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Effectivedate:

ACT SUMMARY

Authorizes alternative standards for the election of directors of business
corporations.

Requires that conversions of domestic corporations into other business
entities and conversions of other business entities into domestic
corporations be permitted by the Revised Code chapter or by the laws
under which the converting entities will exist.

Allows a limited liability company to provide in its operating agreement
or its articles of organization for the exercise of the rights of a member
who dies or becomes incompetent for the purpose of settling the
member's estate or administering the member's property.

Extends the shield of a partner of aregistered limited liability partnership
from personal liability for the obligations of the partnership.

" The Legidative Service Commission had not received formal notification of the
effective date at the time this analysis was prepared. Additionally, the analysis may not
reflect action taken by the Governor.



Vaidates meetings and votes of nonprofit corporations held by
authorized telecommunications equipment on and after August 19, 2005.

CONTENT AND OPERATION

Election of corporation directors

Under the former business corporation law, the candidates for director who
received the greatest number of votes were elected. The act allows a corporation
to establish dlternative election standards for directors in its articles of
incorporation. (R.C. 1701.55(B).)

Conversion of business entities

Continuing law authorizes a business entity of one type to convert to a
business entity of another type pursuant to a written declaration of conversion.
The statutes governing conversions to or from domestic limited liability
companies (R.C. 1705.361(A) and 1705.371(A)), domestic partnerships (R.C.
177553(A) and 1775.54(A)), and domestic limited partnerships (R.C.
1782.438(A) and 1782.439(A)) require that the conversions be permitted by the
Revised Code chapter or by the laws under which the converting entities will exist.
The act adds the same requirement to the statutes governing (1) conversions of a
domestic or foreign entity that is not a domestic corporation and is not a nonprofit
corporation into a domestic corporation and (2) conversions of a domestic
corporation into a domestic or foreign entity other than a nonprofit corporation or
adomestic corporation (R.C. 1701.782(A) and 1701.792(A)).

Death or incompetence of a member of a limited liability company

Under prior law, if a member of a limited liability company who was an
individual died or was adjudged an incompetent, the member's executor,
administrator, guardian, or other legal representative could exercise al of the
member's rights as a member for the purpose of settling the member's estate or
administering the member's property, including any authority that the member had
to give an assignee the right to become a member. The act alows the company to
provide otherwise in its operating agreement or articles of organization by
specifying that that provision of law is subject to the operating agreement or
articles of organization that provide otherwise. (R.C. 1705.21(A).)

Liability of partnersin aregistered limited liability partnership

Former law provided that, with certain exceptions, including exceptions
that could be provided for in a written agreement between the partners of a
registered limited liability partnership, a partner in a registered limited liability
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partnership, solely by reason of being a partner, of acting or failing to act as a
partner, or of participating as an employee, consultant, contractor, or otherwise in
the conduct of the business or activities of the registered limited liability
partnership while the partnership was a registered limited liability partnership, was
not personally liable, directly or indirectly, by way of indemnification,
contribution, assessment, or otherwise, for debts, obligations, or other liabilities of
the partnership or of another partner or partners arising from negligence or from
wrongful acts, errors, omissions, or misconduct, whether or not intentional or
characterized as tort, contract, or otherwise, committed or occurring while the
partnership was a registered limited liability partnership and committed or
occurring in the course of the partnership business by another partner or an
employee, agent, or representative of the partnership.

The act eliminates the exception for provisions of a written agreement as
well as most of the other foregoing language. It states instead that (1) an
obligation incurred while the partnership is a registered limited liability
partnership, whether arising in contract, tort, or otherwise, is solely the obligation
of the partnership and (2) a partner is not personally liable, directly or indirectly,
by way of contribution or otherwise, for such an obligation solely by reason of
being or acting as a partner. The act makes this provision applicable
notwithstanding anything inconsistent in the partnership agreement that existed
immediately before the filing of a registration application to become a domestic
limited liability partnership. (R.C. 1775.14(B).)

Validation of meetings and votes of nonprofit corporations held by authorized
tel ecommunications equipment

H.B. 42 of the 126th General Assembly authorized nonprofit corporations
to conduct meetings and votes via authorized telecommunications equipment
rather than in person if permitted by the corporation's articles or regulations. The
law took effect on August 19, 2005. Am. Sub. H.B. 699 of the 126th General
Assembly authorized nonprofit corporations to hold meetings and votes via
authorized telecommunications equipment, unless prohibited by the corporation's
articles or regulations. The act validates the meetings and votes of nonprofit
corporations held by authorized telecommunications equipment on or after August
19, 2005, if they conformed to the requirements of Am. Sub. H.B. 699 as
subsequently enacted. (Section 3 of the act.)
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