for any other security, or the acquisition of any equity
security pursuant to an offer, for the sole account of the
offeror, in good faith and not for the purpose of avoiding the
provi sions of this chapter, and not involving any public offering
of the other security within the neaning of Section 4 of Title |
of the "Securities Act of 1933," 48 Stat. 77, 15 U S.C. A 77d(2),

as anended;

(c) Any other offer to acquire any equity security, or the
acqui sition of any equity security pursuant to an offer, for the
sol e account of the offeror, fromnot nore than fifty persons, in

good faith and not for the purpose of avoiding the provisions of
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this chapter.

(W "Oferor" nmeans a person who makes, or in any way
participates or aids in making, a control bid and includes persons
acting jointly or in concert, or who intend to exercise jointly or
in concert any voting rights attached to the securities for which
the control bid is made and al so i ncludes any subject conpany

meki ng a control bid for its own securities.

(X)(1) "Investnent adviser" neans any person who, for
conmpensation, engages in the business of advising others, either
directly or through publications or witings, as to the val ue of
securities or as to the advisability of investing in, purchasing,
or selling securities, or who, for conpensation and as a part of
regul ar busi ness, issues or promul gates anal yses or reports

concerning securities.
(2) "lInvestnent adviser" does not mean any of the foll ow ng:

(a) Any attorney, accountant, engineer, or teacher, whose
performance of investnent advisory services described in division
(X)(1) of this section is solely incidental to the practice of the

attorney's, accountant's, engineer's, or teacher's profession;

(b) A publisher of any bona fide newspaper, news magazi ne, or
busi ness or financial publication of general and regul ar

circul ation;

(c) A person who acts solely as an investnment adviser

representative;

(d) A bank hol di ng conpany, as defined in the "Bank Hol di ng
Company Act of 1956," 70 Stat. 133, 12 U S.C. 1841, that is not an

i nvest nent conpany;

(e) A bank, or any receiver, conservator, or other

i quidating agent of a bank;

(f) Any licensed dealer or |icensed sal esperson whose
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performance of investnent advisory services described in division
(X)(1) of this section is solely incidental to the conduct of the
deal er's or sal esperson's business as a |licensed deal er or

i censed sal esperson and who receives no special conpensation for

t he services;

(g) Any person, the advice, analyses, or reports of which do
not relate to securities other than securities that are direct
obligations of, or obligations guaranteed as to principal or
interest by, the United States, or securities issued or guaranteed
by corporations in which the United States has a direct or
indirect interest, and that have been designated by the secretary
of the treasury as exenpt securities as defined in the "Securities
Exchange Act of 1934," 48 Stat. 881, 15 U S.C 78c;

(h) Any person that is excluded fromthe definition of
i nvest ment advi ser pursuant to section 202(a)(11)(A) to (E) of the
"I nvest ment Advisers Act of 1940," 15 U.S.C. 80b-2(a)(11), or that
has received an order fromthe securities and exchange conmm ssion
under section 202(a)(11)(F) of the "lnvestnment Advisers Act of
1940," 15 U. S.C. 80b-2(a)(11)(F), declaring that the person is not
within the intent of section 202(a)(11) of the Investnent Advisers
Act of 1940.

(i) A person who acts solely as a state retirenent system

i nvest ment officer;

(j) Any other person that the division designates by rule, if
the division finds that the designation is necessary or
appropriate in the public interest or for the protection of
investors or clients and consistent with the purposes fairly

i ntended by the policy and provisions of this chapter.

(Y)(1) "Subject conpany" neans an issuer that satisfies both

of the foll ow ng:

(a) Its principal place of business or its principal
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executive office is located in this state, or it owns or controls
assets located within this state that have a fair nmarket val ue of

at least one mllion dollars.

(b) More than ten per cent of its beneficial or record equity
security holders are resident in this state, nore than ten per
cent of its equity securities are owned beneficially or of record
by residents in this state, or nore than one thousand of its
beneficial or record equity security holders are resident in this

state.

(2) The division of securities may adopt rules to establish
nore specific application of the provisions set forth in division
(Y)(1) of this section. Notw thstanding the provisions set forth
in division (Y)(1) of this section and any rul es adopted under
this division, the division, by rule or in an adjudicatory
proceedi ng, may make a deternination that an issuer does not
constitute a "subject conpany" under division (Y)(1) of this
section if appropriate review of control bids involving the issuer

is to be made by any regul atory authority of another jurisdiction.

(Z2) "Beneficial owner" includes any person who directly or
indirectly through any contract, arrangenent, understanding, or
relationship has or shares, or otherw se has or shares, the power
to vote or direct the voting of a security or the power to dispose
of, or direct the disposition of, the security. "Beneficial
owner shi p" includes the right, exercisable within sixty days, to
acquire any security through the exercise of any option, warrant,
or right, the conversion of any convertible security, or
ot herwi se. Any security subject to any such option, warrant,
right, or conversion privilege held by any person shall be deened
to be outstanding for the purpose of computing the percentage of
out st andi ng securities of the class owned by that person, but
shall not be deened to be outstanding for the purpose of conputing

the percentage of the class owned by any other person. A person
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shal | be deened the beneficial owner of any security beneficially
owned by any relative or spouse or relative of the spouse residing
in the home of that person, any trust or estate in which that
person owns ten per cent or nore of the total beneficial interest
or serves as trustee or executor, any corporation or entity in

whi ch that person owns ten per cent or nore of the equity, and any

affiliate or associate of that person

(AA) "Oferee" nmeans the beneficial or record owner of any
security that an offeror acquires or offers to acquire in

connection with a control bid.

(BB) "Equity security" neans any share or simlar security,
or any security convertible into any such security, or carrying
any warrant or right to subscribe to or purchase any such
security, or any sdeh warrant or right, or any other security
that, for the protection of security holders, is treated as an

equity security pursuant to rules of the division of securities.

(CO (1) "lInvestnent adviser representative" neans a
supervi sed person of an investnent adviser, provided that the
supervi sed person has nore than five clients who are natural
persons ot her than excepted persons defined in division (EE) of
this section, and that nore than ten per cent of the supervised
person's clients are natural persons other than excepted persons
defined in division (EE) of this section. "lnvestnent adviser

representative" does not nean any of the foll ow ng:

(a) A supervised person that does not on a regular basis
solicit, neet with, or otherw se conmunicate with clients of the

i nvest ment advi ser;

(b) A supervised person that provides only investnent
advi sory services described in division (X)(1) of this section by
means of witten naterials or oral statenents that do not purport

to nmeet the objectives or needs of specific individuals or
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accounts;

(c) Any other person that the division designates by rule, if
the division finds that the designation is necessary or
appropriate in the public interest or for the protection of
investors or clients and is consistent with the provisions fairly

intended by the policy and provisions of this chapter.

(2) For the purpose of the calculation of clients in division
(CO (1) of this section, a natural person and the foll ow ng
persons are deened a single client: Any nminor child of the natura
person; any relative, spouse, or relative of the spouse of the
nat ural person who has the sane principal residence as the natura
person; all accounts of which the natural person or the persons
referred to in division (CC)(2) of this section are the only
primary beneficiaries; and all trusts of which the natural person
or persons referred to in division (CC)(2) of this section are the
only primary beneficiaries. Persons who are not residents of the
United States need not be included in the calculation of clients

under division (CC (1) of this section.

(3) If subsequent to March 18, 1999, anendnents are enacted
or adopted defining "investnent adviser representative" for
pur poses of the Investnent Advisers Act of 1940 or additional
rules or regulations are pronul gated by the securities and
exchange comi ssion regarding the definition of "investnent
advi ser representative" for purposes of the Investnent Advisers
Act of 1940, the division of securities shall, by rule, adopt the
substance of the anendnents, rules, or regulations, unless the
di vision finds that the anendnents, rules, or regul ations are not
necessary for the protection of investors or in the public

i nt erest.

(DD) "Supervised person" neans a natural person who is any of

the foll ow ng:

Page 108

3283

3284
3285
3286
3287
3288

3289
3290
3291
3292
3293
3294
3295
3296
3297
3298
3299
3300

3301
3302
3303
3304
3305
3306
3307
3308
3309
3310
3311

3312
3313



H. B. No. 301
As Introduced

(1) A partner, officer, or director of an investnent adviser,
or other person occupying a simlar status or performng sinilar

functions with respect to an investnent adviser;
(2) An enpl oyee of an investnent adviser;

(3) A person who provides investment advisory services
described in division (X)(1) of this section on behalf of the
i nvest ment advi ser and is subject to the supervision and control

of the investnent adviser.

(EE) "Excepted person" neans a natural person to whom any of

the follow ng appli es:

(1) I'mediately after entering into the investnent advisory
contract with the investnent adviser, the person has at |east
seven hundred fifty thousand dollars under the managenent of the

i nvest ment advi ser.

(2) The investnent advi ser reasonably believes either of the
following at the tine the investnent advisory contract is entered

into with the person

(a) The person has a net worth, together with assets held
jointly with a spouse, of nore than one nillion five hundred

t housand dol | ars.

(b) The person is a qualified purchaser as defined in

division (FF) of this section.

(3) I'mediately prior to entering into an investnent advisory
contract with the investnent adviser, the person is either of the

fol |l ow ng:

(a) An executive officer, director, trustee, general partner,
or person serving in a simlar capacity, of the investnent

advi ser;

(b) An enpl oyee of the investnent adviser, other than an

enpl oyee perfornming solely clerical, secretarial, or
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adm ni strative functions or duties for the investnment adviser,

whi ch enpl oyee, in connection with the enpl oyee's regul ar
functions or duties, participates in the investnent activities of
the investnment adviser, provided that, for at |east twelve nonths,
the enpl oyee has been perform ng such nonclerical, nonsecretarial,
or nonadnini strative functions or duties for or on behalf of the

i nvest ment advi ser or performng substantially simlar functions

or duties for or on behalf of another conpany.

I f subsequent to March 18, 1999, anendnents are enacted or
adopt ed defining "excepted person" for purposes of the Investnent
Advi sers Act of 1940 or additional rules or regulations are
promul gated by the securities and exchange comm ssi on regardi ng
the definition of "excepted person” for purposes of the Investnent
Advi sers Act of 1940, the division of securities shall, by rule,
adopt the substance of the amendnents, rules, or regulations,
unl ess the division finds that the anmendnents, rules, or
regul ati ons are not necessary for the protection of investors or

in the public interest.
(FF) (1) "Qualified purchaser"” neans either of the follow ng:

(a) A natural person who owns not less than five mllion
dollars in investnments as defined by rule by the division of

securities;

(b) A natural person, acting for the person's own account or
accounts of other qualified purchasers, who in the aggregate owns
and invests on a discretionary basis, not |less than twenty-five
mllion dollars in investnents as defined by rule by the division

of securities.

(2) If subsequent to March 18, 1999, anendnents are enacted
or adopted defining "qualified purchaser” for purposes of the
I nvest ment Advisers Act of 1940 or additional rules or regul ations

are promul gated by the securities and exchange comm ssi on

Page 110

3344
3345
3346
3347
3348
3349
3350
3351

3352
3353
3354
3355
3356
3357
3358
3359
3360
3361

3362

3363
3364
3365

3366
3367
3368
3369
3370

3371
3372
3373
3374



H. B. No. 301
As Introduced

regarding the definition of "qualified purchaser" for purposes of
the I nvestnment Advisers Act of 1940, the division of securities
shall, by rule, adopt the amendnents, rules, or regul ations,

unl ess the division finds that the anendnents, rules, or
regul ati ons are not necessary for the protection of investors or

in the public interest.

(G35 (1) "Purchase" has the full meaning of "purchase" as
applied by or accepted in courts of |law or equity and includes
every acquisition of, or attenpt to acquire, a security or an
interest in a security. "Purchase" also includes a contract to
purchase, an exchange, an attenpt to purchase, an option to
purchase, a solicitation of a purchase, a solicitation of an offer
to sell, a subscription, or an offer to purchase, directly or
indirectly, by agent, circular, panphlet, advertisenent, or

ot herwi se.
(2) "Purchase" nmeans any act by which a purchase is made.

(3) Any security given with, or as a bonus on account of, any
purchase of securities is conclusively presuned to constitute a

part of the subject of that purchase.

(HH) "Life settlenent interest” means the entire interest or
any fractional interest in an insurance policy or certificate of
i nsurance, or in an insurance benefit under such a policy or

certificate, that is the subject of alife settlenment contract.

For purposes of this division, "life settlenment contract"
nmeans an agreenent for the purchase, sale, assignnent, transfer,
devi se, or bequest of any portion of the death benefit or
ownership of any life insurance policy or contract, in return for
consideration or any other thing of value that is | ess than the
expected death benefit of the life insurance policy or contract.
"Life settlement contract” includes a viatical settlenment contract

as defined in section 3916.01 of the Revised Code, but does not
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i nclude any of the follow ng:

(1) Aloan by an insurer under the terns of a life insurance
policy, including, but not limted to, a | oan secured by the cash

val ue of the policy;

(2) An agreenment with a bank that takes an assignnent of a

life insurance policy as collateral for a |oan;

(3) The provision of accelerated benefits as defined in
section 3915.21 of the Revi sed Code;

(4) Any agreenment between an insurer and a reinsurer;

(5) An agreenent by an individual to purchase an existing
life insurance policy or contract fromthe original owner of the
policy or contract, if the individual does not enter into nore

than one life settlenment contract per cal endar year

(6) The initial purchase of an insurance policy or
certificate of insurance fromits owner by a viatical settlenent
provider, as defined in section 3916.01 of the Revised Code, that
is licensed under Chapter 3916. of the Revised Code.

(I'1) "State retirement systent nmeans the public enpl oyees
retirenent system OChio police and fire pension fund, state
teachers retirenent system school enployees retirenment system

and state highway patrol retirenent system

(JJ) "State retirement systeminvestnent officer"” neans an
i ndi vi dual enployed by a state retirement systemas a chief
i nvestnent officer, assistant investnent officer, or the person in
charge of a class of assets or in a position that is substantially
equi val ent to chief investnent officer, assistant investnent

officer, or person in charge of a class of assets.

Sec. 1707.041. (A)(1) No control bid for any securities of a

subj ect conpany shall be made pursuant to a tender offer or
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request or invitation for tenders until the offeror files with the

di vision of securities the information prescribed in division
(A)(2) of this section. The offeror shall deliver a copy of the
information specified in division (A)(2) of this section, by
personal service, to the subject conpany at its principal office
not later than the time of the filing with the division. The
offeror shall send or deliver to all offerees in this state, as

soon as practicable after the filing, the material terns of the

proposed offer and the information specified in division (A)(2) of

this section.

(2) The information to be filed with the division, with the

subj ect company, and with any other offeror, pursuant to division

(A) (1) of this section, shall include:

(a) Copies of all prospectuses, brochures, advertisenents,
circulars, letters, or other nmatter by means of which the offeror
proposes to disclose to offerees all information material to a

deci sion to accept or reject the offer;

(b) The identity and background of all persons on whose
behal f the acquisition of any equity security of the subject

conmpany has been or is to be effected;

(c) The source and ampbunt of funds or other consideration
used or to be used in acquiring any equity security, including a
st at enent describing any securities, other than the existing
capital stock or long termdebt of the offeror, which are being
of fered in exchange for the equity securities of the subject

company;

(d) A statement of any plans or proposals that the offeror,
upon gai ning control, may have to liquidate the subject conpany,
sell its assets, effect a nmerger or consolidation of it,
establish, term nate, convert, or anend enpl oyee benefit plans,

close any plant or facility of the subject conpany or of any of
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its subsidiaries or affiliates, change or reduce the work force of
the subject conpany or any of its subsidiaries or affiliates, or
nmake any other mmjor change in its business, corporate structure,

managenent personnel, or policies of enploynent;

(e) The nunber of shares of any equity security of the
subj ect company of which each offeror is beneficial or record
owner or has a right to acquire, directly or indirectly, together
with the nane and address of each person defined in this section

as an offeror

(f) Particulars as to any contracts, arrangenents, or
under standi ngs to which an offeror is party with respect to any
equity security of the subject conpany, including transfers of any
equity security, joint ventures, |loan or option arrangenents, puts
and calls, guarantees of |oan, guarantees agai nst |oss, guarantees
of profits, division of |osses or profits, or the giving or
wi t hhol di ng of proxies, naning the persons wth whom such

contracts, arrangenents, or understandi ngs have been entered into;

(g) Conplete information on the organizati on and operations
of the offeror, including the year of organization; the form of
organi zation; the jurisdiction in which it is organized; a
description of each class of the offeror's capital stock and of
its long termdebt; financial statements for the current period
and for the three nost recent annual accounting periods, unless
the division by rule deternines that the financial statenents are
not material or permts the filing of financial statements for
| ess than the three nost recent annual accounting periods; a brief
description of the |ocation and general character of the principal
physi cal properties of the offeror and its subsidiaries; a
description of pending | egal proceedi ngs other than routine
litigation to which the offeror or any of its subsidiaries is a
party or of which any of their property is the subject; a brief

description of the business done and projected by the offeror and
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its subsidiaries and the general devel opnent of such busi ness over
the past three years; the nanes of all directors and executive

of ficers together with biographical summaries of each for the
preceding three years to date; and the approximate anount of any
material interest, direct or indirect, of any of the directors or
officers in any material transaction during the past three years,
or in any proposed naterial transactions, to which the offeror or

any of its subsidiaries was or is to be a party;

(h) Such other and further docunents, exhibits, data, and
informati on as may—be required by regul ations of the division, or
as mway—be necessary to nmake fair, full, and effective disclosure
to offerees of all information material to a decision to accept or

reject the offer

(3) Wthin five cal endar days of the date of filing by an
of feror of information specified in division (A)(2) of this
section, the division may by order sunmarily suspend the
continuation of the control bid if the division determ nes that
all of the information specified has not been provided by the
of feror or that the control bid materials provided to offerees do
not provide full disclosure to offerees of all materia
i nformati on concerning the control bid. Such a suspension shal
remain in effect only until the determination follow ng a hearing

hel d pursuant to division (A (4) of this section.

(4) A hearing shall be schedul ed and held by the division
with respect to each suspension inposed under division (A)(3) of
this section. The hearing shall be held within ten cal endar days
of the date on which the suspension is inposed. Chapter 119. of
the Revised Code does not apply to a hearing held under this

division (A (4) of this section. The division may all ow any

interested party to appear at and participate in the hearing in a
manner consi dered appropriate by the division. The deternination

of the division made follow ng the hearing shall be made within
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three cal endar days after the hearing has been conpl eted, and no
| ater than fourteen cal endar days after the date on which the
suspension is inposed. The division, by rule or order, may
prescribe time Iimts for conducting the hearing and for the
maki ng of the determ nation that are shorter than those specified
inthis division. If, based upon the hearing, the division
determnes that all of the information required to be provided by
division (A)(2) of this section has not been provided by the
offeror, that the control bid materials provided to offerees do
not provide full disclosure to offerees of all material
informati on concerning the control bid, or that the control bidis
in material violation of any provision of this chapter, the

di vision shall maintain the suspension of the continuation of the
control bid, subject to the right of the offeror to correct

di scl osure and other deficiencies identified by the division and
to reinstitute the control bid by filing new or anended

i nformati on pursuant to this section

(5)(a) If an offeror increases or decreases the percentage of

the class of securities being sought, the consideration offered,.

or the dealer's soliciting fee in connection with a control bid

for any securities of a subject conpany pursuant to a tender offer

or request or invitation for tenders, or makes any other change in

the terns or conditions of the tender offer or request or

invitation for tenders that requires the offeror to hold the

tender offer or request or invitation for tenders open for at

| east ten business days fromthe date that notice of the change is

first published or sent to security holders in this state, the

offeror shall file with the division both of the foll ow ng:

(i) Al material information, including all information sent

or otherwi se provided to offerees in this state, pertaining to the

i ncrease, decrease, or other change;

(ii) Al material information required to update the
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information filed with the division pursuant to division (A)(2) of

this section.

(b) The offeror shall file the infornation described in

division (A (5)(a) with the division not later than the date on

which the information regarding the increase, decrease, or other

change first is published or sent to offerees in this state. The

offeror shall deliver a copy of the information, by persona

services, to the subject conpany at its principal office not |ater

than the tinme of the filing with the division

(6) Wthin three cal endar days of the date of filing by an

offeror of the information specified in division (A (5) of this

section, the division, by order. may summarily suspend the

continuation of the control bid if the division detern nes that

all of the information specified has not been provided by the

offeror or that the information provided to offerees does not

provide full disclosure to offerees of all nmaterial infornation

concerni ng the increase, decrease, or other change. The suspensi on

shall remain in effect only until the determ nation follow ng a

heari ng held pursuant to division (A (7) of this section

(7) The division shall schedule and hold, within three

cal endar days of the date on which the suspension is inposed, a

hearing with respect to each suspension inposed under diVision
(A (6) of this section. Chapter 119. of the Revised Code does not

apply to a hearing held under division (A)(7) of this section. The

division may allow any interested party to appear at and

participate in the hearing in a manner consi dered appropriate by

the division. The division shall nake a deternination foll ow ng

the hearing within three cal endar days after the hearing has been

conpleted, and not |ater than nine cal endar days after the date on

which the infornmation regarding the increase, decrease, or other

change first is published or sent to offerees in this state. The

division, by rule or order, nmay prescribe tine limts for
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conducting the hearing and for the nmaking of the deterni nation

that are shorter than those specified in this division. If, based

upon the hearing, the division determ nes that all of the

information required to be provided by division (A (5) of this

section has not been provided by the offeror; that the infornmation

provided to offerees does not provide full disclosure to offerees

of all material infornmation concerning the increase, decrease, or

ot her change; or that the control bid is in nmaterial violation of

any provision of this chapter, the division shall maintain the

suspensi on of the continuation of the control bid, subject to the

right of the offeror to correct disclosure and other deficiencies

identified by the division and to reinstate the control bid by

filing new or amended i nformation pursuant to this section

(B)(1) No control bid shall be nade pursuant to a tender
of fer or request or invitation for tenders unless division (A of
section 1707.14 of the Revised Code has been conplied with, and no
offeror shall make a control bid that is not made to all hol ders
residing in this state of the equity security that is the subject
of the control bid, or that is not nade to sueh holders on the
same ternms as the control bid is made to hol ders of such equity

security not residing in this state.

(2) No offeror may nake a control bid pursuant to a tender
of fer or request or invitation for tenders or acquire any equity
security in this state pursuant to a control bid at any tine
during which any proceeding by the division alleging a violation

of any provision of this chapter is pending against the offeror.

(3) No offeror may acquire fromany resident of this state,_
in any manner, any equity security of any class of a subject
conpany at any time within two years followi ng the | ast
acqui sition of any security of the sane class pursuant to a
control bid pursuant to a tender offer or request or invitation

for tenders by that offeror, whether the acquisition was nmade by
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pur chase, exchange, nerger, consolidation, partial or conplete

I iquidation, redenption, reverse stock split, recapitalization
reorgani zati on, or any other simlar transaction, unless the
resident is afforded, at the tinme of the later acquisition, a
reasonabl e opportunity to dispose of the security to the offeror
upon substantially the sane terns as those provided in the earlier

control bid.

(4) If an offeror makes a tender offer or request or
invitation for tenders not subject to Rule 14D-1 or Rule 14D 4 of
the securities and exchange conmi ssion under the "Securities
Exchange Act of 1934," for less than all the outstanding equity
securities of a class, and if a greater number of securities is
deposi ted pursuant thereto within ten days after copies of the
offer or request or invitation for tenders are first published or
sent or given to security holders than the offeror is bound or
willing to take up and pay for, the securities shall be taken up
as nearly as may be pro rata, disregarding fractions, according to
t he nunber of securities deposited by each offeree. The preceding
sentence applies to securities deposited within ten days after
notice of an increase in the consideration offered to security
hol ders, as described in the next sentence, is first published or
sent or given to security holders. If the terns of a control bid
are changed before its expiration by increasing the consideration
offered to offerees, the offeror shall pay the increased
consideration for all equity securities taken up, whether the sane
are deposited or taken up before or after the change in the terns

of the control bid.

(C If the offeror or the subject conpany is a banking
corporation or savings and | oan association subject to regul ation
by the division of financial institutions, or is a public utility
corporation subject to regulation by the public utilities

conm ssion, the division of securities shall inmediately, upon
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receipt of the filing required under division (A of this section
furnish a copy of the filing to the regul atory body havi ng

jurisdiction over the offeror or subject conpany.

(D) An offeror is subject to the liabilities and penalties
applicable to a seller, and an offeree is entitled to the renedies
applicable to a purchaser, as set forth in sections 1707.041 to
1707. 44 of the Revised Code.

(E) The division of securities may, pursuant to Chapter 119.

of the Revised Code, prescribe reasonabl e rul es:

(1) Defining fraudul ent, evasive, deceptive, or grossly
unfair practices in connection with control bids~ and defining the

ternms used in this section

(2) Exenpting fromthis section control bids not nmade for the
pur pose of, and not having the effect of, changing or influencing

the control of a subject conpany;

(3) Covering sueh other matters as arFe necessary to give

effect to this section

(F) If the offeror or a subject conpany is an insurance
conmpany subject to regulation under Title XXXI X of the Revised
Code, the superintendent of insurance shall for all purposes of
this section be substituted for the division of securities. This
section shall not be construed to linmt or nodify in any way any
responsibility, authority, power, or jurisdiction of the division
of securities or the superintendent of insurance pursuant to any

ot her section of the Revi sed Code.
(G This section does not apply when

(1) The offeror or the subject conpany is a public utility or
a public utility holding conpany as defined in section 2 of the
"Public Wility Hol ding Conpany Act of 1935," 49 Stat. 803, 15

US. C 79, as anended, and the control bid is subject to approval
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by the appropriate federal agency as provided in such act;

(2) The offeror or the subject conpany is a bank or a bank
hol di ng conpany as subject to the "Bank Hol di ng Conpany Act of
1956," 70 Stat. 133, 12 U.S. C. 1841, and subsequent anendnents
thereto, and the control bid is subject to approval by the

appropriate federal agency as provided in such act;

(3) The offeror or the subject conpany is a savings and | oan
hol di ng conpany as defined in section 2 of the "Savings and Loan
Hol di ng Conpany Anendnents of 1967," 82 Stat. 5, 12 U. S.C. 1730a,
as anmended, and the control bid is subject to approval by the

appropriate federal agency as provided in such act;

(4) The offeror and the subject conpany are banks and the
offer is part of a merger transaction subject to approval by

appropriate federal supervisory authorities.

(H If any application of any provision of this section is
for any reason held to be illegal or invalid, the illegality or
invalidity shall not affect any legal and valid provision or
application of this section, and the parts and application of this

section are severabl e.

Sec. 1707.142. (A) Every dealer required to be |licensed under

section 1707.14 of the Revised Code shall conply with all broker

and deal er capital, custody, margin, financial responsibility,

record- maki ng, record-keeping, bonding, financial reporting, and

operational reporting requirenents contained in Section 15 of the
"Securities Exchange Act of 1934.," 48 Stat. 881, 15 U.S.C. 780, as

anended, and section 17 of the "Securities Exchange Act of 1934, "
48 Stat. 881, 15 U.S.C. 78q. as anended. and the rules of the

securities and exchange comm ssi on pronul gated under those

sections.

(B) (1) Subject to division (B)(2) of this section, every
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dealer required to be |licensed under section 1707.14 of the

Revi sed Code shall file with the division of securities any report

or _docunent that rules adopted pursuant to section 15 of the
"Securities Exchange Act of 1934," 48 Stat. 881, 15 U . S.C. 780, as

anended, and section 17 of the "Securities Exchange Act of 1934, "
48 Stat. 881, 15 U.S.C. 78q. as anended. require federally

regi stered brokers or dealers to file with the securities and

exchange conmi ssi on

(2) Except as otherw se provided by rule or order of the

division, if a dealer has filed a report or document described in

division (B)(2) of this section with the securities and exchange

conmi ssion, the docunent or report shall be deened to al so have

been filed with the division.

(C) The division by order or rule may pernit, but not

require, a dealer that is not required by federal |aw or the | aw

of this state to register as a broker or dealer with the

securities and exchange comm ssion to do both of the foll ow ng:

(1) Elect one or nore alternative financial and reporting

provisions that are acceptable to the division. For purposes of

division () (1) of this section, "alternative financial and

reporting provision" nmeans any capital., custody, nmargin, financial

responsi bility, record-making, record-keeping, bonding, financial

reporting, or operational reporting provision that differs from

those established by the securities and exchange comm Ssi on.

(2) Elect an exenption, the scope of which is acceptable to

the division, fromall or a specified part of the capital,

custody, margin, financial responsibility, record-nmaking,

record-keepi ng, bonding, financial reporting, or operationa

reporting requirenents contained in section 15 of the "Securities
Exchange Act of 1934," 48 Stat. 881, 15 U.S.C. 780, as anended, or

section 17 of the "Securities Exchange Act of 1934," 48 Stat. 881,
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15 U.S.C. 78q., as anended, or the rules of the securities and

exchange conm ssion pronul gated under those sections.

(D) For purposes of division (C of this section, in

deternm ning an acceptable alternative financial and reporting

provision and in determning the acceptable scope of any exenption

that is elected, the division shall consider the size, scope, and

type of business of the dealers who will be pernitted to elect the

provi sion or exenption and shall consider the protection of

i nvestors and custoners of the el ecting deal ers.

Sec. 1707.20. (A (1) The division of securities nay adopt,
amend, and rescind such rules, forns, and orders as are necessary
to carry out sections 1707.01 to 1707.45 of the Revi sed Code,
including rules and forns governing registration statenents,
applications, and reports, and defining any terms, whether or not
used in sections 1707.01 to 1707.45 of the Revised Code, insofar
as the definitions are not inconsistent with these sections. For
the purpose of rules and forns, the division may classify
securities, persons, and matters within its jurisdiction, and

prescribe different requirements for different classes.

(2) The division nmay incorporate by reference into its rules

any statute enacted by the United States congress or _any rul e,

requl ation, or form pronul gated by the securities and exchange

conmi ssion, or by another federal agency, in a nmanner that also

incorporates all future anendnents to the statute, rule

requl ati on, or form

(B) No rule, form or order may be made, anended, or
resci nded unless the division finds that the action is necessary
or appropriate in the public interest or for the protection of
investors, clients, prospective clients, or state retirenent
systens and consistent with the purposes fairly intended by the

policy and provisions of sections 1707.01 to 1707.45 of the
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Revi sed Code. In prescribing rules and forns and in otherwi se

adm ni stering sections 1707.01 to 1707.45 of the Revised Code, the
di vision may cooperate with the securities admnistrators of the
ot her states and the securities and exchange comm ssion with a

vi ew of effectuating the policy of this section to achi eve maxi mum
uniformty in the formand content of registration statenents,
applications, reports, and overall securities regulation wherever

practicabl e.
(C The division may by rule or order prescribe:

(1) The form and content of financial statenments required
under sections 1707.01 to 1707.45 of the Revi sed Code;

(2) The circunstances under which consolidated financia
statements shal will be filed;

(3) Whether any required financial statements shall be
certified by independent or certified public accountants. Al
financial statenents shall be prepared in accordance with

general ly accepted accounting practices.

(D) All rules and fornms of the division shall be published;
and in addition to fulfilling the requirenments of Chapter 119. of
t he Revised Code, the division shall prescribe, and shall publish
and nmake available its rules regarding the sale of securities, the
adm ni stration of sections 1707.01 to 1707.45 of the Revi sed Code,

and the procedure and practice before the division.

(E) (1) No provision of sections 1707.01 to 1707.45 of the
Revi sed Code inposing any liability applies to any act done or
omitted in good faith in conformty with any rule, form or order
of the division of securities, notw thstanding that the rule,
form or order nay |later be amended or rescinded or be deternined
by judicial or other authority to be invalid for any reason,
except that the issuance of an order granting effectiveness to a
regi stration under section 1707.09 or 1707.091 of the Revised Code
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for the purposes of this division shall not be deened an order
other than as the establishnent of the fact of registration.

(2) No provision of sections 1707.01 to 1707.45 of the

Revi sed Code inposing any liability, penalty, sanction, or

disqualification applies to any act done or onmtted in good faith

in conformty with either of the foll ow ng

(a) Any provision of sections 1707.01 to 1707.45 of the

Revi sed Code that incorporates by reference a federal statute,

rule, requlation, or form

(b) Any rule, form or order of the division that

incorporates by reference a federal statute, rule., requlation, or

form

Division (E)(2) of this section applies notw thstanding that

the incorporation by reference, or any application of the

i ncorporated provision, is |later deternined by judicial or other

authority to be unconstitutional or invalid for any reason.

Sec. 1707.44. (A) (1) No person shall engage in any act or
practice that violates division (A), (B), or (C of section
1707. 14 of the Revised Code, and no sal esperson shall sel
securities in this state without being |icensed pursuant to
section 1707.16 of the Revised Code.

(2) No person shall engage in any act or practice that
violates division (A of section 1707.141 or section 1707.161 of
t he Revi sed Code.

(3) No person shall engage in any act or practice that
viol ates section 1707.162 of the Revised Code.

(B) No person shall know ngly nmake or cause to be made any
fal se representation concerning a material and relevant fact, in
any oral statenent or in any prospectus, circular, description,

application, or witten statenent, for any of the foll ow ng
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pur poses:

(1) Registering securities or transactions, or exenpting

securities or transactions fromregistration, under this chapter;

(2) Securing the qualification of any securities under this

chapt er;

(3) Procuring the licensing of any deal er, sal esperson,
i nvest nent advi ser, investnent adviser representative, or state

retirenment systeminvestnent officer under this chapter;
(4) Selling any securities in this state;

(5) Advising for conpensation, as to the value of securities
or as to the advisability of investing in, purchasing, or selling

securities;

(6) Submitting a notice filing to the division under division
(X) of section 1707.03 or section 1707.092 or 1707.141 of the
Revi sed Code.

(© No person shall knowi ngly sell, cause to be sold, offer
for sale, or cause to be offered for sale, any security which

cones under any of the follow ng descriptions:

(1) I's not exenpt under section 1707.02 of the Revised Code,
nor the subject matter of one of the transactions exenpted in
section 1707.03, 1707.04, or 1707.34 of the Revi sed Code, has not
been regi stered by coordination or qualification, and is not the
subject matter of a transaction that has been regi stered by

descripti on;

(2) The prescribed fees for registering by description, by
coordi nation, or by qualification have not been paid in respect to

such security;

(3) The person has been notified by the division, or has
know edge of the notice, that the right to buy, sell, or deal in

such security has been suspended or revoked, or that the
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regi stration by description, by coordination, or by qualification

under which it may be sold has been suspended or revoked;

(4) The offer or sale is acconpanied by a statenent that the
security offered or sold has been or is to be in any manner

i ndorsed by the division.

(D) No person who is an officer, director, or trustee of, or
a dealer for, any issuer, and who knows such issuer to be
insolvent in that the liabilities of the issuer exceed its assets,
shall sell any securities of or for any such issuer, wthout

di scl osing the fact of the insolvency to the purchaser.

(E) No person with intent to aid in the sale of any
securities on behalf of the issuer, shall know ngly nmake any
representati on not authorized by such issuer or at materia
variance with statenments and docunents filed with the division by

such i ssuer.

(F) No person, with intent to deceive, shall sell, cause to
be sold, offer for sale, or cause to be offered for sale, any
securities of an insolvent issuer, with know edge that sueh the
issuer is insolvent in that the liabilities of the issuer exceed

its assets, taken at their fair market val ue.

(G No person in purchasing or selling securities shal
knowi ngly engage in any act or practice that is, in this chapter,

declared illegal, defined as fraudul ent, or prohibited.

(H No licensed dealer shall refuse to buy from sell to, or
trade with any person because the person appears on a bl ackli st
i ssued by, or is being boycotted by, any foreign corporate or
governmental entity, nor sell any securities of or for any issuer
who is known in relation to the issuance or sale of the securities

to have engaged in such practi ces.

(I') No dealer in securities, knowing that the dealer's
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liabilities exceed the reasonabl e value of the dealer's assets,
shal | accept nmoney or securities, except in payment of or as
security for an existing debt, froma custoner who is ignorant of
the dealer's insolvency, and thereby cause the custoner to |ose
any part of the custonmer's securities or the value of those
securities, by doing either of the follow ng w thout the

custonmer's consent:

(1) Pledging, selling, or otherw se disposing of such
securities, when the dealer has no lien on or any special property

in such securities;

(2) Pl edging such securities for nore than the anmount due, or
ot herwi se di sposi ng of such securities for the dealer's own
benefit, when the dealer has a lien or indebtedness on such

securities.

It is an affirmative defense to a charge under this division
that, at the tine the securities involved were pledged, sold, or
di sposed of, the dealer had in the deal er's possession or control
and available for delivery, securities of the sanme kinds and in
amounts sufficient to satisfy all custonmers entitled to the
securities, upon demand and tender of any anount due on the

securities.

(J) No person, with purpose to deceive, shall nake, issue,
publish, or cause to be nmade, issued, or published any statenent
or advertisenent as to the value of securities, or as to alleged
facts affecting the value of securities, or as to the financial
condition of any issuer of securities, when the person knows that
sueh the statenent or advertisenent is false in any materia

respect.

(K) No person, with purpose to deceive, shall make, record,
or publish or cause to be made, recorded, or published, a report

of any transaction in securities whichis false in any materi al
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respect.

(L) No deal er shall engage in any act that violates the
provi sions of section 15(c) or 15(g) of the "Securities Exchange
Act of 1934," 48 Stat. 881, 15 U.S.C. A 78o(c) or (g), or any rule

or regulation promul gated by the securities and exchange

conm ssi on thereunder. - ; ;

(M (1) No investnent adviser or investnent adviser

representative shall do any of the foll ow ng:

(a) Enpl oy any device, schene, or artifice to defraud any

person;

(b) Engage in any act, practice, or course of business that

operates or would operate as a fraud or deceit upon any person;

(c) In acting as principal for the investnent adviser's or
i nvest nent advi ser representative's own account, know ngly sel
any security to or purchase any security froma client, or in
acting as sal esperson for a person other than such client,
knowi ngly effect any sale or purchase of any security for the
account of such client, without disclosing to the client in
witing before the conpletion of the transaction the capacity in
whi ch the investment adviser or investnent adviser representative
is acting and obtaining the consent of the client to the
transaction. Division (M(1)(c) of this section does not apply to
any investnent adviser registered with the securities and exchange
conm ssi on under section 203 of the "lInvestnment Advisers Act of

1940," 15 U.S.C. 80b-3, or to any transaction with a customer of a
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| icensed deal er or salesperson if the |icensed deal er or
sal esperson is not acting as an investnent adviser or investnent

advi ser representative in relation to the transaction

(d) Engage in any act, practice, or course of business that
i s fraudul ent, deceptive, or manipul ative. The division of
securities may adopt rul es reasonably designed to prevent such
acts, practices, or courses of business that are fraudul ent,

deceptive, or nanipul ati ve.

(2) No investnent adviser or investment adviser
representative licensed or required to be licensed under this
chapter shall take or have custody of any securities or funds of

any person, except as provided in rul es adopted by the division.

(3) In the solicitation of clients or prospective clients, no
person shall nake any untrue statenment of a material fact or omt
to state a naterial fact necessary in order to nake the statenents
made not nisleading in |ight of the circunstances under which the

statenents were nade.

(N) No person knowi ngly shall influence, coerce, manipul ate,
or m slead any person engaged in the preparation, conpilation
review, or audit of financial statements to be used in the
purchase or sale of securities for the purpose of rendering the

financial statenents materially nisleading.

(O No state retirenent systeminvestnment officer shall do

any of the foll ow ng:

(1) Enploy any device, schene, or artifice to defraud any

state retirenment system

(2) Engage in any act, practice, or course of business that
operates or would operate as a fraud or deceit on any state

retirenment system

(3) Engage in any act, practice, or course of business that
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is fraudul ent, deceptive, or manipul ative. The division of
securities may adopt rul es reasonably designhed to prevent such
acts, practices, or courses of business as are fraudul ent,

deceptive, or nanipul ati ve;
(4) Knowingly fail to conmply with any policy adopted
regarding the officer established pursuant to section 145.094,

742.104, 3307.043, 3309.043, or 5505066 5505.065 of the Revised
Code.

Sec. 1775.01. As used in this chapter:

(A) "Court" includes every court and judge having

jurisdiction in the case.

(B) "Business" includes every trade, occupation, or

pr of essi on.

(C "Person" includes individuals, partnerships, trustees,
executors, administrators, other fiduciaries, corporations, and

ot her associ ati ons.

(D) "Bankrupt" includes bankrupt under the federal bankruptcy

act or insolvent under any state insolvency |aw

(E) "Conveyance" includes every assignnent, |ease, nortgage,

or encunbr ance.

(F) "Real property" includes |land and any interest or estate

in | and.

(G "Entity" nmeans either of the foll ow ng:

(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;
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(b) Areal estate investnent trust;

(c) A common | aw trust;

(d) An unincorporated business or for profit organization,

i ncluding a general or linmted partnership:;

(e) Alinited liability conpany.

Sec. 1775.05. (A) A partnership is an asseciation entity of
two or nore persons to carry on as co-owners a business for profit
and includes such an asseectation entity that has linmted liability
as provided in this chapter and that is registered under section
1775. 61 of the Revised Code.

(B) Any asseetation entity fornmed under any other statute of
this state, or any statute adopted by authority, other than the
authority of this state, is not a partnership under sections
1775.01 to 1775.65 of the Revi sed Code, unl ess such—-association
the entity woul d have been a partnership in this state prior to
Sept ember 14, 1949, but such sections apply to linmted
partnershi ps except in so far as the statutes relating to suech

these partnerships are inconsistent herewth.

(C) Except as otherwi se provided in the Chio Constitution
t he organi zation and internal affairs of a foreign limted
liability partnership and the liability of the partners for the
debts, obligations, or other liabilities of any kind of, or
chargeable to, the foreign linited liability partnership shall be
governed by the laws of the state under which the foreign linmted

liability partnership is organized.

(D) For purposes of this chapter, "foreign limted liability
partnership” nmeans a limted liability partnership organi zed and

regi stered as such pursuant to the [ aws of another state.

Sec. 1775.14. (A) Subject to section 1339.65 of the Revised
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Code and except as provided in division (B) of this section, al

partners are liable as follows:

(1) Jointly and severally for everything chargeable to the
partnership under sections 1775.12 and 1775.13 of the Revi sed
Code. This joint and several liability is not subject to section
2307.22 or 2315.36 of the Revised Code with respect to a tort

claimthat otherwise is subject to either of those sections.

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

to performa partnership contract.

(B) Subject to divisions (C (1) and (2) of this section or as
ot herwi se provided in a witten agreenent between the partners of
aregistered limted liability partnership, a partner in a

registered limted liability partnership, solely by reason of

being a partner; acting or failing to act as a partner; or

participating as an enpl oyee, consultant, contractor, or otherw se

in the conduct of the business or activities of the reqistered

limted liability partnership while the partnership is a

registered linted liability partnership, is not personally

liable, directly or indirectly, by way of indemification,
contribution, assessnment, or otherw se, for debts, obligations, or
other liabilities of any kind of, or chargeable to, the
partnership or another partner or partners arising fromnegligence
or fromwongful acts, errors, omissions, or misconduct, whether
or not intentional or characterized as tort, contract, or

ot herwi se, committed or occurring while the partnership is a
registered limted liability partnership ard or conmitted or
occurring in the course of the partnership business by another
partner or an enpl oyee, agent, or representative of the

part ner shi p.

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

representati ve of the partnership.

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

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

(E) Aregistered limted liability partnership is |iable out

of partnership assets for partnership debts, obligations, and

liabilities.

(F) (1) The personal liability of a partner solely by reason

of being such a partner, or acting or omtting to act in such

capacity, of a registered linmted liability partnership organi zed

and reqistered under the laws of this state shall be determ ned

only under the laws of this state.

(2) The only actions required of a reqgistered limted

liability partnership or of individual partners in such a

partnership in order to avail thenselves of the limted liability

provi sions of this section are those required by this chapter.

Sec. 1775.45. (A) Pursuant to a witten agreement of merger
bet ween the constituent entities as provided in this section, a

domesti c general partnership and one or nore additional donestic
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general partnerships or other donestic or foreign entities may be
nmerged into a surviving donmestic general partnership. Pursuant to
a witten agreenent of consolidation between the constituent
entities as provided in this section, two or nore donmestic or
foreign entities my be consolidated into a new donmesti c general
partnership formed by such consolidation. If any constituent
entity is formed 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, the nmerger or consolidation also nust be
permitted by the chapter of the Revised Code under which each
domestic constituent entity exists and by the | aws under which

each foreign constituent entity exists.

(B) The witten agreenment of nmerger or consolidation of
constituent entities into a surviving or new domesti c general-

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 |laws of which each constituent entity
exi sts, and the nane of the surviving or new donestic general

partnership

(2) I'n the case of a nerger, that one or nore specified
constituent entities will be nerged into a specified surviving
donmesti ¢ general partnership, and, in the case of a consolidation,

that the constituent entities will be consolidated into a new
domesti ¢ general partnership;

(3) Al statements and natters required to be set forth in
such an agreenent of merger or consolidation by the | aws under

whi ch each constituent entity exists;

(4) In the case of a consolidation, the partnership agreenent
of the new donestic gereral partnership or a provision that the
witten partnership agreement of a specified constituent general

partnership, a copy of which shall be attached to the agreenent of
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consolidation, with any anendnents that are set forth in the
agreenent of consolidation, shall be the agreenent of general
partnershi p of the new donestic gereral partnership;

(5) The nane and address of the statutory agent upon whom any
process, notice, or demand agai nst any constituent entity, the
survi ving donestic genreral partnership, or the new donestic
general- partnership nmay be served;

(6) In the case of a nerger, any changes in the general
partners of the surviving donmestic general partnership and, in the
case of a consolidation, the general partners of the new donestic
general partnership or a provision specifying the general partners
of one or nore specified constituent partnerships that shal

constitute the initial general partners of the new donestic

general- partnership;

(7) The ternms of the nerger or consolidation; the node of
carrying theminto effect; and the manner and basis of converting
the interests or shares in the constituent entities into, or
substituting the interests or shares in the constituent entities
for, interests, evidences of indebtedness, other securities, cash,
rights, or any other property or any conbination of interests,
evi dences of indebtedness, securities, cash, rights, or any other
property of the surviving donmestic general partnership, of the new
domesti ¢ general partnership, or of any other entity. No such
conversion or substitution shall be effected if there are
reasonabl e grounds to believe that the conversion or substitution
woul d render the surviving or new donestic gereral partnership
unable to pay its obligations as they becone due in the usua

course of its affairs.

(C The witten agreenent of merger or consolidation of
constituent entities into a surviving or new donesti c general

partnership may set forth any of the foll ow ng:
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(1) The effective date of the merger or consolidation, which
date may be on or after the date of the filing of the certificate

of merger or consolidation

(2) A provision authorizing one or nore of the constituent
entities to abandon the proposed nerger or consolidation prior to
filing the certificate of nmerger or consolidation pursuant to
section 1775.47 of the Revised Code by action of the general
partners of a constituent partnership, the directors of a
constituent corporation, or the conparable representatives of any

ot her constituent entity;

(3) In the case of a nerger, any anmendnents to the agreenent
of genreral partnership of the surviving donestic gereral
partnership, or a provision that the witten partnership agreenent
of a specified constituent general partnership other than the
surviving donestic general partnership, with any anmendnents that
are set forth in the agreenment of nerger, shall be the partnership

agreenent of the surviving donestic genreral partnership;

(4) A statenment of, or a statement of the nethod of
determ ning, the fair value of the assets to be owned by the

survi ving donestic gereral 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 merger or consolidation, the agreenent of
nmerger or consolidation shall be adopted by the general partners
of each constituent donestic gereral partnership, including the
surviving donestic gereral partnership in the case of a nerger,
and shall be adopted by or otherw se authorized by or on behal f of
each other constituent entity in accordance with the | aws under

which it exists.

Page 137

4173
4174
4175

4176
4177
4178
4179
4180
4181
4182

4183
4184
4185
4186
4187
4188
4189

4190
4191
4192

4193
4194

4195
4196

4197
4198
4199
4200
4201
4202
4203



H. B. No. 301
As Introduced

(E) Al partners, whether or not they are entitled to vote or
act, shall be given witten notice of any neeting of genera
partners of a constituent domestic general partnership or of any
proposed action by general partners of a constituent donestic
general partnership, which neeting or action is to adopt an
agreenent of merger or consolidation. The notice shall be given to
the partners either by mail at their addresses as they appear on
the records of the partnership or in person and, unless the
partnershi p agreenent provides a shorter or |onger period, shal
be given not | ess than seven and not nore than sixty days before
the nmeeting or the effective date of the action. The notice shal
be acconpani ed by a copy or a summary of the material provisions

of the agreenment of nerger or consolidation.

(F) The vote or action of the general partners of a
constituent donestic genreral partnership that is required to adopt
an agreenent of nerger or consolidation is the unani nous vote or
action of the general partners or such different nunber or
proportion as provided in witing in the partnership agreement. If
the agreenent of nerger or consolidation would have an effect or
aut hori ze any action that under any applicable provision of [aw or
the partnership agreement could be effected or authorized only by
or pursuant to a specified vote or action of the partners, or of
any class or group of partners, the agreenment of nerger or
consol i dation al so shall be adopted or approved by the sanme vote
or action as would be required to effect that change or authorize
that action. Each person who will continue to be or who wll
become a general partner of a partnership that is the surviving or
new entity in a nerger or consolidation shall specifically agree
in witing to continue or to becone, as the case may be, a genera

partner of the partnership that is the surviving or new entity.

(G At any time before the filing of the certificate of

merger or consolidation pursuant to section 1775.47 of the Revised
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Code, the nerger or consolidation may be abandoned by the gereral
partners of any constituent partnership, the directors of any
constituent corporation, or the conparable representatives of any
other constituent entity if the general partners, directors, or

ot her representatives are authorized to do so by the agreenent of
merger or consolidation or by the sanme vote or action as was
required to adopt the agreenment of nerger or consolidation. The
agreenent of nmerger or consolidation may contain a provision
authorizing less than all of the general 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 merger or

consol idation at any tinme before the filing of the certificate of
nmerger or consolidation, except that, after the adoption of the
agreenent of nerger or consolidation by the genreral partners of
any constituent donestic genreral partnership, less than all of the
general partners shall not be authorized to amend the agreenent of

merger or consolidation to do any of the foll ow ng:

(1) Alter or change the ampbunt or kind of interests, shares,
evi dences of indebtedness, other securities, cash, rights, or any
ot her property to be received by general partners of the
constituent donestic genreral partnership in conversion of, or in

substitution for, their interests;

(2) Alter or change any term of the partnership agreenent of
the surviving or new donestic genreral partnership, except for
alterations or changes that could otherw se be adopted by the

general partners of the surviving or new donestic gereral
part nership;

(3) Alter or change any other terns and conditions of the
agreenment of nmerger or consolidation if any of the alterations or

changes, alone or in the aggregate, would naterially adversely
affect the general partners or any class or group of gereral
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partners of the constituent donestic gereral partnership.

Sec. 1775.46. (A) Pursuant to a witten agreenment of nmerger
or consolidation between the constituent entities as provided in
this section, a donmestic general partnership and one or nore
addi ti onal donestic or foreign entities may be nmerged into a
surviving entity other than a donestic gereral partnership, or a
donmesti c general partnership together with one or nore additiona
domestic or foreign entities nay be consolidated into a new entity
other than a donestic general partnership to be formed by such
consol i dation. The merger or consolidation nust be permitted by
the chapter of the Revised Code under which each domestic
constituent entity exists and by the | aws under which each foreign

constituent entity exists.

(B) The written agreenent of nerger or consolidation shall

set forth all of the follow ng

(1) The nane and the formof entity of each constituent
entity and the state under the | aws of which each constituent

entity exists;

(2) I'n the case of a nerger, that one or nore specified
constituent donestic gereral partnershi ps and other specified
constituent entities will be nerged into a specified surviving
foreign entity or surviving donestic entity other than a donmestic
general 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 general

part ner shi p;

(3) If the surviving or new entity is a forei gn gereral-
partnership, all statements and matters that woul d be required by
section 1775.45 of the Revised Code if the surviving or new entity
were a donestic general partnership;
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(4) The nanme and the formof entity of the surviving or new
entity, the state under the laws 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) Al additional statenments and matters required to be set
forth in sueh an agreenment of nerger or consolidation by the | aws
under whi ch each constituent entity exists and, in the case of a

consolidation, the newentity is to exist;

(6) The consent of the surviving or new foreign entity to be
sued and served with process in this state and the irrevocabl e
appoi ntmrent 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 genreral partnership or to enforce the rights
of a dissenting partner of any constituent donestic general

part ner shi p;

(7) If the surviving or new entity 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 appointnment 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 newentity is a foreign limted
partnership that desires to transact business in this state as a
foreign limted partnership, a statement to that effect, together
with all of the information required under section 1782.49 of the
Revi sed Code when a foreign |imted partnership registers to

transact business in this state;

(9) If the surviving or newentity is a foreign limted

liability conpany that desires to transact business in this state
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as a foreign linmted liability conpany, a statement to that
effect, together with all of the information required under
section 1705.54 of the Revised Code when a foreign linmted

liability conpany registers 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 1775.64 of the Revised Code when a foreign limted

liability partnership registers to transact business in this

state.

(© The witten agreenent of nerger or consolidation also may
set forth any additional provision pernmitted 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 new entity is to exist.

(D) To effect the nmerger or consolidation, the agreenent of
nmerger or consolidation shall be adopted by the general partners
of each constituent donestic general partnership, in the sane
manner and with the same notice to and vote or action of partners
or of a particular class or group of partners as is required by
section 1775.45 of the Revised Code. The agreenent of nerger or
consol i dation al so shall be approved or otherw se authorized by or
on behal f of each constituent entity in accordance with the |aws
under which it exists. Each person who will continue to be or who
wi Il becone a general partner of a partnership that is the
surviving or new entity in a nmerger or consolidation shal
specifically agree in witing to continue or to becone, as the

case may be, a general partner of the surviving or new entity.

(E) At any time before the filing of the certificate of

nmerger or consolidation pursuant to section 1775.47 of the Revised
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Code, the nerger or consolidation may be abandoned by the gereral
partners of any constituent partnership, the directors of any
constituent corporation, or the conparable representatives of any
other constituent entity if the general partners, directors, or
conmparabl e representatives are authorized to do so by the
agreenent of nerger or consolidation. The agreenent of nerger or
consolidation may contain a provision authorizing | ess than all of
the general partners of any constituent partnership, the directors
of any constituent corporation, or the conparabl e representatives
of any other constituent entity to anmend the agreenent of merger
or consolidation at any time before the filing of the certificate
of merger or consolidation, except that after the adoption of the
agreenent of nerger or consolidation by the gereral partners of
any constituent donestic general partnership, less than all of the
general partners shall not be authorized to amend the agreenent of

nmerger or consolidation to do any of the foll ow ng:

(1) Alter or change the anount or kind of interests, shares,
evi dences of indebtedness, other securities, cash, rights, or any
ot her property to be received by general partners of the
constituent donestic general partnership in conversion of or in

substitution for their interests;

(2) If the surviving or new entity is a partnership, alter or
change any term of the partnership agreenent of the surviving or
new partnership, except for alterations or changes that otherwi se
coul d be adopted by the general partners of the surviving or new

part ner shi p;

(3) If the surviving or new entity is a corporation or any
other entity other than a partnership, alter or change any term of
the articles or conparable instrument of the surviving or new
corporation or entity, except for alterations or changes that
ot herwi se coul d be adopted by the directors or conparable

representati ves of the surviving or new corporation or entity;
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(4) Alter or change any other terns and conditions of the
agreenent of nmerger or consolidation if any of the alterations or
changes, alone or in the aggregate, would naterially adversely

affect the general partners or any class or group of gereral
partners of the constituent domestic gereral partnership.

Sec. 1775.47. (A) Upon the adoption by each constituent
entity of an agreenment of nerger or consolidation pursuant to
section 1775.45 or 1775.46 of the Revised Code, a certificate of
merger or consolidation shall be filed with the secretary of state
that is signed by an authorized representative of each constituent
entity. The certificate shall be on a form prescribed by the
secretary of state and shall set forth only the information

required by this section

(B)(1) The certificate of nerger or consolidation shall set

forth all of the foll ow ng

(a) The nane and the formof entity of each constituent
entity and the state under the | aws of which each constituent

entity exists;

(b) A statenment that each constituent entity has conplied
with all of the |laws under which it exists and that the | aws

pernmit the nerger or consolidation

(c) The nanme and nmmiling address of the person or entity that
is to provide, in response to any witten request made by a
shar ehol 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 merger or consolidation, which

date may be on or after the date of the filing of the certificate;

(e) The signature of the representative or representatives
authorized to sign the certificate on behalf of each constituent

entity and the office held or the capacity in which the
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representative is acting;

(f) A statenment that the agreenment of nerger or consolidation
is authorized on behalf of each constituent entity and that the
persons who signed the certificate on behalf of each entity are

aut hori zed to do so;

(g9) In the 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 nanme and formof the surviving entity in the case of
a nerger or the name 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 name and address of the statutory agent upon whom any process,

notice, or demand may be served;

(j) I'n the case of a consolidation, the name and address of
the statutory agent upon whom any process, notice, or demand

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 linmited 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

(3) In the case of a nerger into a domestic 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.
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(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, or linmited partnership,
the certificate of nmerger or consolidation shall be acconpani ed by
the information required by division (B)(7), (8), e~ (9),. or (10)
of section 1775.46 of the Revised Code.

(5 If a foreign or domestic 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
foreign or donestic corporation that is to be licensed to transact
business in this state, the certificate of merger or consolidation
shall be acconpanied by the affidavits, receipts, certificates, or
ot her 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 merger 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
nmerger or consolidation by the laws of that state or by that

chapt er.

(D) Upon the filing of a certificate of nerger or
consol i dation 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
ef fective, subject to the limtation specified in division (B)(7)
of section 1775.45 of the Revised Code.
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(E) The secretary of state shall furnish, upon request and
paynment of the fee specified in division (K)(2) of section 111.16
of the Revised Code, the secretary of state's certificate setting
forth: the nane and formof entity of each constituent entity and
the states under the laws of which each constituent entity existed
prior to the nmerger or consolidation; the nanme and the form of
entity of the surviving or new entity and the state under the | aws
of which the surviving entity exists or the newentity is to
exist; the date of filing of the certificate of nerger or
consolidation with the secretary of state; and the effective date
of the merger or consolidation. The certificate of the secretary
of state, or a copy of the certificate of nerger 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 recording, the county recorder shall charge and coll ect

the sane fee as in the case of deeds.

Sec. 1775.48. (A) Wen a nerger or consolidation becones

effective, all of the follow ng apply:

(1) The separate existence of each constituent entity other
than the surviving entity in a merger shall cease, except that
whenever a conveyance, assignnent, transfer, deed, or other
instrunent or act is necessary to vest property or rights in the
surviving or new entity, the genreral partners, officers, or other
aut hori zed representatives of the respective constituent entities
shal | execute, acknow edge, and deliver sueh the instrunments and
do such acts. For these purposes, the existence of the constituent
entities and the authority of their respective general partners,
officers, directors, or other representatives are continued

not wi t hst andi ng the nmerger or consolidation.

(2) In the case of a consolidation, the new entity exists
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when the consolidation beconmes effective and, if the new entity is
a donestic general partnership, the witten partnership agreenent
contained in or provided for in the agreement of consolidation

shall be its original partnership agreenent.

(3) In the case of a nerger in which the surviving entity is
a general partnership, the witten partnership agreenent of the
surviving general partnership in effect immediately prior to the
time the nerger becones effective shall be its partnership
agreenent after the nerger except as otherw se provided in the

agreenent of merger.

(4) The surviving or new entity possesses all of the
follow ng, and all of the followi ng are vested in the surviving or

new entity w thout further act or deed:

(a) Except to the extent Iimted by the nmandatory provisions

of applicable |aw, the follow ng:

(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
interests are located. Title to any real estate or any interest in
real estate that was vested in any constituent entity shall not
revert or in any way be inpaired by reason of the nerger or

consol i dati on.

(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 sharehol ders, or other dissenting
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equity holders. Any claimexisting or any action or proceeding
pendi ng by or agai nst any constituent entity may be prosecuted to
judgnment with right of appeal, as if the merger 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 |iens upon the property of any
constituent entity are preserved uninpaired, on only the property
af fected by such liens imediately before the effective date of
the nmerger or consolidation. If a general partner of a constituent
partnership is not a general partner of the entity surviving or
the new entity resulting fromthe nerger or consolidation, then
the former general partner shall have no liability for any
obligation incurred after the merger or consolidation except to
the extent that a former creditor of the constituent partnership
in which the former general partner was a general partner extends
credit to the surviving or new entity reasonably believing that
the former general partner continued as a general partner of the

surviving or new entity.

(B) If a general partner of a constituent partnership is not
a general partner of the entity surviving or the new entity
resulting fromthe nerger or consolidation, then unless that
general partner agrees otherwise in witing, the general partner
shall be indemified by the surviving or new entity agai nst all
present or future liabilities of the constituent partnership of
whi ch the general partner was a general partner. Any anpunt
payabl e pursuant to section 1775.50 of the Revised Code to a
partner of the constituent partnership in which that genera
partner was a partner shall be a present liability of that

constituent partnership.

(O In the case of a nerger of a constituent donmestic general

partnership into a foreign surviving corporation, limted
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liability conpany, or gereral partnership that is not |icensed or
registered to transact business in this state or in the case of a
consol idation of a constituent donestic linited partnership into a
new foreign corporation, limted liability conmpany, e linited

partnership, or limted liability partnership, if the surviving or

new entity intends to transact business in this state and the
certificate of merger or consolidation is acconpani ed by the

i nformati on described in division (B)(4) of section 1775.47 of the
Revi sed Code, then on the effective date of the nerger or
consol i dation the surviving or new entity shall be considered to
have conplied with the requirements for procuring a |license or for
registration to transact business in this state as a foreign
corporation, limted liability conpany, or linmted partnership, as
the case may be. In such a case, a copy of the certificate of
merger or consolidation certified by the secretary of state
constitutes the license certificate prescribed for a foreign
corporation or the application for registration prescribed for a

foreign limted liability conpany or foreign linited partnership.

(D) Any action to set aside any nerger or consolidation on
the ground that any section of the Revised Code applicable to the
nmerger 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) In the case of an entity organized or existing under the
| aws of any state other than this state, this section is subject
to the aws of the state under the |l aws of which the entity exists

or in which it has property.

Sec. 1775.49. (A) Unless otherwi se provided in witing in the
partnershi p agreenent of a constituent donestic gereral
partnership, the following are entitled to relief as dissenting

partners as provided in section 1775.50 of the Revi sed Code:

Page 150

4576
4577
4578
4579
4580
4581
4582
4583
4584
4585
4586
4587
4588
4589
4590
4591
4592
4593

4594
4595
4596
4597
4598

4599
4600
4601
4602

4603
4604
4605
4606



H. B. No. 301
As Introduced

(1) Partners of a donmestic general partnership that is being
nmerged or consolidated into a surviving or new entity, donestic or
foreign, pursuant to section 1775.45 or 1775.46 of the Revised
Code;

(2) I'n the case of a nmerger into a donestic gereral
partnership, partners of the surviving donmestic gereral-
partnershi p who under section 1775.45 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 being

converted into a converted entity pursuant to section 1775.53 of
the Revi sed Code.

(B) Unless otherw se expressly agreed to in witing, a
general partner of any constituent partnership shall be liable to
the partners of the constituent partnership for any anount payabl e
to them pursuant to section 1775.50 of the Revised Code as if the
anount se payable were an existing liability of the constituent
partnership at the tine of the nmerger er, consolidation,_ or

conversi on.

Sec. 1775.50. (A) A partner of a donmestic gereral partnership
is entitled to relief as a dissenting partner in respect of the
proposal s described in section 1775.49 of the Revised Code only in

conmpliance with this section

(B) If the proposal of nerger e+, consolidation,_ or
conversion is to be submtted to the partners at a neeting, the
di ssenting partner shall be a partner and a record hol der of the
partnership interests as to which the dissenting partner seeks
relief as of the date fixed for the determ nation of partners
entitled to notice of the neeting, and such interests shall not

have been voted in favor of the proposal. Not |ater than ten days
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after the date on which the vote on the proposal was taken at the
neeting of the partners, the dissenting partner shall deliver to
the general partnership a witten demand for paynment to the

di ssenting partner of the fair cash value of the interests as to
whi ch the dissenting partner seeks relief that states the

di ssenting partner's address, the nunber and class of those
interests, and the ampunt clainmed by the dissenting partner as the

fair cash value of the interests.

(O If the proposal of nerger e+, consolidation,_ or
conversion is to be subnitted to the partners for their witten
approval or other action without a neeting, the dissenting partner
shall be a partner and a record holder of the interests of the
partnership as to which the dissenting partner seeks relief as of
the date the request for approval or action was sent to the
partners entitled to act or otherw se approve the proposal, and
the dissenting partner shall not have indicated approval of the
proposal in the dissenting partner's capacity as a hol der of such
interests. Not later than fifteen days after the date on which the
request for approval of or action on the proposal was mailed to
the partners, the dissenting partner shall deliver to the
partnership a witten demand for paynent to the dissenting partner
of the fair cash value of the interests as to which the dissenting
partner seeks relief, which demand shall state the dissenting
partner's address, the nunber and class of such interests, and the
anmount cl aimed by the dissenting partner as the fair cash val ue of

those interests.

(D) I'n the case of a nmerger or consolidation, a demand served
on the constituent donestic gereral partnership invol ved
constitutes service on the surviving entity or the new entity,

whet her the demand is served before, on, or after the effective

date of the nerger or consolidation. In the case of a conversion

a _denmand served on the converting donestic partnership constitutes
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service on the converted entity, whether the denmand is served

before, on, or after the effective date of the conversion

(E) If the interests as to which a dissenting partner seeks
relief are represented by certificates and if the donestic general
partnership sends to the dissenting partner, at the address
specified in the dissenting partner's demand, a request for
certificates representing the interests as to which the dissenting
partner seeks relief, the dissenting partner, within fifteen days
fromthe date on which the request was sent, shall deliver to the
general partnership the certificates requested so that the general
partnership may endorse on thema legend to the effect that a
demand for the fair cash value of such interests has been made.
The general partnership pronptly shall return the endorsed
certificates to the dissenting partner. The failure of a
di ssenting partner to deliver such certificates term nates rights
as a dissenting partner, at the option of the general partnershinp,
exercised by witten notice sent to the dissenting partner wthin
twenty days after the | apse of the fifteen-day period, unless a
court for good cause shown otherw se directs. If interests
represented by a certificate on which such a | egend has been
endorsed are transferred, each new certificate issued for them
shall bear a simlar |egend, together with the name of the
ori gi nal dissenting holder of such interests. Upon receiving a
demand for paynent froma dissenting partner who is a record
hol der of uncertificated interests, the gereral partnership shal
make an appropriate notation of the demand for payment in its
records. If uncertificated interests for which paynent has been
demanded are to be transferred, any witing sent to evidence the
transfer shall bear the |l egend required for certificated interests
as provided in this division. A transferee of the interests
receiving a certificate so endorsed, or of uncertificated
i nterests where such a notation has been made, acquires only such

the rights in the gereral partnership as the original partner
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hol di ng sueh the interests had imediately after the service of a
demand for paynent of the fair cash value of the interests. A
request under this division by the general partnership is not an
admi ssion by it that the holder of the interest is entitled to

relief under this section.

(F) Unless the partnership agreenent of the constituent
domesti c general- partnership in which the dissenting partner was a
partner provides a reasonable basis for deternining and paying the
fair cash value of the interests as to which the dissenting
partner seeks relief or unless that partnership and the dissenting
partner have cone to an agreenent on the fair cash value of the
interests as to which the dissenting partner seeks relief, the
di ssenting partner or the genreral partnership, which in the case
of a merger or consolidation nmay be the surviving or new entity,

or in the case of a conversion nmay be the converted entity. within

ni nety days after the service of the demand by the dissenting
partner, may file a conplaint under section 1775.51 of the Revised
Code. The conplaint shall be filed in the court of common pleas of
the county in which the principal office of the gereral
partnership that issued the interests is |ocated or was | ocated
when t he proposal of merger e+, consolidation, or conversion was
adopted by the partners of the general partnership. O her

di ssenting partners, within that ninety-day period, may join as
plaintiffs or may be joined as defendants in any such proceedi ng,

and any two or nore such proceedi ngs may be consol i dat ed.

(G The right and obligation of a dissenting partner to
recei ve sueh fair cash value and to sell such interests as to
whi ch the dissenting partner seeks relief and the right and
obligation of the donmestic genreral partnership to purchase such
interests and to pay the fair cash value of themternminate if any

of the follow ng appli es:

(1) The dissenting partner has not conplied with this
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section, unless the general partnership wai ves such failure.

(2) The general partnershi p abandons the nerger e+,

consol i dation, or conversion or is finally enjoined or prevented

fromcarrying it out, or the partners rescind their adoption or

approval of the nerger e+, consolidation,_or conversion

(3) The dissenting partner withdraws the dissenting partner's
demand, with the consent of the general partnership.

(4) Al of the follow ng apply:

(a) The partnership agreenent of the constituent donestic
general partnership in which the dissenting partner was a partner
does not provide a reasonable basis for determ ning and paying the
di ssenting partner the fair cash value of the dissenting partner's

i nt erest.

(b) The general partnership and the dissenting partner have

not agreed upon the fair cash value of the interest.

(c) Neither the dissenting partner nor the general
partnership has filed or joined in a conplaint under division (F)

of this section within the period provided in that division.

(H Unless otherw se provided in the partnership agreenent of
the constituent donestic gereral partnership in which the
di ssenting partner was a partner, fromthe tinme the dissenting
partner gives the demand until either the term nation of the
rights and obligations arising fromit or the purchase of the
interests by the genreral partnership, all other rights accruing
fromsuch interests, including voting or distribution rights, are
suspended. If, during the suspension, any distribution is paid in
noney upon interests of sdueh that class or any dividend,
distribution, or interest is paid in noney upon any securities
i ssued in extinguishnment of, or in substitution for, such

i nterest, an amount equal to the dividend, distribution, or
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i nterest that, except for the suspension, would have been payabl e
upon such interests or securities shall be paid to the hol der of
record as a credit upon the fair cash value of the interests. If
the right to receive fair cash value is term nated other than by
the purchase of the interests by the general partnership, al
rights of the dissenting partner shall be restored and al
distributions that, except for the suspension, would have been
made shall be made to the holder of record of the interests at the

time of term nation.

Sec. 1775.51. (A) Wen authorized by division (F) of section
1775.50 of the Revised Code, a dissenting partner or general
partnership may file a conplaint under this section demanding the
relief described in this section. A complaint filed under this
section shall contain a brief statement of the facts, including
the vote or action by the partners and the facts entitling the
di ssenting partner to the relief demanded. No answer to suech a
complaint is required. Upon the filing of sueh a conplaint, the
court, on notion of the petitioner, shall enter an order fixing a
date for a hearing on the conplaint and requiring that a copy of
the conplaint and a notice of the filing and of the date for the
hearing be given to the respondent or defendant in the nmanner in
whi ch sumons is required to be served or substituted service is
required to be nade in other cases. On the date fixed for the
hearing on the conplaint or any adjournnment of it, the court shal
determ ne fromthe conplaint and from sueh evi dence as—is
subnmitted by either party whether the dissenting partner is
entitled to be paid the fair cash value of any interests and, if
so, the nunber and class of sueh the interests. If the court finds
that the dissenting partner is so entitled, it nay appoi nt one or
nore persons as appraisers to receive evidence and to recomend a
deci sion on the amount of the fair cash value. The apprai sers have

sueh power and authority as—s specified in the order of their
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appoi ntmrent. The court thereupon shall make a finding as to the
fair cash value of the interests and shall render judgnent against
the general partnership for the paynment of it, with interest at
sueh a rate and fromsueh a date as the court considers equitable.
The costs of the proceeding, including reasonabl e conpensation to
the appraisers to be fixed by the court, shall be assessed or
apportioned as the court considers equitable. The proceeding is a
speci al proceeding and final orders in it nmay be vacated,

nodi fied, or reversed on appeal pursuant to the Rules of Appellate
Procedure and, to the extent not in conflict with those rules,
Chapter 2505. of the Revised Code. If, during the pendency of any
proceedi ng under this section, a suit or proceeding is or has been
instituted to enjoin or otherwi se to prevent the carrying out of
the action as to which the partner has di ssented, the proceeding
instituted under this section shall be stayed until the final
determ nation of the other suit or proceeding. Unless any
provision of division (G of section 1775.50 of the Revised Code
is applicable, the fair cash value of the interests that is agreed
upon by the parties or fixed under this section shall be paid
within thirty days after the date of final determ nation of such
val ue under this division or the consummati on of the nerger e+,

consol i dation, or conversion, whichever occurs |last. Upon the

occurrence of the |ast sdueh event, paynent shall be made

i Mmedi ately to a holder of uncertificated interests entitled to
stueh paynent. In the case of holders of interests represented by
certificates, paynment shall be nade only upon and sinultaneously
with the surrender to the donestic general partnership of the
certificates representing the interests for which the paynment is

made.

(B) If the proposal of nerger e+, consolidation_ or
conversion was submitted to the partners of the general
partnership for a vote at a neeting, fair cash value as to those

partners shall be deternmined as of the day before the day on which
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the vote by the partners was taken. |f the proposal was submitted
to the partners for witten approval or other action, fair cash
value as to those partners shall be deternined as of the day
before the day on which the request for the approval or action was
sent. The fair cash value of an interest for purposes of this
section is the anount that a wlling seller who is under no
compul 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, but the fair cash value paid to any partner shall not exceed
the anount specified in the demand of that partner. In conputing
sueh fair cash value, any appreciation or depreciation in market

value resulting fromthe nmerger er,_ consolidation, or conversion

shal | be excl uded.

Sec. 1775.52. |If a donestic gereral partnership is a
constituent entity to a nmerger or consolidation that has becone
ef fective, and the donestic gereral partnership is not the
surviving or resulting entity of the nerger or consolidation, or

if a donestic partnership is the converting entity in a

conversion, a judgnment creditor of a partner of that domestic

general partnership shall not |evy execution against the assets of
the partner to satisfy a judgnent based on a clai magainst the
surviving or resulting entity of the nerger e+, consolidation,_ or

conversion unless any of the follow ng applies:

(A) The claimis for an obligation of the donestic general
partnership for which the partner is liable as provided in this

chapter and one of the follow ng applies:

(1) A judgnent based on the sanme cl aimhas been obtained
agai nst the surviving or resulting entity of the nerger or

consolidation or the entity resulting fromthe conversion and a

wit of execution on the judgnment has been returned unsatisfied in

whole or in part.
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(2) The surviving or resulting entity of the nerger er.,

consol idation, or conversion is a debtor in bankruptcy.

(3) The partner has agreed that the creditor need not exhaust
the assets of the donestic general partnership that was not the
surviving or resulting entity of the merger or consolidation or

the entity resulting fromthe conversion

(4) The partner has agreed that the creditor need not exhaust
the assets of the surviving or resulting entity of the nerger or

consolidation or _the entity resulting fromthe conversion

(B) A court grants permission to the judgnment 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 e+, 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 of

the nmerger or consolidation or the entity resulting fromthe

conversion is excessively burdensone, or that the grant of
perm ssion is an appropriate exercise of the court's equitable

power s.

(C Liability is inmposed on the partner by |law or contract
i ndependent of the existence of the surviving or resulting entity

of the merger or consolidation or the entity resulting fromthe

conver si on.

Sec. 1775.53. (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. The

conversion also nust be permtted by the chapter of the Revised

Code or by the | aws under which the converting entity exists.

(B)(1) The witten declaration of conversion shall set forth
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all of the follow ng:

(a) The nane and formof entity that is being converted, the

nane of the entity into which the entity will be converted, and

the jurisdiction of formation of the converting entity;

(b) If the converted entity is a linmted liability

partnership, its 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

decl aration of conversion, with any anendnents that are set forth

in the declaration of conversion, is the agreenment of the

converted donestic partnership

(d) The general 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

entity exists:

(f) The terns _of the conversion; the node of carrying them

into effect; and the nmanner and basis of converting the interests

or _shares of the converting entity into, or substituting the

interests or shares in the converting entity for, interests,

evi dences of indebtedness, other securities, cash, rights, or any

other 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 substitution described in this section

shall be effected if there are reasonabl e grounds to believe that

the conversion or substitution would render the converted

partnership unable to pay its obligations as they becone due in

the usual course of its affairs.

(G The witten declaration of conversion may set forth any
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of the foll ow nag:

(1) The effective date of the conversion, which date may be

on or after the date of the filing of the certificate of

conversion pursuant to section 1775.55 of the Revi sed Code:

(2) A provision authorizing the converting entity to abandon

the proposed conversion by action of authorized representatives of

the converting entity taken prior to the filing of the certificate

of conversion pursuant to section 1775.55 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

entity at the tinme of the conversion

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

to the converting entity;

(5) Any additional provision necessary or desirable with

respect to the proposed conversion or the converted entity.

(D) At any tine before the filing of the certificate of

conversion pursuant to section 1775.55 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 alimted liability

partnershi 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. 1775.54. (A) Subject to division (B)(2) of this section,

pursuant to a witten declaration of conversion as provided in

this section, a donmestic partnership nmay be converted into a

donestic or foreign entity other than a donmestic partnership. The

conversion also nmust be permtted by the chapter of the Revised

Code or by the |l aws under which the converted entity will exist.
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(B)(1) The witten declaration of conversion shall set forth

all of the follow ng:

(a) The nane and formof entity that is being converted, the

nane of the entity into which the entity will be converted, the

formof the converted entity, and the jurisdiction of fornation of

the converted entity:;

(b) If the converted entity is a donestic entity, the

conplete 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

fol |l owi ng:

(i) The conplete terns of all docunents required under the

law of its formation to formthe converted entity;

(ii) The consent of the converted entity to be sued and

served with process in this state, and the irrevocabl e appoi nt nent

of the secretary of state as the agent of the converted entity to

accept service of process in this state to enforce agai nst 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

Revised Code if the converted entity is a donmestic 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 them

into effect:; and the manner and basis of converting the interests
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or shares of the converting partnership into, or substituting the

interests in the converting partnership for, interests, evidences

of indebtedness, other securities, cash, rights, or any other

property or any conbination of interests, evidences of

i ndebt edness. other securities, cash., rights., or any other

property of the converted entity.

(2) No conversion or substitution described in this section

shall be effected if there are reasonabl e grounds to believe that

the conversion or substitution would render the converted entity

unable to pay its obligations as they becone due in the usua

course of its affairs.

(CQ) The witten declaration of conversion nay set forth any

of the foll ow ng:

(1) The effective date of the conversion, which date may be

on or after the date of the filing of the certificate of

conversion pursuant to section 1775.55 of the Revi sed Code;

(2) A provision authorizing the converting partnership to

abandon the proposed conversion by action of the partners of the

converting partnership taken prior to the filing of the

certificate of conversion pursuant to section 1775.55 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) 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) The partners of the converting partnership nust adopt the

decl aration of conversion to effect the conversion.
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(E)(1) Al partners, whether or not they are entitled to vote

or act, shall be given witten notice of any neeting of partners

of a partnership or of any proposed action by the partners, which

neeting or action is to adopt a declaration of conversion. The

notice shall be given to the partners either as provided in

witing in the partnership agreenent or by mail at the partners'

addresses as they appear on the records of the partnership, or in

person. Unless the partnership agreenent provides a shorter or

| onger period, notice shall be given not less than seven and not

nore than sixty days before the neeting or the effective date of

the action.

(2) The notice described in division (E)(1) of this section

shall be acconpanied by a copy or a summary of the materia

provi sions of the declaration of conversion.

(F) The unani nous vote or action of the partners of a

converting partnership, or a different nunber or proportion as

provided in witing in the partnership agreenent, is required to

adopt a decl aration of conversion.

If the declaration of conversion would have an effect or

aut hori ze any action that under any applicable |aw or the

part nershi p agreenent could be effected or authorized only by or

pursuant to a specified vote or action of the partners, or of any

class or group of partners, the declaration of conversion also

nust be adopted or approved by the sane vote or action as would be

required to effect that change or authorize that action.

(G (1) At any tine before the filing of the certificate of

conversion pursuant to section 1775.55 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.
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(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 1775.55 of the Revi sed Code, except

that, after the adoption of the declaration of conversion by the

partners, less than all the partners are not authorized to anend

the declaration of conversion to do any of the foll ow nag:

(a) Alter or change the anpunt or kind of interests, shares,

evi dences of indebtedness, other securities, cash rights, or any

ot her property to be received by the partners of the converting

partnership in conversion of, or substitution 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;

(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 would affect

the partners or any class or group of partners of the converting

part nership

Sec. 1775.55. (A) Upon the adoption of a declaration of

conversion pursuant to section 1775.53 or 1775.54 of the Revised

Code. or at a later tinme 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

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.
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(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 st s:

(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 nmade 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

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

that signed the certificate on behalf of the converting entity is

aut hori zed 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, |limted partnership, or
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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 1775.46 of the Revi sed Code.

(4) 1If a foreign or donestic corporation |licensed to transact

business in this state is the converting entity, the certificate

of conversion shall be acconpanied 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 donestic

corporation, or by the affidavits, receipts, certificates or other

evidence required by division (C or (D) of section 1703.17 of the

Revi sed Code with respect to a foreign corporation

(C If the converting entity or the converted entity is

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 docunments 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 |ater

date that the certificate of conversion specifies, the conversion

is effective, subject to the limtation that no conversion shal

be effected if there are reasonable grounds to believe that the

conversion would render the converted entity unable to pay its

obligations as they becone due in the usual course of its affairs.

(E) The secretary of state shall furnish, upon request and

paynent of the fee specified in division (K)(2) of section 111.16

of the Revised Code, the secretary of state's certificate setting
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forth all of the foll ow 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.

Sec. 1775.56. (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 foll ow 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
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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. |If a general partner

of a converting partnership is not a general partner of the entity

resulting fromthe conversion, then the forner general partner has

no liability for any obligation incurred after the conversion

except to the extent that a forner creditor of the converting

partnership in which the forner general partner was a genera

partner extends credit to the converted entity reasonably

believing that the forner general partner continues as a genera

partner of the converted entity.

(B) If a general partner of a converting partnership is not a

general partner of the entity resulting fromthe conversion, then

unl ess that general partner agrees otherwise in witing, the

general partner shall be indemified by the converted entity

against all present or future liabilities of the converting

partnership of which the general partner was a general partner.

Any anmount pavabl e pursuant to section 1775.50 of the Revised Code

to a partner of the converting partnership in which that genera

partner was a partner is a present liability of the converting

part nership

(C In the case of a conversion into a foreign corporation,

limted liability conpany, or partnership that is not |licensed or
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regi stered to transact business in this state, if the converted

entity intends to transact business in this state, and the

certificate of conversion is acconpani ed by the infornmation
described in division (B)(4) of section 1775.47 of the Revised

Code. then on the effective date of the conversion, the converted

entity is considered to have conplied with the requirenents for

procuring a license or for reqgistration to transact business in

this state as a foreign corporation, limted liability conpany,

limted partnership, or linmted liability partnership as the case

nmay be. In such a case, a copy of the certificate of conversion

certified by the secretary of state constitutes the |icense

certificate prescribed for a foreign corporation or the

application for registration prescribed for a foreign limted

liability conpany, foreign linmted partnership, or foreign limted

liability partnership.

(D) _Any action to set aside any conversion on the ground that

any section of the Revised Code applicable to the conversion has

not been conplied with shall be brought within ninety days after

the effective date of the conversion or is forever barred.

(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. 1782.435. (A) Unless otherwise provided in witing in
the partnership agreenent of a constituent domestic limted
partnership, the following are entitled to relief as dissenting

partners as provided in section 1782.436 of the Revised Code:

(1) Partners of a donmestic limted partnership that is being
nmerged or consolidated into a surviving or new entity, domestic or
foreign, pursuant to section 1782.431 or 1782.432 of the Revised
Code;
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(2) In the case of a nerger into a donestic |limted
partnership, partners of the surviving donmestic limted
partnershi p who under section 1782.431 of the Revised Code are
entitled to vote or act on the adoption of an agreenent or nerger,

but only as to the interests so entitling themto vote or act,

(3) Partners of a donestic limted partnership that is being

converted into a converted entity pursuant to section 1782.439 of
t he Revi sed Code.

(B) Unl ess otherwi se expressly agreed to in witing, a
general partner of any constituent partnership shall be liable to
the partners of the constituent partnership for any anount payabl e
to them pursuant to section 1782.436 of the Revised Code as if the
amount se payable were an existing liability of the constituent

partnership at the tine of the nerger or consolidation

Sec. 1782.436. (A) A partner of a domestic linmted
partnership is entitled to relief as a dissenting partner in
respect of the proposals described in section 1782.435 of the

Revi sed Code only in conpliance with this section.

(B) If the proposal of nerger e+, consolidation__or
conversion is to be submtted to the partners at a neeting, the
di ssenting partner shall be a partner and a record hol der of the

partnership interests as to which he the dissenting partner seeks

relief as of the date fixed for the determnination of partners
entitled to notice of the neeting, and such interests shall not
have been voted in favor of the proposal. Not |ater than ten days
after the date on which the vote on the proposal was taken at the
nmeeting of the partners, the dissenting partner shall deliver to
the limted partnership a witten demand for paynment to himthe

di ssenting partner of the fair cash value of the interests as to

whi ch he the dissenting partner seeks relief that states his the

di ssenting partner's address, the nunber and cl ass of those
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interests, and the anount clainmed by himthe dissenting partner as

the fair cash value of the interests.

(O If the proposal of nerger e+, consolidation,_ or
conversion is to be subnitted to the partners for their witten
approval or other action wthout neeting, the dissenting partner
shall be a partner and a record holder of the interests of the

partnership as to which he the dissenting partner seeks relief as

of the date sueh the witing was sent to the partners entitled to
act or otherw se approve the proposal, and the dissenting partner
shal | not have indicated his approval of the proposal in his the

di ssenting partner's capacity as a hol der of such interests. Not

later than fifteen days after the date on which request for
approval of the proposal was nailed to the partners, the
di ssenting partner shall deliver to the partnership a witten

demand for paynent to ki the dissenting partner of the fair cash

value of the interests as to which he the dissenting partner seeks

relief, which demand shall state his the dissenting partner's

address, the nunber and class of such interests, and the anpunt

claimed by him the dissenting partner as the fair cash val ue of

t hose interests.

(D) In the case of a nerger or consolidation, a denmand served
on the constituent donmestic limted partnership invol ved
constitutes service on the surviving entity or the new entity,
whet her the dermand is served before, on, or after the effective

date of the nerger or consolidation. In the case of a conversion

a _denmand served on the converting donestic limted partnership

constitutes service on the converted entity, whether the demand is

served before, on, or after the effective date of the conversion.

(E) If the interests as to which a dissenting partner seeks
relief are represented by certificates and if the donmestic limted
partnership sends to the dissenting partner, at the address

specified in his the dissenting partner's demand, a request for
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certificates representing the interests as to which he the

di ssenting partner seeks relief, the dissenting partner, within

fifteen days fromthe date on which the request was sent, shal
deliver to the limted partnership the certificates requested so
that the linmted partnership may endorse on thema |legend to the
effect that a demand for the fair cash value of such interests has
been nmade. The limted partnership pronptly shall return the
endorsed certificates to the dissenting partner. The failure of a
di ssenting partner to deliver such certificates termninates his
rights as a dissenting partner, at the option of the linited
partnership, exercised by witten notice sent to the dissenting
partner within twenty days after the |apse of the fifteen-day
period, unless a court for good cause shown otherw se directs. If
interests represented by a certificate on which sueh a | egend has
been endorsed are transferred, each new certificate issued for
them shall bear a simlar |egend, together with the nane of the
ori gi nal dissenting holder of such interests. Upon receiving a
demand for paynent froma dissenting partner who is a record

hol der of uncertificated interests, the limted partnership shal
make an appropriate notation of the demand for paynent in its
records. If uncertificated interests for which paynent has been
demanded are to be transferred, any witing sent to evidence the
transfer shall bear the |egend required for certificated
securities as provided in this division. A transferee of the
interests receiving a certificate so endorsed, or of
uncertificated securities where such a notation has been nade,
acquires only such rights in the limted partnership as the
original partner holding such interests had i Mmedi ately after the
service of a demand for paynent of the fair cash val ue of the
interests. A request under this division by the linmted
partnership is not an adnmission by it that the holder of the

interest is entitled to relief under this section.

(F) Unless the partnership agreenent of the constituent
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domestic limted partnership in which the dissenting partner was a
partner provides a reasonable basis for deternining and paying the
fair cash value of the interests as to which the dissenting
partner seeks relief or unless the Iimted partnership and the

di ssenting partner have conme to an agreenent on the fair cash
value of the interests as to which the dissenting partner seeks
relief, the dissenting partner or the limted partnership, which
in the case of a nerger or consolidation may be the surviving or

new entity, or in the case of a conversion is the converted

entity, within three nonths after the service of the demand by the
di ssenting partner, may file a conplaint under section 1782.437 of
the Revised Code. The conplaint shall be filed in the court of
common pleas of the county in which the principal office of the
limted partnership that issued the interests is |ocated or was

| ocat ed when the proposal was adopted by the partners of the
linmted partnership. Qher dissenting partners, within that
three-nmonth period, may join as plaintiffs or may be joined as
defendants in any such proceeding, and any two or nore such

proceedi ngs may be consol i dated.

(G The right and obligation of a dissenting partner to
receive such fair cash value and to sell such interests as to

whi ch ke the dissenting partner seeks relief and the right and

obligation of the donestic |inmted partnership to purchase such
interests and to pay the fair cash value of themterminate if any

of the follow ng appli es:

(1) The dissenting partner has not conplied with this

section, unless the limted partnership waives such failure.

(2) The limted partnership abandons the nerger e+,

consolidation,_ or conversion or is finally enjoined or prevented

fromcarrying it out, or the partners rescind their adoption or

approval of the nerger e+, consolidation, or conversion

Page 174

5319
5320
5321
5322
5323
5324
5325
5326
5327
5328
5329
5330
5331
5332
5333
5334
5335
5336
5337

5338
5339
5340
5341
5342
5343

5344
5345

5346
5347
5348
5349



H. B. No. 301
As Introduced

(3) The dissenting partner withdraws his the dissenting

partner's demand, with the consent of the |imted partnership.
(4) Al of the follow ng apply:

(a) The partnership agreenent of the constituent donestic
linmted partnership in which the dissenting partner was a partner
does not provide a reasonable basis for determ ning and paying the

di ssenting partner the fair cash value of his the dissenting

partner's interest.

(b) The limted partnership and the dissenting partner have

not agreed upon the fair cash value of the interest.

(c) Neither the dissenting partner nor the limted
partnership has filed or joined in a conplaint under division (F)

of this section within the period provided in that division.

(H) Unl ess otherwi se provided in the partnership agreenent of
the constituent domestic limted partnership in which the
di ssenting partner was a partner, fromthe tinme the dissenting
partner gives the demand until either the termination of the
rights and obligations arising fromit or the purchase of the
interests by the Iinited partnership, all other rights accruing
fromsuch interests, including voting or distribution rights, are
suspended. If, during the suspension, any distribution is paid in
noney upon interests of sweh a class or any dividend,
distribution, or interest is paid in nbney upon any securities
i ssued in extinguishment of, or in substitution for, such
i nterest, an amount equal to the dividend, distribution, or
i nterest that, except for the suspension, would have been payable
upon such interests or securities shall be paid to the hol der of
record as a credit upon the fair cash value of the interests. If
the right to receive fair cash value is term nated ot her than by
the purchase of the interests by the linited partnership, al

rights of the dissenting partner shall be restored and al
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di stributions that, except for the suspension, would have been
made shall be made to the holder of record of the interests at the

time of term nation.

Sec. 1782.437. (A) When authorized by division (F) of section
1782. 436 of the Revised Code, a dissenting partner or limted
partnership may file a conplaint under this section demanding the
relief described in this section. A conplaint filed under this
section shall contain a brief statenent of the facts, including
the vote or action by the partners and the facts entitling the
di ssenting partner to the relief demanded. No answer to sueh a
complaint is required. Upon the filing of sueh a conplaint, the
court, on notion of the petitioner, shall enter an order fixing a
date for a hearing on the conplaint and requiring that a copy of
the conplaint and a notice of the filing and of the date for the
hearing be given to the respondent or defendant in the nmanner in
whi ch sumons is required to be served or substituted service is
required to be nade in other cases. On the date fixed for the
hearing on the conplaint or any adjournnment of it, the court shal
determ ne fromthe conplaint and from sueh evi dence as—is
subnmitted by either party whether the dissenting partner is
entitled to be paid the fair cash value of any interests and, if
so, the nunber and class of such interests. |If the court finds
that the dissenting partner is so entitled, it nay appoint one or
nore persons as appraisers to receive evidence and to recommend a
deci sion on the anount of the fair cash value. The appraisers have
sueh power and authority as—s specified in the order of their
appoi ntment. The court thereupon shall make a finding as to the
fair cash value of the interests and shall render judgment agai nst
the limted partnership for the paynent of it, with interest at
steh a rate and fromsueh a date as the court considers equitable.
The costs of the proceeding, including reasonabl e conpensation to

the appraisers to be fixed by the court, shall be assessed or
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apportioned as the court considers equitable. The proceeding is a
speci al proceeding and final orders in it may be vacated,

nodi fied, or reversed on appeal pursuant to the Rules of Appellate
Procedure and, to the extent not in conflict with those rules,
Chapter 2505. of the Revised Code. If, during the pendency of any
proceedi ng under this section, a suit or proceeding is or has been
instituted to enjoin or otherwi se to prevent the carrying out of
the action as to which the partner has dissented, the proceeding
instituted under this section shall be stayed until the final
determ nation of the other suit or proceeding. Unless any

provi sion of division (G of section 1782.436 of the Revised Code
is applicable, the fair cash value of the interests that is agreed
upon by the parties or fixed under this section shall be paid
within thirty days after the date of final determ nation of such
val ue under this division or the consummation of the nerger e+,

consol i dation, _or conversion, whichever occurs |last. Upon the

occurrence of the last such event, paynent shall be made

imedi ately to a holder of uncertificated securities entitled to
sueh paynent. In the case of holders of interests represented by
certificates, paynment shall be nade only upon and sinultaneously
wWith the surrender to the donestic linmted partnership of the
certificates representing the interests for which the paynent is

made.

(B) If the proposal was subnitted to the partners of the
limted partnership for a vote at a neeting, fair cash value as to
those partners shall be determ ned as of the day before the day on
whi ch the vote by the partners was taken. If the proposal was
submitted to the partners for witten approval or other action,
fair cash value as to those partners shall be determ ned as of the
day before the day on which the request for the approval or action
was sent. The fair cash value of an interest for purposes of this
section is the anbunt that a willing seller who is under no

conpul sion to sell would be willing to accept and that a willing
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buyer who is under no conpul sion to purchase would be willing to
pay, but the fair cash value paid to any partner shall not exceed
the anount specified in the demand of that partner. In conputing
sueh fair cash value, any appreciation or depreciation in market

value resulting fromthe nmerger er,_ consolidation, or conversion

shal | be excl uded.

Sec. 1782.438. (A) Subject to division (BY(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 limted partnership nmay be converted into a donestic

limted partnership. The conversion also nust be permtted by the

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

converting entity exists.

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

all of the follow ng:

(a) The nanme and formof entity that is being converted, the

nane of the entity into which the entity will be converted, and

the jurisdiction of formation of the converting entity;

(b) The certificate of linmted partnership of the converted

linmted partnership

(c) The partnership agreenent of the converted donestic

limted partnership or a provision that the witten aqgreenent of

the converting entity, a copy of which shall be attached to the

decl aration of conversion, with any anendnents that are set forth

in the declaration of conversion, is the agreenment of the

converted donestic linmted partnership

(d) The general partners of the converted donmestic limted

par t ner shi p:

(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 them

into effect; and the manner and basis of converting the interests

or _shares of the converting entity into, or substituting the

interests or shares in the converting entity for, interests,

evi dences of indebtedness, other securities, cash, rights, or any

ot her property or any conbination of interests, evidences of

i ndebt edness, other securities, cash, rights, or any other

property of the converted limted partnership.

(2) No conversion or substitution described in this section

shall be effected if there are reasonable grounds to believe that

the conversion or substitution wuld render the converted linmted

partnership unable to pay its obligations as they becone due in

the usual 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, which date may be

on or after the date of the filing of the certificate of

conversion pursuant to section 1782.440 of the Revi sed Code;

(2) A provision authorizing the converting entity to abandon

the proposed conversion by action of authorized representatives of

the converting entity taken prior to the filing of the certificate

of conversion pursuant to section 1782.440 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

conversi on pursuant to section 1782.440 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) Each person that will be a general partner of the

donestic linmted partnership that is the converted entity

specifically shall adgree in witing to be a general partner in the

donestic |limted partnership that is the converted entity.

Sec. 1782.439. (A) Subject to division (B)(2) of this

section, pursuant to a witten declaration of conversion as

provided in this section, a donestic limted partnership nmay be

converted into a donestic or foreign entity. The conversion al so

nust be pernmitted by the chapter of the Revised Code or by the

| aws under which the converted entity will exist.

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

all of the follow ng:

(a) The nane and formof entity that is being converted, the

nane of the entity into which the entity will be converted, the

formof the converted entity, and the jurisdiction of formation of

the converted entity:;

(b) If the converted entity is a donestic entity, the

conplete 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

fol |l owi ng:

(i) The conplete terns of all docunents required under the

law of its formation to formthe converted entity;

(ii) The consent of the converted entity to be sued and

served with process in this state, and the irrevocabl e appoi nt nent
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of the secretary of state as the agent of the converted entity to

accept service of process in this state to enforce agai nst the

converted entity any obligation of the converting linted

partnership or to enforce the rights of a dissenting limted

partner of the converting linted partnership

(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 laws under which the converted entity will be fornmed. if the

converted entity is a foreign entity.

(e) The terns of the conversion; the node of carrying them

into effect: and the manner and basis of converting the interests

or _shares of the converting |limted partnership into, or

substituting 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

ot her property of the converted entity.

(2) No conversion or substitution described in this section

shall be effected if there are reasonabl e grounds to believe that

the conversion or substitution would render the converted entity

unable to pay its obligations as they becone due in the usua

course of its affairs.

(C) The witten declaration of conversion nay set forth any

of the foll ow ng:

(1) The effective date of the conversion, which date may be

on or after the date of the filing of the certificate of

conversion pursuant to section 1782.440 of the Revi sed Code;
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(2) A provision authorizing the converting |limted

partnership to abandon the proposed conversion by action of the

general partners of the converting |limted partnership taken prior

to the filing of the certificate of conversion pursuant to section

1782. 440 of the Revi sed Code:

(3) A statenent of., or a statenent of the nethod to be used

to deternine, the fair value of the assets owned by the converting

linmted partnership at the tinme of the conversion

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

to the converting entity:;

(5) Any additional provision necessary or desirable with

respect to the proposed conversion or the converted entity.

(D) The general partners of the converting donestic limted

partnership and, unless otherwi se provided in witing in the

agreenent _of |limted partnership. the linmted partners of the

converting donestic limted partnership nust adopt the decl aration

of conversion in order to effect the conversion. Notw thstandi ng

that the limted partners of a converting donestic limted

partnership are not required to vote on a conversion, the

declaration of conversion also nust be adopted by the limted

partners if the declaration of conversion makes any change to the

part nership agreenent then in effect or to the docunents governing

the organi zation of the converted entity, or authorizes any action

that, if it were nade or authorized apart fromthe conversion

woul d require such approval or adoption

(E)(1) Al partners, whether or not they are entitled to vote

or act, shall be given witten notice of any neeting of limted

partners of a converting donestic linmted partnership or of any

proposed action by limted partners of a converting domestic

limted partnership, which neeting or action is to adopt a

decl aration of conversion. The notice shall be given to the
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partners either as provided in witing in the linmted partnership

agreenent _or by mail at the partners' addresses as they appear on

the records of the linmted partnership, or in person. Unless the

limted partnership agreenent provides a shorter or | onger period,.

notice shall be given not |ess than seven and not npbre than sixty

days before the nmeeting or the effective date of the action

(2) The notice described in division (E)(1) of this section

shall be acconpanied by a copy or a summary of the materi al

provi sions of the declaration of conversion.

(F) The unani nous vote or action of the general partners, or

a different nunber or proportion as provided in witing in the

partnership agreenent, is required to adopt a declaration of

conversi on.

If the declaration of conversion would have an effect or

aut horize any action that under any applicable provision of |aw or

the partnership adreenent could be effected or authorized only by

or pursuant to a specified vote or action of the partners, or of

any class or group of partners., the declaration of conversion also

nust be adopted or approved by the sanme vote or action as would be

required to effect that change or authorize that action.

(G Each person that will continue to be or that will becone

a general partner of a partnership that is a converted entity in a

conversion specifically shall agree to continue or to becone, as

the case nay be, a general partner of the partnership that is the

converted entity.

(H (1) At any tine before the filing of the certificate of

conversion pursuant to section 1782.440 of the Revised Code, the

conversi on nay be abandoned by all of the general partners of the

converting limted partnership or by any representatives

aut horized to do so by the declaration of conversion, or by the

sane _vote as was required to adopt the declaration of conversion
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(2) The decl aration of conversion nmay contain a provision

authorizing less than all of the general partners to anend the

declaration of conversion at any tine before the filing of the

certificate of conversion., except that. after the adoption of the

declaration of conversion by the general partners, less than all

the general partners are not authorized to anend the declaration

of conversion to do any of the follow nag:

(a) Alter or change the anpunt or kind of interests, shares,

evi dences of indebtedness, other securities, cash rights, or any

ot her property to be received by the partners of the converting

limted partnership in conversion of., or substitution 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;

(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 would affect

the partners or any class or group of partners of the converting

part nership

Sec. 1782.440. (A) Upon the adoption of a declaration of

conversi on pursuant to section 1782.438 or 1782.439 of the Revised

Code. or at a later tinme 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

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.
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(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 st s:

(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 nmade 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

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

that signed the certificate on behalf of the converting entity is

aut hori zed 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., or partnership. any
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organi zati onal docunent that would be filed upon the creation of

the converted entity shall be filed with the certificate of

conver si on.

(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
(BY(7). (8), (9). or (10) of section 1782.432 of the Revi sed Code.

(4) 1If a foreign or donestic corporation |licensed to transact

business in this state is the converting entity, the certificate

of conversion shall be acconpanied 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

donestic corporation. or by the affidavits, receipts.

certificates, or other evidence required by division (C or (D) of

section 1703.17 of the Revised Code with respect to a foreign

cor por ati on.

(C) If the converting entity or the converted entity is

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 docunents required to be filed in connection with the

conversion by the laws of that state or that chapter 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 |ater

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 they becone due in the usual course of its affairs.

(E) The secretary of state shall furnish, upon request and

paynent of the fee specified in division (K)(2) of section 111.16
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of the Revised Code, the secretary of state's certificate setting

forth all of the foll ow 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.

Sec. 1782.441. (A) Upon a conversion becom ng effective, al

of the follow 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 foll ow 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 requirements of

applicable law, both of the follow ng:

(i) Al assets and property of every description of the

converting entity and every interest in the assets and property of
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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 l|liens upon the property of the

converting entity are preserved uninpaired. |If a general partner

of a converting partnership is not a general partner of the entity

resulting fromthe conversion, then the forner general partner has

no liability for any obligation incurred after the conversion

except to the extent that a forner creditor of the converting

partnership in which the forner general partner was a genera

partner extends credit to the converted entity reasonably

believing that the forner general partner continues as a genera

partner of the converted entity.

(B) If a general partner of a converting limted partnership

is not a general partner of the entity resulting fromthe

conversion, then, unless that general partner agrees otherw se in

witing, the general partner shall be indemified by the converted

entity against all present or future liabilities of the converting

limted partnership of which the general partner was a genera

partner. Any amount pavabl e pursuant to section 1782.435 of the

Revi sed Code to a partner of the converted partnership in which

that general partner was a partner is a present liability of the

converted partnership.

(CQ In the case of a conversion into a foreign corporation,
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limted liability conpany., or partnership that is not |licensed or

regi stered 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 information
described in division (B)(4) of section 1782.433 of the Revised

Code, then on the effective date of the conversion, the converted

entity is considered to have conplied with the requirenents for

procuring a license or for reqgistration to transact business in

this state as a foreign corporation, limted liability conpany,

limted partnership, or linmted liability partnership as the case

nay be. In such a case, 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 limted partnership, or foreign limted

liability partnership.

(D) _Any action to set aside any conversion on the ground that

any section of the Revised Code applicable to the conversion has

not been conplied with shall be brought within ninety days after

the effective date of the conversion or is forever barred.

(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. 1782.65. Absent an express agreenent to the contrary, a

per son providing goods to or perfornmng services for a donestic or

foreign limted partnership owes no duty and incurs no liability

or obligation to the linmted partners or to the creditors of the

limted partnership by reason of providing goods to or performng

services for the limted partnership.

Section 2. That existing sections 121.76, 1701.01, 1701.10,
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