Session of 2025

HOUSE BILL No. 2371

By Committee on Judiciary
Requested by Joe Molina on behalf of the Kansas Bar Association
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AN ACT concerning business entities; relating to the Kansas revised
limited liability company act; providing for document form, signature
and delivery options; specifying that a subscription for a limited
liability company interest is irrevocable under certain circumstances;
modifying requirements related to domestic limited liability company
division, certificates of division and certificates of amendment of
certificate of division and certificates of merger or consolidation of
series; relating to the business entity transactions act; modifying
requirements related to certificates of merger, certificates of interest
exchange, certificates of conversion and certificates of domestication;
relating to the business entity standard treatment act; including
certificates of amendment to certificate of designation and certificates
of merger or consolidation of series as documents related to limited
liability companies to be filed with the secretary of state; specifying
circumstances under which changes related to a resident agent shall be
deemed a change of name of the person or entity acting as a resident
agent; amending K.S.A. 17-7662, 17-7663, 17-7668, 17-7670, 17-
7681, 17-7682, 17-7685a, 17-7686, 17-7687, 17-7690, 17-7695, 17-
7698, 17-76,143.17-76;143a; 17-76,145, 17-76,146, 17-76,148, 17-
76,149, 17-76,151, 17-76,152, 17-78-205, 17-78-206, 17-78-305, 17-
78-306, 17-78-405, 17-78-505, 17-7904, 17-7925, 17-7927 and 17-
7929 and K.S.A. 2024 Supp. 17-76,136 and repealing the existing
sections; also repealing K.S.A. 17-76,150.

Be it enacted by the Legislature of the State of Kansas:

New Section 1. (a) (1) Except as provided in subsection (b), without
limiting the manner in which any act or transaction may be documented or
the manner in which a document may be signed or delivered:

(A) Any act or transaction contemplated or governed by the Kansas
revised limited liability company act or the operating agreement may be
provided for in a document, and an electronic transmission is the
equivalent of a written document.

(B) Whenever the Kansas revised limited liability company act or the
operating agreement requires or permits a signature, the signature may be
a manual, facsimile, conformed or electronic signature. "Electronic
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(e) "Electronic transmission” means any form of communication not
directly involving the physical transmission of paper, including the use of,
or participation in, one or more electronic networks or databases,
including one or more distributed electronic networks or databases, that
creates a record that may be retained, retrieved and reviewed by a
recipient thereof and directly reproduced in paper form by such a recipient
through an automated process.

(f) "Foreign limited liability company" means a limited liability
company formed under the laws of any state or under the laws of any
foreign country or other foreign jurisdiction. When used in the Kansas
revised limited liability company act in reference to a foreign limited
liability company, the terms "operating agreement," "limited liability
company interest," "manager" or "member" shall mean an operating
agreement, limited liability company interest, manager or member,
respectively, under the laws of the state or foreign country or other foreign
jurisdiction under which the foreign limited liability company is formed.

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

&(h) "Limited liability company”" and "domestic limited liability
company"-eans mean a limited liability company formed under the laws
of the state of Kansas and having one or more members.

fe)(i) "Limited liability company interest" means a member'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.

@))(j) "Liquidating trustee" means a person carrying out the winding
up of a limited liability company.

©(k) "Manager" means a person who is named as a manager of a
limited liability company in, or designated as a manager of a limited
liability company pursuant to, an operating agreement or similar
instrument under which the 11m1ted l1ab111ty company is formed.

() "Member" means a person who is admitted to a limited liability
company as a member as provided in K.S.A. 17 7686 and amendments
thereto 1 1 mem h m m 1
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do9(m) "Operating agreement” means any agreement, whether
referred to as an operating agreement, limited liability company agreement
or otherwise, written, oral, or implied, of the member or members as to the
affairs of a limited liability company and the conduct of its business. A
member or manager of a limited liability company or an assignee of a
limited liability company interest is bound by the operating agreement
whether or not the member or manager or assignee executes the operating
agreement. A limited liability company—ineluding-any-series-thereof; is not
required to execute its operating agreement. A limited liability company,-
including-any-series—thereof, is bound by its operating agreement whether

or not the limited liability company,-er—amy—series—thereof, executes the
operating agreement. An operating agreement of a limited liability

company having only one member shall not be unenforceable by reason of
there being only one person who is a party to the operating agreement. An
operating agreement is not subject to any statute of frauds, including
K.S.A. 33-106, and amendments thereto. An operating agreement may
provide rights to any person, including a person who is not a party to the
operating agreement, to the extent set forth therein. A written operating
agreement or another written agreement or writing:

(1) May provide that a person shall be admitted as a member of a
limited liability company, or shall become an assignee of a limited liability
company interest or other rights or powers of a member to the extent
assigned:

(A) If such person, or a representative authorized by such person
orally, in writing or by other action such as payment for a limited liability
company interest, executes the operating agreement or any other writing
evidencing the intent of such person to become a member or assignee; or

(B) without such execution, if such person, or a representative
authorized by such person orally, in writing or by other action such as
payment for a limited liability company interest, complies with the
conditions for becoming a member or assignee as set forth in the operating
agreement or any other writing;-and

(2) shall not be unenforceable by reason of its not having been signed
by a person being admitted as a member or becoming an assignee as
provided in subsection (k)(1), or by reason of its having been signed by a
representative as provided in the Kansas revised limited liability company
act,; and

(3) may consist of one or more agreements, instruments or other
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writings and include or incorporate one or more schedules, supplements
or other writings containing provisions as to the conduct of the business
and affairs of the limited liability company or-any-series-thereof.

@®(n) "Person" means a natural person, partnership, whether general
or limited, limited liability company, trust, including a common law trust,
business trust, statutory trust, voting trust or any other form of trust, estate,
association, including any group, organization,ee-teraney cotenancy, plan,
board, council or committee, corporation, government, including a
country, state, county or any other governmental subdivision, agency or
instrumentality, custodian, nominee or any other individual or entity, or
series thereof, in its own or any representative capacity, in each case,
whether domestic or foreign.

Gm)(o) "Personal representative" means, as to a natural person, the
executor, administrator, guardian, conservator or other legal representative
thereof and, as to a person other than a natural person, the legal
representative or successor thereof.

@(p) "Series" means a designated series of members, managers,
limited liability company interests or assets that is established in
accordance with K.S.A. 17-76,143, and amendments thereto.

e)(q) "State" means the District of Columbia or the commonwealth
of Puerto Rico or any state, territory, possession or other jurisdiction of the
United States other than the state of Kansas.

Sec. 5. K.S.A. 17-7668 is hereby amended to read as follows: 17-
7668. (a) Unless otherwise specifically prohibited by law, a limited
liability company may carry on any lawful business, purpose or activity,
whether or not for profit with the exception of the business of granting
policies of insurance, or assuming insurance risks or banking as defined in
K.S.A. 9-702, and amendments thereto.

(b) A limited liability company shall possess and may exercise all the
powers and privileges granted by this act or by any other law or by its
operating agreement, together with any powers incidental thereto,
including such powers and privileges as are necessary or convenient to the
conduct, promotion or attainment of the business, purposes or activities of
the limited liability company.

(c) A limited liability company organized and existing under the
Kansas revised limited liability company act or otherwise qualified to do
business in Kansas may have and exercise all powers that may be
exercised by a Kansas professional association or professional corporation
under the professional corporation law of Kansas, including employment
of professionals to practice a profession, which shall be limited to the
practice of one profession, except as provided in K.S.A. 17-2710, and
amendments thereto.

(d) Only a qualified person may be a member of a limited liability
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construed to restrict a member's or manager's power and authority to
delegate any or all of its rights, powers, and duties to manage and control
the business and affairs of the limited liability company.

Sec. 15. K.S.A. 2024 Supp. 17-76,136 is hereby amended to read as
follows: 17-76,136. (a) The secretary of state shall charge each domestic
and foreign limited liability company the following fees:

(1) A fee of $20 for issuing or filing and indexing any of the
following documents:

(A) A certificate of amendment of articles of organization;

(B) restated articles of organization;

(C) a certificate of cancellation, which shall be multiplied by the
number of series of the limited liability company named in the certificate
of cancellation;

(D) a certificate of change of location of registered office or resident
agent;

(E) acertificate of merger or consolidation;

(F) acertificate of division; and

(G) any certificate, affidavit, agreement or any other paper provided
for in the Kansas revised limited liability company act, for which no
different fee is specifically prescribed;

(2) a fee of $7.50 for each certified copy, regardless of whether the
secretary of state supplies the copy;

(3) a fee of $7.50 for each certificate of good standing, including a
certificate of good standing for a series of a limited liability company,
issued by the secretary of state; and

(4) afee of $20 for a copy of an instrument on file or prepared by the
secretary of state's office, whether or not the copy is certified.

(b) Every limited liability company hereafter formed in this state shall
pay to the secretary of state, at the time of filing its articles of organization,
an application and recording fee-ef established by rules and regulations of
the secretary of state, except that such fee shall not exceed $150.

(c) At the time of filing its application to do business, every foreign
limited liability company shall pay to the secretary of state an application
and recording fee-of established by rules and regulations of the secretary
of state, except that such fee shall not exceed $150.

(d) The fee for filing a certificate of reinstatement shall be the same
as that prescribed by K.S.A. 17-7506, and amendments thereto, for filing a
certificate of reinstatement of a corporation's articles of incorporation.

6 K A 6143 is herebyv-amended-to-read-asfollo

Strike all in lines 39-43




HB 2371

Strike all on page 30




O 01N LN Wi —

HB 2371

Strike all on page 31




O 01N N Wi~

HB 2371

b=l
o
D ©
5o
D
D
=

art_byz
a0y

32

a-manager;—the-management-of such-series,to-the-
a ger,—the o 5

Strike all on page 32




O 01N N K Wi~

HB 2371

Strike all on page 33




O 01N N K Wi~

HB 2371

Strike all on page 34




O 01N N K Wi~

HB 2371

Strike all on page 35




O 01N LN KW~

HB 2371

Strike all on page 36




O 01N N KW —

HB 2371

Strike all on page 37




O 01N N KW~

HB 2371

38

Strike all on page 38




O 01N W KW —

HB 2371

Strike all on page 39




O 01N N KW —

HB 2371

Strike all on page 40




—_—
OO0 JN N W —

NG N N NS I VS T VS SV IR US S S SR US SR US IR US RUS I (O 2N (O I SO I (O I SO I NS I NS B O i S B S B i e e e e
W= OOV IAAWUNPAWNRLF OOV WND—=OWOVWOKJIONWU PN WN—

HB 2371 41

Sec. 18. .S.A. 17-76,145 is hereby amended to read as follows: 17-
76,145. (a) If an operating agreement provides the manner in which a
dissolution may be revoked, it may be revoked in that manner and, unless
an operating agreement prohibits revocation of dissolution, then
notwithstanding the occurrence of an event set forth in K.S.A. 17-
76,116(a)(1) through (a)(4), and amendments thereto, the limited liability
company shall not be dissolved and its affairs shall not be wound up if,
prior to the filing of a certificate of cancellation with the secretary of state,
the limited liability company is continued, effective as of the occurrence of
such event:

(1) In the case of dissolution effected by the vote, consent or approval
of the members, or other persons whose vote, consent or approval is
required for such dissolution pursuant to the operating agreement,
pursuant to such vote, consent or approval, and the vote, consent or
approval of any members or other persons whose vote, consent or approval
is required under the operating agreement to revoke a dissolution
contemplated by this paragraph;

(2) in the case of dissolution under K.S.A. 17-76,116(a)(1) or (2), and
amendments thereto, other than a dissolution effected by the vote, consent
or approval of the members, or other persons whose vote, consent or
approval is required for such dissolution pursuant to the operating
agreement, or the occurrence of an event that causes the last remaining
member to cease to be a member, pursuant to such vote, consent or
approval that, pursuant to the terms of the operating agreement, is required
to amend the provision of the operating agreement effecting such
dissolution, and the vote, consent or approval of any members or other
persons whose vote, consent or approval is required under the operating
agreement to revoke a dissolution contemplated by this paragraph; and

(3) in the case of dissolution effected by the occurrence of an event
that causes the last remaining member to cease to be a member, pursuant
to the vote, consent or approval of the personal representative of the last
remaining member of the limited liability company or the assignee of all
of the limited liability company interests in the limited liability company,
and the vote, consent, or approval of any other person whose vote, consent
or approval is required under the operating agreement to revoke a
dissolution contemplated by this paragraph.

(b) If there is no remaining member of the limited liability company
and the personal representative of the last remaining member or the
assignee of all of the limited liability company interests in the limited

Strike all in lines 1-4




—_—

— O 00N Nk~ W~

HB 2371 59

section shall not be required to take any further action to amend its public
organic documents to reflect a change of registered office or resident
agent.

Sec. 34. K.S.A. 17-7662, 17-7663, 17-7668, 17-7670, 17-7681, 17-
7682, 17-7685a, 17-7686, 17-7687, 17-7690, 17-7695, 17-7698, 17-
76,143, 17-76143a, 17-76,145, 17-76,146, 17-76,148, 17-76,149, 17-
76,150, 17-76,151, 17-76,152, 17-78-205, 17-78-206, 17-78-305, 17-78-
306, 17-78-405, 17-78-505, 17-7904, 17-7925, 17-7927 and 17-7929 and
K.S.A. 2024 Supp. 17-76,136 are hereby repealed.

Sec. 35. This act shall take effect and be in force from and after its
publication in the statute book.
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