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L.D. 2290
/
(Filing No. H- 965

DATE: 3 /724-—00

JUDICIARY

Reproduced and distributed under the direction of the Clerk of
the House.

STATE OF MAINE
HOUSE OF REPRESENTATIVES
119TH LEGISLATURE
SECOND REGULAR SESSION

COMMITTEE AMENDMENT "f?" to H.P. 1639, L.D. 2290, Bill, "An
Act to Improve Business Entity Filings and Authorize Mergers,
Consolidations and Conversions of Various Business Entities"”

Amend the bill by inserting after the enacting clause and
before section 1 the following:

'Sec. 1, 13-A MRSA §908, sub-§1, A, as enacted by PL 1971, c.
439, §1, is amended to read:

A, Any plan of merger or consolidation in which the
corporation is participating, including a merger oOXx
consolidation pursuant to section 911, and any conversion of
a_corporation under section 912; or

Sec. 2. 13-A MRSA §908, sub-§3, §A, as enacted by PL 1971, c.
439, §1, is amended to read:

A. If such corporation is, on the date of filing of the
articles of merger, the owner of all the outstanding shares
of the other corporations or all of the ownership inpterest
in the other business entities, domestic or foreign, whieh

that are parties to the mergers; or'

Further amend the bill in section 1 in that part designated
"§911." by striking out all of subsection 1 and inserting in its
place the following:

'l finition For Ipo £ hi cti "other

usine ity" means an sociation or 1 1 entit ther
th m i r foreign corporation, organized condu
busin includin without limitation limite rtnershi
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COMMITTEE AMENDMENT 'f?" to H.P. 1639, L.D. 2290

liahili mpan joi ntur join k mpan n
business trust authorized by applicable statutes to merge or

consolidate with a corporation,'

Further amend the bill in section 1 in that part designated
"§911." in subsection 3 in the first line (page 1, line 22 in
L.D.) by inserting after the following: "merger" the following:
‘or congolidation’

Further amend the bill in section 1 in that part designated
“§911." in subsection 3 by striking out all of paragraph D (page
1, lines 38 to 50 and page 2, lines 1 to 3 in L.D.) and inserting
in its place the following:

'D, The manner of converting the shares of stock of each
by ti n h wnershi in £ h her
in nti in r r her ownership i X
the entity surviving or resulting from the merger or
consolidation. If any shares of any corporation or any
ownership interests of any other business entity are not to
be converted solely into shares, ownership interests or
other securities of the gngigx surviving or resulting from
he merger r nsoli ion reemen r lan mu
state the cash, property, rights or securities of any
corporation or other business entity that the holders of the
shares or ownership interests are to receive in connection

with the merger or comnsolidation; and'

Further amend the bill in section 1 in that part designated
"§911." in subsection 4 by inserting at the end the following:

liabilj !

Further amend the bill in section 1 in that part designated
"§911." in subsection 5 in paragraph A in the first line (page 2,
line 35 in L.D.) by inserting after the following: ‘'"each'" the

following: 'corpor n_or other'
Further amend the bill in section 1 in that part designated
"§911." in subsection 5 in paragraph B in the 2nd line (page 2,

line 39 in L.D.) by inserting after the following: ‘"each" the
following: ‘corporation orx her'
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COMMITTEE AMENDMENT ﬂ(}" to H.P. 1639, L.D. 2290

Further amend the bill in section 1 in that part designated
*§911." in subsection 5 in paragraph D in the first line (page 2,
line 45 in L.D.) by inserting after the following: "If a" the
following: ‘'domestic'

Further amend the bill in section 1 in that part designated
»§911." in subsection 5 by striking out all of paragraphs E to I
and inserting in their place the following:

'E. If the surviving or resultin rporation or ther
busi nti is =n niz nder the laws of i
Sta a temen h h rvivin or ion or other
business entity:
1 Agree h it m b v wi rocess in thi
State in a proceeding for enforcemen n obligation
f a r o) merger r nsoli ion that was
organized under the laws of this State, as well as for

enforcement of an obligation of the surviving or
resulting corporation or other bhusiness entity arising
from the merger or consolidation: and

(2) Appoints Secretary of State as its aqent for
service of Droce§§ in any such proceeding, an the

urvivin r ultin corporation r other usines

entity shall speci;y the address to which a copy of the

rocess mu mailed b he Secretar £ :

F. If shareholder approval of any corporation party to the

written ree r plan of merger or nsoli ion was no
uired emen h effect:

G If roval £ h hareholder of one or _more

corporations party to the merger or consolidation was
required:

1 Th ignation e £ ndin hares an
number of sgg es entitled to vote on _the itten
reem lan of rger or n i ion [o) h

ggrggrgtion, the number of sharegs voted for and against

h reemen lan: n men h he n er
£ t st for th r r plan w fficien
roval th hareholders; and

(2) If the §hgre§49f any class were entitled to vgtg

cl h tion and n r of in
shares of each such c¢lass, the number of shares of each
s Vv r again he wri n reemen

or plan and s men ha he num Vo cast
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COMMITTEE AMENDMENT "§j" to H.P. 1639, L.D. 2290

for th reement or plan each class w ufficient
for approval by that class:

H. In the case of a merger, a statement of any changes in

T restatement of he rganizin documen the

£
surviving corporation or other business entity, a statement
r

or other business entity, all of the statements required to
be set forth in the organizing documents for that type of

business entity:
I, 1If the surviving enti is not omestic corporation

statement that the executed agreement or plan of merger or
consolidation is on file at the principal place of business
of the surviving corporation or other business entity and
the address of such place of business and that a copy of the
agreement or lan of merger r __consoli ion will b

furnished by the surviving entity, on request and without
cost, to any shareholder of any constituent corporation and
any record owner of interests in any other business entity
that participated in the merger or consolidation;

J. The date when the merger or consolidation is to take

effect, not to exceed 60 days subsequent to the filing date
of the articles of merger or consolidation;
K. A statement to the effect that the merger or

consolidation was effected in compliance with the Jlaws
applicable to mergers or consolidations of all parties to
the merger or consolidation; and

L. An agreement that the surviving or resulting corporation

or other business entity shall continue to comply with all
provisions of all laws applicable to merger or
consoplidations of all parties to the merger or
consolidation, including, without limitation, provisions on

n of amoun which di ntin harehol ar
entitled.’

Further amend the bill in section 1 in that part designated
“§912,." by striking out all of subsection 1 and inserting in its
place the following:

'l, Definitions. For purposes of this section, '"business

entity" means an association r legal nti organized to
condu iness includin without limitation m i o
foreign rporation limit artnershi neral rtnershi
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COMMITTEE AMENDMENT "J4 " to H.P. 1639, L.D. 2290

ventur joint ck compa nd business trust.'

Further amend the bill in section 1 in that part designated
»§912." by striking out all of subsection 4 (page 5, lines 43 to
49 in L.D.) and inserting in its place the following:

'a, Plan of conversion. A plan of conversion must set
forth the terms and conditions of the conversion of the shares of
stock of a corporation or ownership interests in the converting
business entity, into interests in the resulting business entity.

cash or other consideration to be paid or delivered as a result
of the conversion.'

Further amend the bill in section 1 in that part designated
"§912." in subsection 5 in the 2nd line (page 6, line 2 in L.D.)

by inserting after the following: "entity" the following:
'pursuant to this section'’

Further amend the bill in section 1 in that part designated
»§912." in subsection 6 in paragraph D by striking out all of
subparagraphs (1) and (2) and inserting in their place the
following:

(1 The designation, number of o nding shar nd
number of shares entitlied to vote on the plan; the
n r of shar for and against th lan; an

statement that the number of votes cast for the plan

was sufficient for approval of the plan by the
shareholders; and

(2) If the shares of any class were entitled to vote

as a class, the designation and number of outstanding
shares of each such class, the number of shares ¢of each
h cl ed for and ainst h lan _an a
statement that the number of votes cast for the plan by
each class was _sufficient for approval by that class:'

Further amend the bill in section 1 in that part designated
"§912." in subsection 7 in the last line (page 7, line 6 in L.D.)
by striking out the following: "formation dgocuments" and
inserting in its place the following: ‘'certificate of conversion'

Further amend the bill in section 1 in that part designated
"§912." in subsection 8 in first paragraph in the 3rd line (page
7, line 10 in L.D.) by inserting after the following:
"provisions" the following: ' law’

Further amend the bill in section 1 in that part designated
"§912." in subsection 8 in paragraph A in the 2nd line (page 7,
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COMMITTEE AMENDMENT "A?" to H.P. 1639, L.D. 2290

line 15 in L.D.) by striking out the following: "immunities and
powers" and inserting in its place the following: ‘'immunities,

powers and franchises'

Further amend the bill in section 1 in that part designated
»§912." in subsection 8 by striking out all of paragraph B and
inserting in its place the following:

'B. _All property, real, personal and mixed: all debts due,
including promises to make capital contributions and
subscriptions for shares or interests: all other choses in
action: and all other interests of or belonging to or due to
the converting business entity vest in the resulting

in nti with further ac r !

Further amend the bill in section 1 in that part designated
"§912." in subsection 8 in paragraph C in the 2nd line (page 7,
line 29 in L.D.) by striking out the following: "may" and
inserting in its place the following: 'does'

Further amend the bill in section 1 in that part designated
»§912." in subsection 8 in paragraph C in the last line (page 7,
line 30 in L.D.) by striking out the following: "or be" and
inserting in its place the following: ‘'and is not'

Further amend the bill in section 1 in that part designated
"§913." in the first paragraph by inserting at the end the
following: 'If, as a result of the conversion, one or more

r 1 £ omesti rporati would becom ubjec
personal liability for the obligationg or liabilities of any
r rson or enti r 1l of the plan of conversion m
require the execution by each such shareholder of a separate

written consent to become subject to such personal liability.'

Further amend the bill by striking out all of sections 2 and
3 and inserting in their place the following:

‘Sec. 2. 13-A MRSA §1401, sub-§12, as amended by PL 1987, c.
561, §4, is further amended to read:

12. Articles of incorporation, as provided by section 402,

$75 $95, plus the fee based on the capital stock specified in
section 1403;

Sec. 3. 13-A MRSA §1401, sub-§§24, 26, 27, 28 and 29, as amended
by PL 1989, c. 501, Pt. L, §27, are further amended to read:

24. Application of a foreign corporation for authority to
do business in the State, as provided by section 1202, $180 $250:

Page 6-LR3693(2)

COMMITTEE AMENDMENT



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

COMMITTEE AMENDMENT "/?" to H.P. 1639, L.D. 2290

26. Articles of merger of a foreign corporation, as
provided by section 1206, $35 $70;

27. An amendment to a foreign corporation's application for
authority to do business in this State, as provided by section
1207, $35 $70:

28. An application of a foreign corporation for surrender
of its authority, as provided by section 1208, $35 $70;

29. Statement of a foreign corporation's termination of
existence, as provided by section 1209, $35 $70;°'

Further amend the bill in section 11 in that part designated
*§417." by striking out all of subsection 1 and inserting in its
place the following:

i finition For rpos £ hi i " r
business entity" means any association or 1Jlegal entity, other
than a domestic or foreign limited partnership, organized to

in i in wi limi ion rporati
ral r rshi limited liabili rtn i limi
liabili mpan joi ventur join k mpan n
business trust authorized by applicable statutes to merge or
consolidate with a limited partnership.'

Further amend the bill in section 11 in that part designated
"§417," in subsection 3 in the first paragraph in the first line
(page 10, 1line 43 in L.,D.) by inserting after the following:
"merger" the following: 'or consolidation'

Further amend the bill in section 11 in that part designated
"§417." in subsection 3 by striking out all of paragraph D and
inserting in its place the following:

'D T manner nverti h rtn hip i r f
each limited partnership and the shares or the ownership
i r £ h her in nti in har by her
ownership interests of the entity surviving or resulting
from merger r 1i ion f n rtnershi
i f any limited rtnershi T r T her
ownership interests of any other business entity are not to
nver lel in har wnershi inter by
h riti f i rvivi r 1ti £
the merger T 13 ion he eemen r lan m
h sh r right r riti £ an her
i enti hat the hol s of th har r ownershi
inter r recei in_ con tion wi h rger or

solidation; and’
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COMMITTEE AMENDMENT "f?h to H.P. 1639, L.D. 2290

Further amend the bill in section 11 in that part designated
"§417," in subsection 4 by inserting at the end the following:
‘If, as a result of the merger or conseolidation, one or more
partners of a domestic limited partnership would become subject

or liabjilities of any
other person or entity., approvai of the plan o¢of merger or
consolidation must require the execution by each such partner of
a__separ ;g written consent to become subject to such personal

i ili

Further amend the bill in section 11 in that part designated
"§417." in subsection 5 in paragraph C in the first line (page
12, 1line 37 in L.D.) by inserting after the following:

"resulting" the following: 'limited partnership _or other
business'

Further amend the bill in section 11 in that part designated
»§417." in subsection 5 by striking out all of paragraphs D to L
and inserting in their place the following:

'D, If the surviving or resulting limited partnership or

other sin entity is not organiz nder the law £
thig State, a statement that the surviving or resulting
limi rtnershi r her ine nti
1 Agre that it m e served with proc in thi
State in a proceeding for enforcement of an obligation
£f a r o _the m r r nsoli ion h w
organized under th
enforcement of an _obligation of Aghg__gg;z;y;gg__g_
lting limi rtnershi her i nti

arising from the merger or con 1 tion; an

(2) ADDOlnti,thQ_ﬁ§2_§&Q_1_Q~_jﬂﬁﬂxi_ii__L§~§g§_L__Q_

ryic £ roce i h in nd
surviving or i 11 it rtnershi
in nti h 11 if r wh' h
f th mail h r r £
State:
E If shareholder approv f any c ration r o th
mer r nsolidation w n r ir men

that effect;

F f approval £ h hareholder £ ne r___mor
ion party to the merger or consolidation was
ired:

Page 8-LR3693(2)
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COMMITTEE AMENDMENT " §J' to H.P. 1639, L.D. 2290

nation f i r
number of shares entitled to vote on the written
reem r or n i ion h
rporation; the number o hares v f n in
r r plan: men h he n r
r th m r pl w uffici

har £ 1 r of r f each
r an in he wri n r n

r plan an t men h n r of v c
r th reemen r pl h cl w ufficient

I h f m men h in
r r men £ h r anizin nts th
rvivin imi rshi her i it
statement that the organizing Qg;umgggg of ggg surviving
limi rtnershi r r in r in
d or, in £ nsolj ion, with re
h resultin limi rtnershi r r i

entity, all of the statements required to be set forth in
the organizing documents for that type of business entity:

H. Th X reemen r lan f merger r

consolidation is on file at a place of business of the
rvivin r r 1tin imi rshi r busi

j in h pl i n

£ reemen f mer r n i ion will
furnish h rvivin r ltin limj

partnership or other husiness entity., on reqguest and without
by h i n _inter in imj

partnership or other business entity that is to merge or

consolidate:

I, The date when the merger or consolidation is to take

rti s of me nsol ?

J A men [o) ffect that the merger or
i i W in mpli wi h w
1 to mer X nsoli i 1 i

i
the merger or consolidation; and

K An reemen h h rvivin r r 1ti limi
r rshi h busi ti hall continue to

mply with al rovision 1l law i 1 mer
n i i i1 rti to the merger or
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COMMITTEE AMENDMENT "/?" to H.P. 1639, L.D. 2290

ngmgg;__g__ﬁgmgg_sgL,to which dissenting shareholders

ntitl

Further amend the bill in section 11 in that part designated
"§417," by striking out all of subsection 7.

Further amend the bill in section 11 in that part designated
"§417." in subsection 9 in the first 2 lines (page 14, 1lines 35
and 36 in L.D.) by striking out the following: “Notwithstanding

hin n ntain in r rshi reemen a"
and inserting in its place the following: ‘A’

Further amend the bill in section 11 in that part designated
"§417," in subsection 9 in the 9th line (page 14, 1line 43 in

L.D.) by inserting after the following: "consolidation" the
following: ‘'an ch a provigion is bindi n_th rtnershi
h h rshi agreemen m ntain rar

provisions relative to the general amendment of the partnership
agreement'’

Further amend the bill in section 11 in that part designated
"§417." by renumbering the subsections to read comsecutively.

Further amend the bill in section 11 in that part designated
"§418." by striking out all of subsection 1 and inserting in its
place the following:

'l. Definitions. For purposes of this section, "business
entity" means any association or legal entity organized to
conduct business, including a domestic or foreign corporation,
limi liabili ompan limi rtnershi ener
partnership, limited liability partnership, joint venture, joint

ck mpan n in r '

Further amend the bill in section 11 in that part designated
"8§419," in the first paragraph by inserting at the end the

following: ‘If r 1 conversi r m
rtner f m ic 1limi r r hip w com je
r 1 liabili for th i r liabiliti £
her by r enti roval of n of nversion mu
r i h ion h h rtn f wri n
consent to become subject to such personal 11@2; ity.'

Further amend the bill by inserting after section 12 the
following:

'Sec. 13. 31 MRSA §521, sub-§3 is enacted to read:
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COMMITTEE AMENDMENT "ﬂ" to H.P. 1639, L.D. 2290

3. MApplicability of other laws. If the purpose for which a
limited partnership is organized or its form makes it subject to
a_ special provision of law, the limited partnership shall also
comply with that provision, This chapter does not apply to any
class of limited partnerships to the extent that any provision of
any other public Jaw is specifically applicable to that class and

ig inconsistent with any provision of this chapter, in which case

such other provision prevails,'

Further amend the bill in section 13 in subsection 7 in the
3rd 1line (page 18, 1line 16 in L.D.) by striking out the

following: "$105" and inserting in its place the following:
'$125l

Further amend the bill in section 13 in subsection 7 in the
3rd line from the end (page 18, line 19 in L.D.) by striking out
the following: "$60" and inserting in its place the following:
l$3§l

Further amend the bill in section 13 in subsection 7 in the
last line (page 18, 1line 21 in L.D.) by inserting after the
following: "$20" the following: ) for f£ili r

certificate of limited partnership under section 422, subsection
6., a fee of $80°

Further amend the bill in section 14 in subsection 8 in the
3rd 1line (page 18, 1line 28 in L.D.) by striking out the
following: "$180" and inserting in its place the following:
l$25!ll

Further amend the bill in section 14 in subsection 8 in the
6th 1line (page 18, 1line 31 in L.D.) by striking out the
following: "$60" and inserting in its place the following: '8$70°

Further amend the bill in section 26 in that part designated
"§741-A." by striking out all of subsection 1 and inserting -in
its place the following:

‘1. Definitions. For purposes of this section, 'other

business entity" means any association or legal entity other than
a_limited liability company., organized to conduct business,

includi m i r foreign corporation, limi rtnershi

general partnership, limited liability partnership, joint

ventur join ck compan n ines rust horiz
licabl statut to merge or consolidate with a limi

liability company.'

Further amend the bill in section 27 in that part designated
"§742." in subsection 1 by inserting at the end the following:
'1f£, as a result of the merger or consolidation n r_mor

Page 11-LR3693(2)
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COMMITTEE AMENDMENT "/a" to H.P. 1639, L.D. 2290

m T £ domesti limited liabili mpan woul com

subject to personal liabili for the obli ions or 1liabilities
of any other person or entity, approval of the plan of merger or
consolidation must require the execution by each such member of a
separate written consent to become subject to such personal
ligbility.'

Further amend the bill in section 27 in that part designated
"§742," in subsection 3 in the first line (page 21, line 44 in
L.D.) by inserting after the following: "Each" the following:

'limited liability company or other'

Further amend the bill in section 27 in that part designated
"§743." in subsection 2 in paragraph A in the next to the last
line (page 22, 1line 17 in L.D.) by inserting after the
following: "resulting” the following: *limited liability
company or other'

Further amend the bill in section 27 in that part designated
“§743." in subsection 2 in paragraph C in the 3rd line (page 22,
line 26 in L.D.) by inserting after the following: ‘'each'" the

following: ‘'limited liability company or'

Further amend the bill in section 27 in that part designated
"§743." in subsection 2 by striking out all of paragraph D-1 and
inserting in its place the following:

'‘D-1. In the case of a merger, a statemen ny chan
in or a restatement of the organizing documents of the
rviving limi liabilit mpan r her in nti
T temen h he rganizin men £ th
surviving limited liability company or other business entity
remain ynchanged:; or, in the case of a congolidation, with
r c he resulting limi liabili compan by her
business entity., all of the statements reqguired to be set
forth in the organizing documen for that f busine
entity: and'’

Further amend the bill by striking out all of section 28 and
inserting in its place the following:

'‘Sec. 28. 31 MRSA §744, sub-§1, as enacted by PL 1993, c. 718,
Pt. A, §1, is amended to read:

1. Certificate of merger or comsolidation. The 1limited
liability company or_ other iness enti surviving or resulting
from the merger or consclidation shall deliver to the Secretary
of State a certificate of merger or consolidation executed by
each constituent limited 1liability company or other business
entity setting forth:

Page 12-LR3693(2)
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COMMITTEE AMENDMENT 'f{" to H.P. 1639, L.D. 2290

A, The name and current Jjurisdiction ef--erganizatien of

each limited liability company or other business entity that

is to merge or consolidate;

B. That an agreement of merger or consolidation has been
approved and executed by each limited 1liability entity

company or other business entity that is a party to the

merger or conscolidation;

C. The name of the surviving or resulting limited liability

company or other business entity:;

Bv---The--date--when -the--merger -er--consolidation -is-to--take
effeet,-if-the- effective-date -is -postponed -to-a-dater-not-te
exeeed--60--daysr—-subseguent—-to--the--£iling--date--of--the
cextificate-of-merger-or-conselidationy

Ev+--That- the- agreement- of- merger-or -consolidation -is-en-£file
at-a-place- of- business-of--the surviving-er-resulting-limited
tiability-company-and-chall-state-the-address-thereofs

E+--That- o -copy -of -the-agreement-of--merger -or-consoiidatien
will--be --furnished -by--the--surviving--or-resulting--limited
liability-company--on -request--and--without-eo6t,-to-a-persen
holding--an--interest -in--a--limited -liability- company--that -is
to-merge-or-consolidates-and

G. 1If the surviving or resulting limited liability company

or other business entity is not organized under the laws of

this State, a statement that the surviving or resulting

limited liability company or other business entity:

(1) Agrees that it may be served with process in this
State in a proceeding for enforcement of an obligation
of a party to the merger or consolidation that was
organized under the laws of this State, as well as for
enforcement of an obligation of the surviving or =new
resulting limited liability company or other bhusiness

entity arising from the merger or comsolidation; and

(2) Appoints the Secretary of State as its agent for
service of process in any such proceeding and the
surviving or mew resulting limited liability company or
other business entity shall specify the address to
which a copy of the process must be mailed by the
Secretary of State~:
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COMMITTEE AMENDMENT "f?ﬁ to H.P. 1639, L.D. 2290

H If holder coval of rporation r h

merger or consolidation was not required, a statement to
that effect:

1. If approval of the shareholders of one or more

rporation r the merger r nsoli ion w

required;

Th ignation, n er of outstandin hare n
number of shares entitled to vote on the written
agreement or plan of merger or consolidation as to each
corporation; the number of shares voted for and against

h reemen r n: and a atem n number

of votes cast for the agreement or plan was sufficient
for roval h h holdexrs: an

(2) If the shares of any class were entitled to vote
as a class, the designation and number of outstanding
shares of each such class, the number of shares of each
such class voted for and against the written agreement

or plan and a statement that the number of votes cast
for th reement or plan ach class w fficient

for roval b ha lass:

J. In the case of a merger, a statement of any changes in
or a restatement of the organizing documents of the
surviving limited liability company or other business entity
or a statement that the organizing documents of the
surviving limited liability company or other business entity
remain_ unchanged: or, in the case of a consolidation, with
r c he resulting limit liabili n r X
business entity, all of the statements required to be set
forth in the organizing documents for that type of business
entity;

K That b4 r en r lan f merger or
consolidation is on file at a place of business of the
surviving or resulting limited liability company or other

in nti an ating th r i h pl £

in n that £ he agreemen f merger r
cgonsolidation will be furnished by the surviving or
resulting limited 1liability company or other business
entity, on request and without cost, to a person holding an
interest in a limited liability company or other business
entity that is to merge or consolidate;

L Th whe he merger or nsolidation is to take
effect, not to ex n e filin
£f th ertifica f merger or consoli ion:
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M. A _statement to the effect that the merger or
consolidation was_ effected in compliance with the laws

licabl merger r consolidation f 1 rties t

the merger or consolidation; and

N. An _agreement that the surviving or resulting limited
liability company or other business entity shall continue to

comply with all provisions of all laws 1i t rger
or consolidations of all parties to the merger or
consolidation, including, without limitation, provisions on

payment of amounts to which dissenting shareholders are
entitled.’

Further amend the bill in section 31 in that part designated
"§746." by striking out all of subsection 1 and inserting in its
place the following:

'l. Definitioms. For purposes of this section, "business
ntity" mean n association or legal enti rganize t
conduct business, including a domestic or foreign corporation,

limited liability company, limited partpership, general
partnership, limited 1liability partnership, joint venture, joint

k mpany and business trust,'

Further amend the bill in section 31 in that part designated
"§747." in the first paragraph by inserting at the end the
following: 'If, as a result of the conversion, one or more
member £ omesti limited liabili o} would be
subject to personal liability for the obligations or liabilities

of any other person or entity, approval of the plan of conversion

must require the execution by each such member of a §§Darat§
writt conse ome subij to such nal liabilit

Further amend the bill in section 32 in subsection 8 in the
3rd line (page 28, 1line 6 in L.D.) by striking out the
following: "$105" and inserting in its place the following:
|$125 L}

Further amend the bill in section 32 in subsection 8 in the
6th 1line (page 28, 1line 9 in L.D.) by striking out the

following: "$60" and inserting in its place the following:
'$35: restated articles of organization under section 623,

sub ion a £ f Q'
Further amend the bill in section 33 in subsection 12 in the
3rd line (page 28, 1line 17 in L.D.) by striking out the

following: "$180" and inserting in its place the following:
‘$2:S!'
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Further amend the bill in section 33 in subsection 12 in the
3rd line from the end (page 28, line 20 in L.D.) by striking out
the following: "$60" and inserting in its place the following:
'$7!!|

Further amend the bill by inserting after section 36 the
following:

'Sec. 37. 31 MRSA §753, sub-§5 is enacted to read:

5. Applicability of other laws. If the purpose for which a
limited liability company is organized or its form makes it
subject to a special rovisi of law h limi liabili

mpan hall al mply with that provision This cha r
1 n lass of 1l1imited 1liability companies to the

extent that any provision of any other public law is specifically

applicable to that class and is inconsistent with any provision
of thig chapter, in which case such other provision prevails.'

Further amend the bill in section 38 in subsection 8 in the
3rd 1line (page 29, 1line 18 in L.D.) by striking out the
following: "$105" and inserting in its place the following:
'ﬁlz: L]

Further amend the bill in section 38 in subsection 8 in the
next to the last line (page 29, line 21 in L.D.) by striking out
the following: "$§60" and inserting in its place the following:
‘$35°'

Further amend the bill in section 38 in subsection 8 in the
last 1line (page 29, 1line 22 in L.D.) by inserting after the
following: "$20" the following: 'and for filing a restated

rtifi £ limited liabilit i i

subsection 6, the fee ig $80'

Further amend the bill in section 39 in subsection 10 in the
3rd line (page 29, 1line 29 in L.D.) by striking out the
following: "$180" and inserting in its place the following:
l$25!2.

Further amend the bill in section 39 in subsection 10 in the
6th line (page 29, 1line 32 in L.D.) by striking out the
following: "$60" and inserting in its place the following: '$70'

Further amend the bill by inserting after section 39 the
following:

'‘Sec. 40. 36 MRSA §4641-C, sub-§7, as amended by PL 1993, c.
398, §4, is further amended to read:
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7. Deeds pursuant to mergers or comsolidatioms. Deeds made

pursuant to mergers or consolidations of eerperatiens business
ntiti in in Title 13-2 ion 912, from which no

gain or loss is recognized under the Internal Revenue Code:

Further amend the bill in section 41 in subsection 18 in the
last 1line (page 30, 1line 6 in L.D.) by inserting after the
following: ":;" the following: 'and'

Further amend the bill by striking out all of section 42 and
inserting in its place the following:

'Sec. 42. 36 MRSA §4641-C, sub-§19 is enacted to read:
19. Change in identity or form of ownership. Any transfer

f real r r whether complish nversion
merger, c¢onsolidation or otherwise, if it consists of a mere

change in identity or form of ownership of an entity. This
exemption dis limited to those transfers where no change in
beneficial ownership is made and may include transfers involving
corporations, partnerships, limited liability companies, trusts,
estates, associations and other entities.'

Further amend the bill by relettering or renumbering any
nonconsecutive Part letter or section number to read
consecutively.

Further amend the bill by inserting at the end before the
summary the following:

'FISCAL NOTE
2000-01
REVENUES
General Fund $5,875

This bill makes adjustments to the fee structure of several
business entity filings administered by the Department of the
Secretary of State. These changes will result in an estimated
net increase of General Fund revenue collected by the Department
of the Secretary of State of $5,875 in fiscal year 2000-01. The
estimated increases in General Fund revenue in fiscal years
2001-02 and 2002-03 will be $33,190 and $61,297, respectively.

This bill also establishes new fees for different entity
types to merge, consolidate or convert to another entity type.
The increases in General Fund revenue collected by the Department
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of the Secretary of State from these filing fees can not be
determined at this time.'

SUMMARY

This amendment broadens the definition of "other business
entity" so that the law allowing business entities to convert to
other forms and to merge or consolidate will apply to all types
of business entities in existence now or created in the future.
It clarifies that the shareholder of a corporation participating
in a conversion, merger or consolidation retains the right to
dissent and be bought out to the same extent as if the
transaction were a merger between 2 corporations. It requires
that a transaction be approved specifically by any owner whose
limited liability would be converted to personal liability by the
transaction. The amendment makes technical changes to remove any
reference to voting groups, which do not exist in Maine law.

The amendment clarifies that the general law relating to
transactions involving limited 1liability companies and limited
partnerships does not supersede laws relating to specific types
of business entities, such as banking and insurance companies.
It provides for exemption from the real estate transfer tax for
deeds made pursuant to mergers or consolidations of business
entities, provided no loss or gain is recognized under federal
tax law. It also exempts transfers of real property that consist
merely of a change in identity or form of ownership of the entity
that owns the property, provided no change in beneficial
ownership is made.

Finally, the amendment changes the fee structure in the
bill, As in the bill, the new fee structure lowers the fees for
noncorporate entities to make them equal to the comparable
corporate fees. To compensate for the loss of revenue from the
decrease in noncorporate entity filings, the amendment increases
the one-time incorporating fee for domestic corporations £from
$105 to $125, and provides that fees for foreign business entity
filings are double that of the comparable fees for domestic
entities. Fees for filing amendments for domestic corporations
remain at the same level as in current law. The amendment also
adds a fiscal note to the bill.
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