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Substitute for HOUSE BILL NO. 2207

AN ACT concerning limited liabili@ corhbanies relating to series limited iiability companies;
amending K.S.A. 17-7663 and 17-7682 and repealmg the ex1st1ng sections.

Be it enactea by the Legislature of the Sz‘ate of Kansas
N¢w Section 1. (a) An operating agreement may esta};lish or ‘provide for the
~establishment of one or more designgted series of 4r‘nember_.s, man:i;gers or limited liability
. company interests haviqg separate r1ghts, powers or dqties with respeéﬁ to spepiﬁed property or
_ obligati}qns of the limited liability company or profits and logses gssociate‘d with specified
property or obligations, and to the exﬁent prov.ided in the operating agreement, any such series
may have a separate business purpose or mvestment objectlve ‘

(b) Notw1thstandmg anythmcr to the contrary set forth in this section or under other
appli;:gble law, in the event that an ope;xjafging agreement establishes or ‘providcs for the
- establishm'ent of one or more series',. aﬁd if tile"':rec'ol;d_sf 4ma_intair}§d for ar}yvsuc.h series account for
the assets associated with sﬁch’ series separately ffo_m the other assets of the Iimitea liability
company, or any other series thereof, and if thg operafc_ir;g agreement SO iarovides, and if notice of
v.j_the limitatiqn on liabilities of a series as refergnced in ‘th‘i's 'subse;tion 1s set ufort._h.in the articles of

_ Q{ganigafgion_ of the limited liability Company and if the. limited lia‘piﬁty company has filed a -
~certificate of designa’;ion for each sefies Which_ is to have limited liability under this séction,»thcn
the debts, liabilities, obligations and e‘xpense‘:“s incurre_d, contracted fo_x" or otherwise existing with

 Tespect to a particular Series shall be gnforce_abl_e against the assets ,oﬁ such se_ries only, and not

| aj.g_ainsft_v th_e assets of the limited 1iabili';y company generally or any o'gher se;ies thereof, and, .
~unless otherwise provided in the opérating agreement, none of the debts, liabilities, obligations

‘and expenses incurred, contracted for or otherwise existing with respect to the limited liability
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company generally or any other series thereof shall be enforceable against the ass‘ets of such
series. The fact that the art‘icles of organization contain the foregoing notice of ‘the limitation on
liabilities of a series and a certificate of designation for a series is on file in the ofﬁce of the
secretary of state shall constitute notice of such limitation on liabilities of a series. A series with
lrmited liability shall be treated as a separate entity to the extent set forth in the articles of
organization Each series with limited liability may, in its Oown name, | contract, hold title to assets,
grant security interests, sue and be sued and otherwrse conduct business and enercrse the powers
of a limited liability company under ﬂ’ll“ act. The limited liability company and any.of its series
may elect to consolidate their operatrons as a smgle taxpayer to the extent permitted under
applicable law, elect to work cooperatlvely, elect to contract jointly or elect to be treated as a
smgle business for purposes of qualification to do business in this or any other state. Such
elections shall not affect the hmrtatlon of habrhty set forth in this section except to the extent that
the s‘erres have specifically accepted joint liability by contract. o
(c) Except in the case of a foreign hmlted liability company that has adopted an
assumed name pursuant to K.S.A. 17-76,123, and amendments thereto, the name of the series
wrth hrmted 11ab111ty must contain the entrre pame of the limited liability company and be
, distinguishable from the names of the other series set forth in the articles of organization. In the
case of a foreign limited liability company that has adopted an assumed name pursuant to K.S.A.
17-76,123, and amendments thereto, the name of the series with limited liability must contain the
entire name under which the foreign limited hability company has been admitted to transact
businessfin this state.-

(d) Upon the filing of the certificate of designation with the secretary of state setting
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forth the name of each series with limited liability, the series’ existence shall begin, and copies of
the filed cerdﬁcate ot :de;i.gnation marked with the filing date shall be ccnclusive evidence,
except as agamst the state that aH condltlons precedent requrred to be performed have been
complied w1th and that the serres has been or shall be legally orgamzed and formed under this
act. If different from the hmrted liability 'ccmpany, the certificate of des1gnat10n for each series
shall list“ the names ot‘ " the members 1f the series is member managed or the names of the
managers if the series is 'manager managed The name of a series with 11m1ted liability under
subsectlon (b) may be changed by ﬁhng Wlth the secretary of state a certlﬁcate of designation
1dent1fymg the series whose name is bemg chanoed and the new name of such series. If not the
same as the hmlted hab111ty comnany, the names of the members ofa member managed series or

of the managers of a manager manaored series may be changed by ﬁhng a new certlﬁcate of

de31gnat10n Wlth the secretary of state A series w1th 11m1ted 11ab111ty under subsect1on (b) may be
dissolved by ﬁhno W1th the secretary of state a cert1ﬁcate of de51gnat1on 1dent1fy1n0 the series
being dlssolved or by the drssolutlon of the 11m1ted 11ab111ty company as provrded in subsecnon

(m). Certrﬁcates of deswnatmn may be executed by the hrmted 11ab1hty company or any

B

manager, person or entrty desrgnated in the operatmc agreement for the hmrted 11ab111ty

company.

(e) A series of a hmlted 11ab111ty company W111 be deemed to be in good standing as
long as the hm1ted 11ab111ty company is in good standmg
(t) The regrstered agent and reglstered office for the limited liability company in

Kansas shall serve as the agent and office for service of process in Kansas for each series.

(g) An operating agreement may provide for classes or groups of members or managers
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associated with a series havmg such relative rights, powers and duties as the operating agreement
may provide, and may make provision for the: future creation of addltlonal classes. or groups of
members or managets associated with the series having such 're"lative rights, pewers and duties as
may from time to time be established, including rights, powers and duties senior to existing
classes and groups of membets of managers associated with the series.

(h) A series may be managed by either the member or members associated with the
series or by a manager or managers‘i cﬂosen‘ by the members of such series; ‘as provided in the
operating agreement. Unless otherwise pfovided in ‘an operating agreement, the management of a
series shall be vested in the members associated with such series. |

(i) An operating agreement may grant to all or certain. identified memibers or managers
or a speciﬁé“'d ¢lass of group of the members or‘managers -assccidted with a series the right to
vote separately or with all or any class or group of the members or rﬁanagers associated with the
series, .on any matter. An operatmo agreement may provide that any member-or class or group of
members associated with a series shall have no voting rights. |

(j) “Except to the extent mo_diﬁéd in this section, the provisions of this act Which are
generally applicable to I‘i’mitéd Iiébility compa'n-ieé, their managers, membérs aﬁd transferees
sHaH ‘be applicable to each particular series with respect to the operation of such series.

(k) Except as otherwise provided in an operating agreement, any event under this act or

.in an opergting agreement that causes a manager to cease to be a manager with respect to a series

shall not, in 1tself cause such manager to cease 10 be a manager of the limited hablhty company

or with respect to any other setries 'thereof. '

(I) Except as otherwise pfovided in an operating agreement, any event under this act or
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an operating agreement that causes a member to cease to be associated with a series shall not, in
itself, cause such member to cease .to be associated With.any other .se.ries.or terminate the
.,continued membership of a member ‘inthe lrmited habrhty company or cause the termination of
the series, regardless of whether such‘ member was the last remaining member associated with
such series. | | S
(m) Except to the extent otherwrse pr0V1ded 1n.the operatmg agreement a series may be
.dlssolved and its affairs wound up Wlthout causmg the drssolutron of the limited liability
| company. The dissolution of a series estabhshed in accordance with subsect1on (b) shall not
| affect the l1m1tat10n on liabilities of such series provrded by subsectlon (b) A series is termmated
Hand its affalrs shall be wound up upon the drssolutlon of the 11m1ted hab111ty company under
bartrcle 76 of chapter 17 of the Kansas Statutes Annotated and amendments thereto |
.- ” (n) If a limited hablhty company Wrth the ab1hty to estabhsh a series does not reglster
| to do busrness ina forelgn Jurrsdrctlon for 1tself and certam of its sertes .a series of a limited
liability company may itself reglster to do busmess as a 11m1ted hab1hty company in the foreign
Jurlsdrctlon in accordance with the laws of the foreign Jurlsdrctl‘on
(o) If a forewn limited 11ab111ty c.ompany,. as permltted m the Jurrsdrctlonn of its
oroamzatron has established a series having separate rlohts powers or dutres and has hmrted the
| l1ab1ht1es of such series so that the debts, liabilities and obhgatlons 1ncurred contracted for or
| otherwise existing with respect to a partrcular series are enforceable agamst the assets of suchr
series only, and not against the assets of thellimited liability compan}; generallyt or any other
| series‘thereof', or so that the debts, liahilities; obligatrons and e)tpenses incnrred, contracted for ‘.or'

otherwise existing with respect to the limited liability company generally or any other series
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thereof are not enforceable agalnst the assets of such series, then the limited-liability company,
on behalf of itself or any of its series, or any of its series on the1r own behalf may reg1ster to deo
business in the state in. accordance Wlth the provisions of K.S.A. 17-76, 121 and amendments
tnereto The 11m1tat10n of liability shall be.so stated on the application for admxsswn as a foreign
limited liability company and ‘a certlﬁcate of de31gnat1on shall be filed for each series being
registered to do business in the state by the limited liability company. Unless otherwise provided -
in the operating agreement the debts, liabilities. and - obhgat1ons mcurred contracted for or
otherwise existing w1th respect toa part1cu1ar series of such a forexgn limited- hablhty company
shall be enforceable aoamst the assets of such series only, and not agamst the assets of the
foreign limited liability company generally or any other series thereof and none of the debts,
: hab111t1es obligations and e*{penses 1ncurred contracted for or otherwn,e -existing with respect to
-such a foreign limited hablhty company enerally or any other series thereof shiall be enforceable
against the assets of sucn series.

Sec. 2. K.S.A.' 17-7663 is hereby amended'to read as follows: 17-’./663.“7Abs used in this
ac‘t unless the context otherwise requrres

(a) "Art1cles ‘of oroamza’uon" means- the- artlclee of orvamzatron referred to in K. S A
1'7-7673'% and amendments thereto, and the articles' as amended.

(2] "Bankrnptcy" means an event that causes. a person to cease to be a memb?ér as
-~ provided in K.S.A. 17-7689, and amendments thereto.

(c) "Contributionﬁ"‘ means any-cash property, services rendered or -a;promissory note or
other obhgatlon to contrrbute cash or property or to perform services, which a person contnbutes

-to‘ a lirnited liability company in such .person s c-apaclty‘ as a member.
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(d) "Foreran hmrted l1ab111ty company” means a hmrted liability company formed under
the laws of any state or under the laws of any forergn country or other foreign jurisdiction and
denominated as suchunder the layvs of such state or foreign country or other foreign jurisdiction.

(e) "Knowledge" rneans a person's actual knowledge of a fact, rather than the person's
constructive knowledge of the fact. | |

@ "lelted 'liabillty. company"v and "domestic. limited liability company" means a
limited liability company forrned_ -unde_r .the laws of the state of l(ansas and having one or more
members. - - | | N

(g) "Operatmc agreement" means any agreement vwntten or ‘oral of the member or
members as to the affalrs of a hmlted llabthty company and the conduct of its business. A

written operatmg acrreement or another Wr1tten aoreement or wrrtmo

H e RN T -

(1) May provrde that a person shall be admrtted as a member of a limited lrablhty
company, or shall become an ass1gnee ofa l1m1ted hablhty company interest or other rights or
powers of a member to the extent asswned and shall become bound by the operatmg agreement:

(A) If such person { or a representatlve authorlzed by such person orally, in writing or
by other action such as payment for a lrmlted llablhty company mterest} executes the operatmg
agreement or any other writing ev1denc1ng the intent of such person to become a member or
assignee; or | | |

(B). without such execution, if such person ¢or a representatiye authorized by .such
person orally, in wr1tmcr or by other action such as payment for a limited liability company

interest), comphes W1th the condmons for becommg a member or assignee as set forth in the

operating agreement or any other writing and requests £orally, in writing or by other action such
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as payment for a-limited lability company interest). that the records of the limited liability
company reflect such admission or assignment; and - C

(2) shall ﬁot be unenforceable by reason of its not having been signed by a pérson being
admitted as a member or becoming an_ assignee as provided in subparagraph (a) of this
paragraph, or by reason of its having been signed by a representative as provided in this act.

(h) "Limited liability company interest". means -2 fnember‘s share of the profits and
losses of a limited liability: company and a member's right to receive distributions of the limited -
liability company's assets.

6)) "'.Liqufide;ting trustee” means a person-carrying out the winding up of a limited
liability company..

() --"Majority in-interest” means-the affirmative vote or consent of the members who
own more.-élan‘SO% of the then current percentage or other interest in-the profits of the limited
liaﬁility .corr‘lpany owned by all fnembers entitled to vote thereon or the members in each class or
group entitled to vote thereoﬁ as appropriate.

(k) "Manager" means a person who is named as a manager of a limited liability
coﬁpany ih, or‘deéignated'as a manager of, a limited liability company pursuant to én operafing
agreement or similar instrument under which the limited liability company is formed.

(1) "Member" means a person who has been admitted to a limited liability company as a
member as-provided in K:S.A. 17-7686, and amendments thereto, or, in the case of a foreign
Jimited liability' company, in accordance with the laws of the state or foreign_countfy or other
foreign jurisdiction under which the foreign limited liability company is organized.

(m) "Person".means a natural person, partnership ¢.whether general or limited and
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whether domestic or foreigny, limited liability company, foreign limited liability company, trust,
estate association, corporation, custodian nominee or any other individual or entity. or series

thereof n 1ts own or any representatlve capacrty

(n) "Personal representatlve" means, as to a natural person the executor administrator, |
guardlan conservator or other 1egal representatwe thereof and as to a person other than a natural
4person the legal representatrve or snccessor thereof. | | :

(o) "State" means the Dl.strrct of Columbla or the commonwealth.of Puerto Rico or any
state temtory, possessmn or other Junsdrctlon of the Umted States other than the state of Kansas.

Sec 3 K.S.A. 17- 7682 is’ hereby amended to read as follovvs 17 7682. An operating -
| aoreement or an aoreement of merger or consohdatlon may prov1de that contractual appralsal

rlohts w1th respect toa 11m1ted hab111ty company 1nterest or another mterest ina hm1ted liability -

company shall be avallable for any - class oroun or | series of members .or hmrted'habrhty '
company mterests in connect1on Wrth any amendment of the operatmg agreement any merger or
consolidation in Wthh the 11m1ted 11ab1hty company is a constltuent party to the merger or
consotrdatlon or the sale of all or substantrally all of the limited habrhty company's assets. The
:district court shall have Jnrrsdlctron. to hear andldetermme any matter ._r,elatmg io any such
’ appraisal r"w:hts . . | N

Sec 4 K S.A. 17-7663 and 17 7682 are hereby repealed

Sec 5. Thrs act shall take effect and be in force from and after 1ts pubhcatlon in the

statute book.



