MAINE STATE LEGISLATURE

The following document is provided by the
LAW AND LEGISLATIVE DIGITAL LIBRARY

at the Maine State Law and Legislative Reference Library
http://legislature.maine.gov/lawlib

Reproduced from scanned originals with text recognition applied

(searchable text may contain some errors and/or omissions)




119th MAINE LEGISLATURE

SECOND REGULAR SESSION-1999

Legislative Document No. 2290

H.P. 1639 House of Representatives, December 17, 1999

An Act to Improve Business Entity Filings and Authorize Mergers,
Consolidations and Conversions of Various Business Entities.

Submitted by the Secretary of State pursuant to Joint Rule 204.
Received by the Clerk of the House on December 15, 1999. Referred to the Committee on
Judiciary pursuant to Joint Rule 308.2 and ordered printed pursuant to Joint Rule 401.

éOSEPH W. MAYO, Clerk

Presented by Representative THOMPSON of Naples.

Printed on recycled paper



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

Be it enacted by the People of the State of Maine as follows:
Sec. 1. 13-A MRSA §§911 t0 913 are enacted to read:

1 rger or 1i ion of ration wi r

3. reement or pl £ rger. A corporation and other
usi i h i mergin r onsolidatin rsuan o
s cti 2 hall n i wri n reement T lan of

merger or nsoli ion., T reemen r plan must state:

A. The names and current jurisdictions of the participating
rporation her in ici h an
risdiction of urviving or resulting corporation or

r busin nti in which th ro to merge or
consglidate;

B. The terms and conditions of the merger or consolidation:

C. Th od £ rryin he merger or conscolidation in
effect:;

. e__manner nvertin h har £ k of each
cor ion h imi iabili compan r rtnershi
inter £ h her in nti in r limit
liabjlity company or partnerghip interests, or __other
ownership interests of the gg;i;y surviving or resulting

rom the mer r 1i i 1f har f n

ration or d liabili mpany or rtnershi
interests of any QL g business entity are not _to bhe

v lely in imi liabili ompan r
r rshi i her riti f h enti
rvivin r_resulti fr he merger or consolidation h
reemen r n m h roper rights or
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he holder he shar or limi liabilit mpan r

partnership interests are to receive in connection with the
mer r consoli ion;: an
E. An her il r rovision a re rmined
irabl includin n 1limi rovision r
the payment of cash in lieu of the issuance of fractional
shares or interests of the surviving or resulting
corporation or other business entity.
Any of the terms of the agreemen 1 merger or
consglidation may be made dependent upon facts ascertainable
i f th reem the manner in which
the facts operate upon the terms of the agreement or plan is
n b r i reem r lan £
merger or n i i
4. Mapner of approval. The written agreement or plan of
merger by nsoli ion require er ection 3 m
a r £ ir r ch ion nd
appr h h r £ h cor ion he exten
requir in th mann i in ion 2., In

Articl £ rger or i jon. After wri n

reemen or lan £ r T 1i i i dopted nd
approved in the manner required by subsection 4, the surviving or
resulting corporation or other business entity shall deliver to
th r x £ e for filin rticles of merger or

consolidation setting forth:

A, The name and current jurisdiction of each business
entity that is to merge or consolidate;

B. That an agreement or plan of merger or consolidation has

be rov n bid each busi nti

h is a r he merger or nsolidation;

C. The name of the surviving or resulting corporation or
her in ity:

D. If a corporation is the surviving entity of the merger

r nsoli i wri n reemen r plan merger or

consolidation:

Page 2-LR3693(1)
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. f shareholder r 1 of an rporati r he

wri n r n lan of merger or nsolidati was n
r 1 n h :
I r 1 £ h har of one or more
rporation r he merger r nsolidation was

1 The ignation, n er of ou ndin hares
n f v ntitl st h voti
o ntitl v ratel n h written
m fm r 1i ion h
orporation; an

(2) Either the total number of wvotes cast for and

against the agreement oxr plan by each voting group
i r m 1 r
n r f undi for the
agreement or plan separately by each voting group and a
emen hat th umber cast for the written
agreement or plan by each voting group was sufficient
for roval th votin r H
. n_th a_merger men £ an han in
L m f nizi f
i in ntity: r izi
documents of the surviving business entity remain unchanged:
or in the case of a consolidation, with respect to the
resulting business entity, all of the statements required to
be set forth in the organizing documents for that type of

siness entity:

H. If the surviving entity is not a corporation, that the
X reemen r plan merger or ¢ lidati i n
file at the principal place of business of the surviving
usi i an h £ e entit nd th
£ th reemen r plan of merger r nsoli ipn
must be furnished by the surviving entity, on request and
wi h hol £ n ituent
corporation, any member of any congtituent limited liability

£f th r f rger nsoli ion

££ i A mer r nsoli i nder thi
n k he 1 r f i £ th

filing of the articles of merger or consolidation or the date set
forth in the articles of merger or consolidation,

Page 3-LR3693(1)
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7. b o £ £ r 1i ion. A merger or

consgli i h he f wi f
A. Th T tions or h r busin ntiti h
ar i he m r_or i i re n m
single g tity, which ; e case of a merger is the
r in nti i i e plan
f _merger th rvi nd in th £ n i ion
is h r in rporation r her in i

provided for in the plan of consolidation,

B Th r xi r the merger or

consolidation agreement, except for the surviving or
resulting corporation or other business entity. ceases.

Ce T rvivin ltin rati r her
i 11 righ rivi immuniti
W n £fr i £ h i n rporation
other business entity and is subject to all the
r riction i iliti n i h of th ti
to the extent that those rights, privileges, dimmunities,
powers, franchises, restrictions, disabilities and duties

are applicable,

D. All Drongr;y( real, person Ql and mixed; all debts due,

includin romj o _mak ital ribution nd

ipti r _shar r _in : al er ch s _in

ion; an 11 her interests of or longing t r due to

each of the constituent entities vest in the surviving or

resulting corporation or other business entity without
further r

E. Th itl o all real e e and any 1 r in real
s i nstituent r i th ine
enti n revert and are n in any way impaired

reason of the merger or consolidation.

corporation gg other business
gg;;gy is llgb e ng,all llabllltlgs and obligations of each
of the constituent corporations or other businesg entities
_g__gggﬁg_g__gg_§ol1dated and any claim existing or action
r roceedin ndin ins a nstituent
corporation or other business entity may be prosecuted as if
he mer r oli ion h n ken 1 r
rvivin r r ltin rporation or other busines nti
m u i in the action

Neith he ri of itors nor a 1i n_ th
oper £ nsti n cor ion r her in
i re impaired b e me r or nsolidation.

Page 4-LR3693(1)
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r n £ her busi i h
r xch in interes cash
13i n r her pr r under term he merger
or consolidation agreement are so converted and the former
hol i X i r r ntitl
i i h r n i ion
r n righ herwi rovided law.
. in £ £ : hareholders.
When the merger or consolidation takes effect, a surviving or
resulting foreign corporation or other business entity of a
merger or nsoli i i idered:
A i T r as its agent for
i i in nfor n i ion
righ £ i i hareholder h _domestic
rporati m r or consoli ion n
. h it will prom he di ntin
h b h rporation to the merger or
con i ion th n if an which the re entitled
nder ion
2 rsi £ busin nti
1. finitions. For r £ thi ction, "business
ntity" r " in ntities" means domestic or foreign
corporati limi iabili m i eneral rtunerships
an imi r rshi
2. Authority. A business entity may convert to another
f in nti m ing with the ¢ irements of
this section.
3. 4 E i ntit h roposes
t nver her t usin nti hall rove a
1 i i n the v reqguired h
laws 1i 1 h in nti n to th extent
allowed under such laws, its governing documents.
4 rgion y:\ nversion mu forth
h rm nd ition £ th onversion of the shares of ck
of a corporation, the partnership interests of a general
ar rshi r imi nership o her i inter in
h n i usin nti i in s in the r ltin
usi nti h her ideration i T
delivered as a result of the conversion,
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5. Certificate of conversiom. A business entity converting
noth £ iness enti hall file with the Secr r
t .

A, rtifi £ nversjion; an

B. Articles of organization, articles of incorporation,

certificate of 1limited partnership or other formation
ol i w mation of the t £

business entity resulting from the conversion.

nten £ rtificate. Th ertifica conversion
A. Th which th i nti W ir reate
i ) r h i in bein nd i
jurisdiction immediately prior to its conversion to another
type of business entity:
B. T n £ th in i immedi 1 rior th

filing of the certificate of conversion;

C. _The name of the resulting business entity as set forth
in its articles of organization or other formation documents
filed for other business entities in accordance with
subsection 5;

D. If the converting business entity is a corporation:

(1) The designation, number of outstanding shares and

number of votes entitled to be cast by each voting
group entitled to vote separately on the plan; and

(2) Either the total number of votes cast for and
against the plan by each voting group entitled to vote
separately on the plan oxr the total number of votes

r r 1 in r nd a
statement that the number cast for the plan by each

in r i fficien r 1 th in
group:

h h n of rsion i il th rincipal
place of businesg of the resulting business entity and the
a £ h nti £f t lan of
conversion will be furnished by the resulting business
entity on request and without cost to any interest holder of

he i ntity: and

F. The date when the conversion is to take effect, not to
exceed 60 days after the filing date of the conversion,

Page 6-LR3693(1)
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. £ i . A nversion of busin ntit
another type of business entity takes effect upon the later of
th eff i n im filin £ h ormation
documents pursuant to subsection 5 or upon the date specified in
the formation documents.

Bff £ i he effecti te of th

conversion, the resgulting bgg ness en g ty is subject to all of
;hg._mi;__s__agal_c_abl_e__t:p_tlla_t_husjﬁ_s_i entity. A conversion

i s en o) her £ busine i h th
followin ffec

A. r 1ti i enti s 11 the rights
ivi i iti r £ nverti i s
enti nd i i 1 restriction i ilities
n i h rti i nti h xtent
that the rights, privileges, immunities, powers, franchises,
e iction i ilitd n i re 1i i h
ltin ines ntity.
B. All property, real rsonal and mixed; all debts due on
A nt; 1 er in ion; an 1l an
v h i r i o) o) he
n in in nti v in the resulting busin
ntity witho further T

C. The title to all real estate and other interests in real

estate vested in the converting business entity may not
rever r in any w i ir on of the conversion.

D. The resulting business entity is 1liable for all
liabiliti an i ions £ h onvertin business
nti n n laim xistin r tion r roceedin
pending by or against the business entity may be prosecuted
as if the conversion had not taken place, or the resulting

in nti m i i ion.

E. Neither the rights of creditors nor any 1liens on the
property of the converting business entity are impaired by

nv ion

F. Th i r har £ h nvertin usiness
; ty t g; é e to hg con zg rted Q gxghgnggd into interests
i rms _of the plan
QLMJ&MLM&MJ&L_Q_&QQI holder§ are
ntitled omnl res in the resultin in
nti as provi in h lan of versi or ights
otherwise ovi by law

Page 7-LR3693(1)
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conversion does not affect any obligations or
;gb l;gz of the converting business entity incurred before
its conversion to the resulting business entity.

. ntin ion iness herwise a or
required under applicable law, ; e convertlnq buslg§§§ gnglgy ay
ir 1 ir r liabili
an istri i t nversio constitut
i lution rtin in ity.

1 roval i £ ration

A_cor rati n m onver nother in enti upon

the authorization of the conversion in accordance with this
ection an ulfillmen f the r iremen of section 912 and
h ica i nversion r

i i by i r ration shall

ri n versi i n _of

nversion for approva of the hareholder in_ the manner
provided for shareholder approval of @a plan of merger under
section 902 for a merger requiring shareholder approval, After a
lan £ onversion i hori n im for h
certificate of conversion is filed with the Secretary of State,
the planned conversion wmay be abandoned, subject to _any
1 ri wi furth r ion _in
accordance with the procedures set forth in the plan of

conversion or, if none is set forth, in the manner determined by

the ard of directors.

Sec. 2. 13-A MRSA §1401, sub-§15, as amended by PL 1989, c.
501, Pt. L, §27, is further amended to read:

15. Articles of amendment, as provided by section 803, 805
or 810, $3b $60; and if the amendment increases the total
authorized capital stock, the additional amount specified in
section 1403, subsection 3, but not less than an additional $35;
and if it changes the <corporation's purposes, a further
additional amount of $20;

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

26. Articles of merger of a foreign corporation, as
provided by section 1206, $35 $60;

27. An amendment to a foreign corporation's application for
authority to do business in this State as provided by section

1207, $35 $60;

Page 8-LR3693(1)
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29. Statement of a foreign corporation's termination of
existence, as provided by section 1209, $35 $60:

Sec. 4. 13-A MRSA §1401, sub-§37, as repealed and replaced by
PL 1993, c. 316, §26 and c. 349, §34, is amended to read:

37. Preclearance of any document for filing, $100; and

Sec. 5. 13-A MRSA §1401, sub-§38, as enacted by PL 1991, c.
780, Pt. U, §10, is amended to read:

38. Written response to a request for information on file,
$5~r_2_

Sec. 6. 13-A MRSA §1401, sub-§§39 and 40 are enacted to read:

rti m r r n i ion business
corporati with another £ busin nti s_provided b
ion ; an

Q_QJ___Cg__uLu_ats__o___c_Qn_ersmn of a business corporation to
another type of business entity, as provided by section 912, $125.

Sec. 7. 31 MRSA §403, sub-§1, §A, as repealed and replaced by
PL 1995, c. 633, Pt. C, §11, is amended to read:

A. Must contain the words "Limited Partnership,"” or the
abbreviation "L.P.," or the designation "LP," unless filing
an assumed name under section 405 or a registration of name
under section 406. If the words "Limited Partnership" are
used, a limited partnership may also use the abbreviation
"L.P." or the designation "LP" without £filing an assumed
name under section 405;

Sec. 8. 31 MRSA §408, sub-§1, §A, as amended by PL 1991, c.
780, Pt. U, §25, is further amended to read:

A. Shall suspend a domestic limited partmnership when:

(1) The 1limited partnership fails to deliver its
annual report for filing within the time specified by
this chapter or fails to pay any fees or penalties as
prescribed by this chapter when they become due and
payable;

(2) The limited partnership fails to appoint or name a
registered agent in this State;
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(3) The limited partnership, after change of its
registered office or registered agent, fails to file
with the Secretary of State a notification of such a
change; or

(4) A misrepresentation has been made of a material
fact in any application, report, affidavit or other
document required by this chapters-er.

Sec. 9. 31 MRSA §408, sub-§1, B, as enacted by PL 1991, c.
§2 and affected by §4, is repealed.

Sec. 10. 31 MRSA §408, sub-§3, as enacted by PL 1991, c. 552,
§2 and affected by §4, is amended to read:

3. Reinstatement. A domestic limited partnership that has
been suspended under this section may be reinstated by filing
proper notification of change of registered agent or registered
office, or both, with the Secretary of State, correcting any
misrepresentation er--providing-a--}ist~-of-dimited--partners and
paying all delinquent fees and the penalty as set forth in
section 526, subsection 6.

Sec. 11. 31 MRSA §§417 to 419 are enacted to read:

417. rger or consoli ion
1 Definitions. " usin ity "other business
QQLLLJﬂL*JZH;JBLEQ§ﬁ§_Q__L;Aﬁ_iﬁgilgn*mgé_i_ﬂg_ﬁﬁplg or foreign
corporations, limited liability companies and general
partnerships authorized by applicable statutes to merge or

consolidate with a limited partnership.

2. _Merger or consolidatiom. Pursuant to a plan of merger
or consolidation that complies with and is approved in accordance
with this section, any one or more limi ;gg partnerships may merge

r nsolil wi r in r _m limited rtn hi X

El

n
her i ntiti with th imi rtnershi r_th

A r £ r A limi rtnership and
other busin ggg entity t;,n at is mergi g Qr gggsolldatlnq pursuant
2 shall r_ in wri reemen lan of
merger Qr oli ion Th r n r n_mu e:
A Th n rrent jurisdicti of th artici in
imi r rshi r r in ntiti he n
jurisdicti h rvivi r ltin limited

Page 10-LR3693(1)
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D he manne f convertin nershi int re £
limi rtnershi n h T or limite
,*éDAlAL2__QQm2én!_JL*_Eélﬁﬂﬂ_ﬁhiﬂﬁ*,giiﬂﬂﬂéL,Of Agach other

in i in har imi ili mpan r
rtnership inter her ow interests of th
nti ivi r r iti from merger oxr
consolidation. If any partnerghip interests of any limited

i r limi iabili mpan or
partnership interests of any other business entity are not
r in har limi llabllltV
c n X ip inter her securi £ th
ti rvivin by resultin rom e merger
consolidation, the agreement or plan must state the cash,
property, rights or interests of any other business entity
h he hol f th har r_limi liabili mpan

or partnership interests are to receive in connection with
the merger onsoli ion: an

E. Any other details or provisions as are determined
irabl includin not limited a provision for
the payment of cash in lieu of the issuance of fractional
r r i f th rvivin r_resulting limited
artnershi r other busine ntity.

Any of the terms of the agreement oxr plan of merger or

n_fac ascertainable
outside of the agreement or plan, as long as the manner in which
the facts operate upon the terms of the agreement or plan is
clearly and ex pgggs z set forth in the agreement or plan of
merger or consolidation,
4. Manner of approval. Unless ggherw1§g provided in the
hi reem mex r n ion mu d
h_limi rtnershi h i T he merger or
i j ner b he limi rtners
or, if there is more than one class or group of limited partners,
hen h r _gr £ limj rtner limited
pgg; ers who own more than 50% of the then-current pg centage o
inter in rofi he limj rtn wn d b
limi ner r imi rtner h
class or group. Each foreign limited partpership or other
in i h j T mer r
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nsolidation shall rove the merger or nsolidation in the

manner an he v requir law 1i le _to a
foreign limited partnership or other business entity and, to the

extent allowed under such laws, its governing documents, In
connection with a merger or consolidation under this section,

rights or interests in a limited partnership or other bhusiness

enti h i nsti n r he merger or consoli ion
m X n for or nver in a r r rights or
i r in th r ing limi r rshi her business
entity or in lieu ther gof mag Qg gxghgnggd for or convgrted into

T igh r imited rship or

other business enti ;y ;hg is not the surviving or resulting
limite n hi her b nti in the merger or
consglidation. Ng;wi;hs;gndlng prlgr approval, an agreement or
1 merger r nsoli i m rminate r amended
n igion f minati r ndment
contained in the agreement or plan at any time before the

articles of merger or consolidation are filed with the Secretary
of State.

5. _Articles of ggrggr or consolidation., After a plan or

agreemen f merger or 1i ion 1 e n roved in
the manner requir Q Qy subsgctlon 4, the surviving or resulting
1imi r r her iness entltv §hall deliver to the
ecretar £ for f£ilin rti f mer r consolidation

setting forth:

. The name and current jurisdiction of h of the limited
partnerships or other business entities that are to merge or
consolidate:

B. That an agreement or plan of merger or consolidation has
been r 4, adopted and executed by each limited

rtnershi n her ine nti if a h is a
r merger or consoli ion:

C. _The name of the surviving or resulting entity:

D, Th W he merger r lidation i ak

WMW@@; to the filing date
of the articles of merger or consolidation:

h men f merger or conscolidation i n file

at a place of business of the surviving or resulting limited
partnership or other bhusiness entity and must state the

addr £ e entity:

F. Th £f th r en merger or consoli ion

will be furnished by the surviving or resulting limited
r rshi r her ine i n request and with

Page 12-LR3693(1)
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cost _to a p n_ holdi intere in limited

rtnershi r h usi nti that i o mer r
consolidate;
G If th rvivin r r lting limi artnership or
o r in nti i n rgani he laws o
hi men h he survivi r resultin
limited rtn i h in nti
1 Agr h i v with pr in thi
a in di n ment of an obligation
of a r he merger or consoli ion that wa
rganiz nder the law hi well as for
nfor f 1i ion of rvivin T
i limi rtn i her sin enti
rising from th r consolidation:

(2) Appoints the Sgg ret g y_of State as its agent for

rvi £ in i n L rvivin
r r 1ti imi rtnershi ther usin
nti hall cify th dres W i h a of the

process must be mailed by the Secretary of State:

H. I h hol r 1 n T i r h
merger Y congoli ion w n T ire a_ s men
th £

. £ T 1 £ h of one_ o¢or more
rporati r h merger or consolidation was

1 T ignation, n er o utstandin hares an

number of votes entitled to be cast by each wvoting

ro ntitl vote r n lan as to

each corporation: and

2 Either h 1l n r ote T n
agai h lan h v 'n r ntitl o _vote
h h 1l number bl
_ad_ﬁp_u:_ed_xg_tﬁ__uﬂ___g_.s_e_p_upirate;v by each
voting group and a statement that the number cast for

the plan by each voting group was sufficient for
roval h i :

. n the ¢ f a merger ment hanges in

r T n iz n h

survivin in ntity: men h rganizin
en £ th rvivin ugin nti remain unchan

or in the case of a consolidation, with respect to the

r 1ti i nti £ a r ir
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£ h in the organizin for th e of

i n :
K. A t o h ff th h merger  or
consolidation was effected in compliance with the laws

applicable to mergers or consolidations of all parties to
the merger or consolidation; and

L. A men h h rvivin resulti iness
entity shall continue to comply with all provisions of all
laws applicable to mergers or consolidations of all parties
to the merger or consoli ion includin withou

limitation, provisions on_ payment of amounts to which
di ntin holder r itled.

6 i merger nsolidation under this
section takes effect upon the later of the effective date of the
filing of the articles of merger or consolidation or the date set
forth in the articles of merger or consolidation.

7. A in nt b o £ . When the merger or
consolidation takes effect, a surviving or resulting foreign
limited partnership or other business entity of a merger or
consolidation is considered to appoint the Secretary of State as
its agent for service of process in a proceeding to enforce any
obligation or the righ o issentin rtners of each limited

r rshi r merger or nsoli ion.

8. Cancellation; certificate of limited partnership.
Articles of merger or consolidation act as a certificate of
cancellation for a domestic limited partmership or other business
entity that is not the surviving or resulting business entity in
the merger or consolidation.

. n n r rshi r nt Notwithstandin
anything to the contrary contained in a partmnership agreement, a
partnership agreement containing a specific reference to this
subgection may provide that an agreement or plan of merger or
consolidation approved in accordance with subsection 4 may effect

n n n h r rshi reemen r eff he a i
of a new partnership agreement for a limited partnership if it is
the surviving or resulting business entity in the merger or
consolidation. Any amendment to a partnership agreement or

d ion new rtn hi reement m rsuant t hi
subsection is effective at the effective date and time of the
merger or consolidation, The provisions of this subsection may
not be construed to 1limit the accomplishment of a merger or
consolidation by any other means provided for in a partnership

reem r her by n herwi rmit law

including that the limited partnership agreement of any
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consti nt limi hi o _the m T con idati
includi limi rtn i form for he r e of

n in h r i h rtnershi reem £ _the
urvivi r 1ti limi rshi

10. General effect of merger or consolidation. A merger or
1i ion h followin f .

The limit rtn i r oth busin entities th
ar rti he m r _or n i ion eement become
a single entity. which in the case of a merger is the
limi nershi r r in i esign in

h lan mer h ivor he
consolidati Q ig ; e resultin g limited pgr; nership or other
i i r h 1 £ nsolidation.

B r ®i £ h he merger or
consolidation agreement, except for the surviving or

resulting limited partnership or other business entity
ce .

. rvivi r ing 1limi X hi r other
} . it 11t i qht rivil
immunities, powers and franchises of each constituent
limi rtnershi r her i ntity and is subiject

all the restriction i iliti d ties _of each of
he rti th xten hat those rights, privileges,
immunities, powers, franchises, restrictions, disabilities
and duties are applicable.

D. All property, real, personal and mixed:; all debts due,

includin romi mak i ntributions nd
subscriptions for shares or interests: all other choses in
action; and all other interests of or belonging to or due to
each of the constituent entities ygs; in the surviving or
e in imi rtnershi her usines enti
wi furth by
T i 11 1 n ny intere in real
ve in nstituen imi hi r other
i ntit d n rever ar in n w
impaired hy reason of the mexger or conselidation.
F. Th rvivin r r ing limj by rshi T her
usin nti i iabl for 11 liabiliti
obli ions of each of th nsti nt limi rtnershi
r in ntiti mer r nsoli n
laim igtin by ion or j nding b
nstitu imi rtn j her ine enti
i m x nsolidation h
taken piace or the rvivin ultin limi
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the action.

G. Neither the rights of c¢reditors nor any liens on the
property of a constituent limited partnership or other
busin nti re impair the merger or consoli ion.

H, The partnership or other interests in a limited
partnership or the shares or other interests of another

busin nti ha r nver r exchanged in
inter s h i ion r her r r nder th
rm h rger r consoli ion agreemen r [o!
conver n he former holder f th artnershi r other
inter r i 1 ight rovid in_ th
m X _or nsoli ion reemen r e rights herwise
rovi law.
I. Exc rovided by a ment with a person whom_a
general partner of a limited pdrtnership is obligated., a
merger or consoli jon of limited rtnership that has
m £ ive m n £f n ligati r liabili
existin t the tim he m r or consolidation of a
n rtner of imj X rshi is mergin r
1i ing.
J. If a limited partnership is a constituent party to a

merger or consolidation that is effective, but the limited
partnership is not the surviving or resulting entity of the
mer or nsolidation, then a judgment creditor of a
general partner of the limited partnership may not levy
execution gggingt the assets of the general partner to

§g§1§fy judgment based on a claim against the surviving or

resulting business entity of the merger or consolidation
unless:

(1) judgment based on the same c¢laim has been
obtain ain he rvivin or resultin business
i h merger T i ion an wri £

execution on the judgment has been returned unsatisfied
in whole or in part:

2 Th ryvivin r r ltin iness enti £f th

merger or consolidation is a debtor in bankruptcy:

3 Th eneral rtner h ree hat th reditor
n n exhau h of the limit rtnershi
hat w n rvivin rr ltin usin nti

of the merger or consolidation:
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4 ner h e hat th reditor

ne n xh h t £ h survivin T
r ltin in nti £ th merger or

A _cour ran rmission he j m reditor

1 X ion in h f th neral
partner based on a finding that the assets of the
surviving or resulting business entity of the merger or
consolidation that are subject to execution are clearly
insufficient to_ satisfy the judgment, that e=xhaustion

f th s of th rviving or resultin usines

entity of the merger or consolidation is excessively
burdensom r h h ran £ rmissi is an

appropriate exercise of the court's equitable powers: or

(6) Liability is imposed on the general partner by law
or contract independent of the existence of the
surviving or resulting business entity of the merger or
consolidation.

41 Conversion of iness enti

Definition For r f thi ion, "business
entity" or ‘"business entities'" means domestic or foreign
corporations, limited liability companies, general partnerships
and limited partnerships.

2 Au rity. A business ntity may convert to nother

type of business entity by complying with the requirements of
Title 13-A, section 912,

419. Approwv £ nversion of limi rtnershi

A limited _partnership may convert to another business
entity, as specified in section 418, other than a limited
r rshi n h horization £ the onversion _in
accordance with this section and to the extent authorized by and
i with 1i conver nother
business entity. If the partnership agreement specifies the
manner of authorizing a conversion of the limited partnership,
the conversion is authorized as specified in the provisions of
the partnership agreement, as long as the provisions do not
explicitly exclude conversions, If the partnership agreement
does not specify the manner of authorizing a conversion of the
limited partnership and does not prohibit a conversion, the
conversion is horiz in th manner is ifi in
the partnership agreement for authorizing a merger or
consolidation that involves the limited partnership as a
constituent party to the merger or consolidation. If the
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partnership agreement does not specify the manner of converting a
limited partnership or the merger or consolidation of the limited
partnership, the conversion is authorized in the same manner as
is specified in section 417 authorizing a merger or consolidation

that involves the limited partnership that is a constituent party
to the merger or con i ion

Sec. 12. 31 MRSA §437, as enacted by PL 1991, c. 552, §2 and
affected by §4, is repealed.

Sec. 13. 31 MRSA §526, sub-§7, as amended by PL 1995, c. 458,

§16, is further amended to read:

7. Certificate of 1limited partnership, amendment or
cancellation. For filing of a certificate of limited partnership
under section 421, a fee in the amount of $105, and for a
certificate of amendment under section 422, except as provided in
subsection 5, or a certificate of cancellation under section 423,
a fee in the amount of $350 $60. For filing of a certificate of
amendment under section 422, subsection 7, a fee in the amount of
$20;

Sec. 14. 31 MRSA §526, sub-§8, as amended by PL 1997, c. 376,

§43, is further amended to read:

8. Foreign limited partnerships. For filing of an
application for authority to do business as a foreign limited
partnership under section 492, a in the amoun f $18 an
for a certificate of amendment under section 495, except as
provided in subsection 9, or a certificate of cancellation under
section 496, a fee in the amount of $250 $60. For filing a
certificate of amendment under section 495 to change the address
of a general partner or to change the address of the registered
or principal office, a fee in the amount of $30;

Sec. 15. 31 MRSA §526, sub-§17, as amended by PL 1997, c. 376,

§45, is further amended to read:

17. Service of process on Secretary of State as agent. For
accepting service of process under sections 409, 410, 500 or 501,
a fee in the amount of $20; and

Sec. 16. 31 MRSA §526, sub-§18, as enacted by PL 1997, c. 376,

§46, is amended to read:

18. Report of name search, For report of name search as
provided by section 403, subsection 6, $10+;

Sec. 17. 31 MRSA §526, sub-§§19 and 20 are enacted to read:
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Articl rger or 13 ion Articles of
merger r consoli ion of limi rtnershi with nother
type of business enti rovi section 417, a fee in the

amoun f $150;: and

20. Certificate of conversion. Certificate of conversion
of a limited partnership to another type of business entity as

provided by section 418, a fee in the amount $125.
Sec. 18. 31 MRSA §603, sub-§1, §A, as corrected by RR 1995, c.

2, §75, is amended to read:

A. Must contain the words "Limited Liability Company,” or
the abbreviation "L.L.C.," or the designation "LLC," unless

filing an assumed name under section 605 or a registration
of name under section 606. If the words "Limited Liability

Company" or ‘"Limited Liability Company, Chartered" or
"Limited Liability Company, Professional Association'" or
"Limited Liability Company, P.A." or any of the designations
used in the paragraph without commas are used, a limited
liability company may also use the abbreviation "L.L.C." or
the designation "LLC" without filing an assumed name under
section 605; and

Sec. 19. 31 MRSA §608, sub-§1, §A, as enacted by PL 1993, c.
718, Pt. A, §1, is amended to read:

A. Shall suspend a domestic limited liability company when:

(1) The limited liability company fails to deliver its
annual report for filing within the time specified by
this chapter or fails to pay fees or penalties as
prescribed by this chapter when they become due and
payable;

(2) The limited 1liability company fails to appoint or
name a registered agent in this State;

(3) The limited liability company, after change of its
registered office or registered agent, fails to file
with the Secretary of State a notification of such a
change; or

(4) A misrepresentation is made of a material fact in
an application, report, affidavit or other document
required by this chapters-er.

Sec. 20. 31 MRSA §608, sub-§1, B, as enacted by PL 1993, c.
718, Pt. A, §1, is repealed.
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Sec. 21. 31 MRSA §608, sub-§3, 9B and C, as enacted by PL
1993, c. 718, Pt. A, §1, are amended to read:

B. Filing proper notification of change of registered agent
or registered office, or both; or

C. Correcting a misrepresentations-er.

Sec. 22. 31 MRSA §608, sub-§3, D, as enacted by PL 1993, c.
718, Pt. A, §1, is repealed.

Sec. 23. 31 MRSA §647, as enacted by PL 1993, c. 718, Pt. A,
§1, is repealed.

Sec. 24. 31 MRSA §695 is enacted to read:

-__Rights of former r

liability company is not dissolved after a person ceases_to be a
r

member under section 692, th on h no righ n m
r

from the limited liability company for that person's interest in
the limited liability company.

2, Payment for imnterest. Unless the operating agreement or

articles of organization provide otherwise, if the 1limited
liability company is not dissolved after a person ceases to be a
member r ion if th imi liabili mpan
elects to pay to that person or that person's successor in
interes for h rson' inter in th limit liabilit

company in complete liquidation of the interest,

A. The price must be the fair wvalue of that person's

interest in the limited liability company as of the date the

erson ce member n th rson's right

to share in distributions from the limited liability company.

B. The amount m e id within re nable time after
rson h member.

Sec. 25. 31 MRSA §741, as enacted by PL 1993, c¢. 718, Pt. A,
§1, is repealed.

Sec. 26. 31 MRSA §741-A is enacted to read:

741-A rger 1i i

1. Definitions. "Other business entity" or "other business
entities" for purposes of this section means any domestic or
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foreign corporations, limited partnerships and general
partnerships authorized by applicable statutes to merge or
consolidate with a limited liability company.

2 rger or 1i ion Pursu to a plan of merger
or consolidation that complies with and is approved in accordance
with thisg section, any one or more limited liability companies
may merge or consolidate with or into one or more limited
liagbility companies or other business entities, with the limited
liability company or other business entity as the agreement
provides being the surviving or resulting limited liability
company or other business entity.

3. Exchange or conversion of rights, securities or
i Ri r iti i in limi
liability company or other business entity that is a party to the
m r n i ion m h for or nverted in
h r r bli ion igh or riti f or interest
in the surviving or resulting limited liability company or other
business entity.

Sec. 27. 31 MRSA §§742 and 743, as enacted by PL 1993, c.
718, Pt. A, §1, are amended to read:

742. Approval of merger or comnsolidation
PP

1. Majority approval required. Unless otherwise provided
in writing in the operating agreement or im the articles of
organization, a limited liability company that is a party to a
proposed merger or consolidation must approve the merger or
consolidation agreement by the consent of mere-thar-1/2-by-number
of-the-members a majority in interest of the members or, if there
is more than one class or group of members, by consent of a
majority in interest of the members of each class or group.

2. Manner of approval. A-fereign-limited-liability-company
Each limited liability company or other business entity that is a
party to a proposed merger or consolidation pursuant to section
741-A shall approve the merger or consolidation in the manner and
by the vote required by the laws applicable to such a business
entity and, to the extent allowed under such laws, its governing
documents.

3. Rights to abandon merger. A Each business entity that
is a party to the merger or consolidation has those rights to

abandon the merger or n i ion th re provided for in the
merger or consolidation agreement or the laws applicable to the

§743. Plan of merger or comsolidation
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consolidation shall enter into a written plan of merger or
consolidation,--whieh that must be approved in accordance with
section 742.
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10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

A, The name and current jurisdiction of each limited

liability company or other business entity that is a party
to the merger or consolidation and the name and jurisdiction

of the surviving 1limited-l-d-ability -company-iate--which-eaeh
other - party- proposes -to-merge--or-the-new-Hmited-liability
company--into--whieh--each - party--propeses--to--eenselidate 0or

resulting busipness entity into which each limited liability
m r i nti mer r nsoli H

B. The terms and conditions of the proposed merger or

consolidation and the mode of carrying the merger or
onsolidati i £ b

C. The manner and basis of converting the interests in each
11m1ted liability company or the shares of stock or other
nterests in each other business entity that is a party to

the merger or consolidation into interests, shares, or other
securities or obligations, as the case may bhe, of the
surviving or =new resulting limited 1liability company or

other business entity or, in whole or in part, into cash or
other property:

B+--Ia-the-case-of-a merger—-such -amendments -te-the-artieles
o f - the- survisring -Himited -kiability-company--as--desired--to-be
effeeted- by -the -merger--0r-that--these--amendments -are--net
desireds

D-1 In th £ merger m n han in
or r men of h r izin n £ he
urvivin i ntitys: m h rganizin
o n f th rvivin usiness it main han :
r in he £ nsoli ion, with r o h
1tin sin ntit 1 the s men requir
be set forth in the organizing documents for that type of

si ntity: an

E+--In--the-case--of -a-econsoldidation,--akl -ef--the--statements
reguired- te- be--set-forth-in-the--articles -of -organization-of
the-new-limited-liability-eempanys-and
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F. Other provisions relating to the proposed merger or
consolidation determined necessary or desirable.

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 comnsolidation. The limited
liability company or other business entity surviving or resulting
from the merger or consolidation 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:

A. The name and current jurisdiction ef--erganizatien of
each limited liability company or her iness enti that
is to merge or consolidate;

B. That an agreement of merger or consolidation has been
approved and executed by each 1limited 1liability enkity
company or other business entity that is a party to the

merger or consolidation;

C. The name of the surviving or resulting limited liability
company or other business entity:

D. The date when the merger or consolidation is to take
effect, if-the-effeective-date--is--postponed-to-a-dakter not to
exceed 60 daysr subsequent to the filing date of the
certificate of merger or comnsolidation;

E. That the agreement of merger or consolidation is on file
at a place of business of the surviving or resulting limited

liability company or other business entity and shaii must
state the address thereeof of the entity:

F. That a copy of the agreement of merger or consolidation
will be furnished by the surviving or resulting limited
liability company or other business entity on request and
without cost, to a person holding an interest in a limited

liability company gr other business entity that is to merge

or consolidate; anéd

G. If 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

Page 23-LR3693(1)



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

organized under the laws of this State, as well as for
enforcement of an obligation of the surviving or new
resulting limited 1liability company or other business
entity arising from the merger or consolidation; and

(2) Appoints the Secretary of State as its agent for
service of process in any sueh 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~:

H. If shareholder r 1 of an rporation r h
merger or consolidation was not required, a statement to
that effect:
I. If approval £ h hareholder of one or more
orporation r h rger 1i ion w
required:
Th j i f ndi res and
aumber of votes entitled to be cast by each voting
r nti r ly on n
ch corporation:; an

(2) Either the total number of undisputed votes cast
for an i he plan h votin roup entitled
to vote separately on the plan or the total number of
votes cast for the plan separately hy each voting group
and a statement that the number cast for the plan by
each voting group was sufficient for approval by that
voting group:

J. In th e of a merger, a statement of any changes in

r a rest m £ rganizin oc nts £f _the
surviving business entity: a statement that the organizing
nt £ rvivin usin i r in_un n :
r i h i nsoli ion, wi r h
resulting business entity, all of the statements required to
be set forth in the organizing documents for that type of
business entity:

. A men t he effec h he merger r
consolidation was effected in compliance with the laws
applicable to mergers or consolidations of all parties to
the merger or consolidation; and

L. n _agreemen h h vivin r ltin usiness

entity shall continue to comply with all provisions of all
laws applicable to mergers or consolidations of all parties
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Sec. 29. 31 MRSA §744, sub-§§4 and 5, as enacted by PL 1993, c.
718, Pt. A, §1, are amended to read:

4, Certificate of <cancellation of domestic limited
liability company. The certificate of merger or consolidation
acts as a certificate of cancellation for a domestic 1limited
liability company or other business entity that is not the
surviving or resulting buginess entity in the merger or
consolidation. :

5. Operating agreement of surviving 1limited 1liability
company . An A written agreement of merger or consolidation
approved in accordance with section 742 may effect an amengment
to the operating agreement or effect the adoption of a uew
operating agreement for a limited liability company if it is the
surviving or resulting limited 1liability company in the merger or
consolidation. An __approved written plan of merger or
consolidation may also provide that the operating agreement of
any constituent limited liability company to the merger or
consolidation, including a limited liability company formed for
the purpose of consummating a merger or ceonsolidation, must be

h eratin reement £ h survivin limited 1liabilit
company. An amendment to an operating agreement or adoption of a
new operating agreement made pursuant to this subsection is
effective at the effective time e and date of the merger or
consolidation. This subsection may not be construed to limit the
accomplishment of a merger or consolidation or of any of the
matters referred to in this subsection, by any other means
provided for in an operating agreement or other agreement or as
otherwise permitted by 1law, including that the operating
agreement of a constituent 1limited 1liability company to the
merger or consolidation including a 1limited liability company
formed for the purpose of consummating a merger or consolidation,
must be the operating agreement of the surviving or resulting
limited liability company.

Sec. 30. 31 MRSA §745, as enacted by PL 1993, c. 718, Pt. A,
§1, is amended to read:

§745. Effects of merger or comsolidation
A merger or consolidation has the following effects.
1. Single entity. The limited liability companies or other

business entities that are parties to the merger or consolidation
agreement become a single entity, which in the case of a merger
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is the 1limited 1liability company or other business _entity
designated in the plan of merger as the survivor, and in the case
of a consolidation is the new resulting limited liability company
or other business entity provided for in the plan of
consolidation.

2. Separate existence ceases. The separate existence of
each party to the merger or consolidation agreement, except for
the surviving or new resulting limited liability company or other
business entity, ceases.

3. Rights and restrictions omn surviving or resulting
limited 1liability company or other business entity. The
surviving or new resulting limited 1liability company or other
business entity possesses all the rights, privileges, immunities
and, powers and franchises of each constituent limited liability
company or other in nti and is subject to all the
restrictions, disabilities and duties of each of the parties to
the extent that those rights, privileges, immunities, powers,
franchises, restrictions, disabilities and duties are applicable,.

4. Interests of constituent limited liability companies or
other business entities. All property, real, personal and mixed
and all debts Adue, including promises to make capital
contributions and subscriptions for shares or interests, and all
other choses in action and all other interests of or belonging
to or due to each of the constituent entities vest in the
surviving or =new resulting limited 1liability company or other
business entity without further act or deed.

5. Real estate titles do not revert. The title to all real
estate and any interest in real estate vested in a constituent

limited liability company or other business entity do not revert

and are not in any way impaired by reason of the merger or
consolidation.

6. Liabilities and obligations. The surviving or =new

resulting limited liability company or_other business entity is
liable for all 1liabilities and obligations of each of the
constituent limited 1liability companies r r iness

entities so merged or consolidated and any claim existing or
action or proceeding pending by or against a constituent limited
liability company or other business entity may be prosecuted as
if the merger or consolidation had not taken place or the
surviving or mnew resulting limited liability company or other
business entity may be substituted in the action.

7. Impairment of creditor's rights or liemns. Neither the
rights of creditors nor any 1liens on the property of a

constituent 1limited liability company or other business entity

are impaired by the merger or consolidation.

Page 26-LR3693(1)



10

12

14

16

18

20

22

24

26

28

30

32

34

36

38

40

42

44

46

48

50

8. Membership or other interests. The membership or other
1nterests in a limited liability company or the shares othe
nterests of another business entity that are to be converted or
exchanged into interests, cash, obligations or other property
under the terms of the merger or consolidation agreement are so
converted and the former holders of the membership or other
interests are entitled only to the rights provided in the merger
or consolidation agreement or the rights otherwise provided by
law.

Sec. 31. 31 MRSA §§746 and 747 are enacted to read:
7 nversi i i

. finition For £ thi ection, '"business
i i m sti r for
rporati limi iabili mpani neral rtnershi

2. A ri A i nti m conver another
f busi ntj mplyving with the r iremen £

747 Approval o n ion of limited liabili O r
r busi nti

limited liabili m ver nother in
entity, as described in section 746, other than a 1limited
liabili mpan n_th horization onversi in
accordance with this section and to the extent authorized by and
in o) nce with licabl nvert to her
business entity. If the operating agreement specifies the manner
of authorizing a gggygrsign of the limited liability company, the
conversion is authorized as specified 1n the provisions of the
ratin reemen lon h r ion n xplicitl
excl nversi If th rati reement s ecif
the manner of authorizing a conversion of the limited liability
company and 4 n hibi nversi conversion i
riz in th manner i if3i in th ratin
men r izin i i h invol
h imited 1liabili mpan nstituen ar th
merger or c¢ 1i ion. If the o i reem not
specify the manner of converting a limited liability company or
he merger or consoli ion of the limi iabili mpan h
nversion i horiz in th man i cifi in
section 742 authorizing a merger or consolidation that involves
he limit liabili mpan h i congtit t r h
m r or nsoli ion.
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Sec. 32. 31 MRSA §751, sub-§8, as enacted by PL 1993, c. 718,
Pt. A, §1, is amended to read;

8. Articles of organization or amendment, certificate of
cancellation, merger or comsolidation. For filing of articles of
organization under section 622, a fee of $105: articles of
amendment under section 623, except as provided in subsection 6
or a certificate of cancellation under section 625 er, a fee of
$60; and a certificate of merger or consolidation under section
744, a fee of $250 $80;

Sec. 33. 31 MRSA §751, sub-§12, as amended by PL 1997, c. 376,

§58, is further amended to read:

12. Foreign limited liability companies. For filing of an
application for authority to do business as a foreign limited
liability company under section 712, a fee of $180, and for a
certificate of amendment under section 715, except as provided in
subsection 13 or a certificate of cancellation under section 717,
a fee of $250 $60. For filing a certificate of amendment under
section 715 to change the address of the registered or principal
office, a fee in the amount of $30:;

Sec. 34. 31 MRSA §751, sub-§22, as amended by PL 1997, c. 376,

§59, is further amended to read:

22. Service of process on Secretary of State as agent. For
accepting service of process under section 609, 610, 722 or 723,
a fee of $20; and

Sec. 35. 31 MRSA §751, sub-§23, as enacted by PL 1997, c. 376,

§60, is amended to read:

23. Report of name search. For report of name search as
provided by section 603, subsection 4, $10+;

Sec. 36. 31 MRSA §751, sub-§§24 and 25 are enacted to read:

24. Certificate of merger or congsolidation. Certificate of
m r r 1i i £ imi liabili mpan with
nother £ sin nti rovided tion 741-A
£ £f $150;: and
25 C ifi rsion. ifi e of nversion
of limited liability company to another type of business entity
as provided by ion 74 f £ $125,

Sec. 37. 31 MRSA §803, sub-§1, JA, as enacted by PL 1995, c.
633, Pt. B, §1, is amended to read:
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A. Must contain the words "Limited Liability Partnership"
or the abbreviation "L.L.P.,"” or the designation "LLP,"
unless filing an assumed pame under section 805 or a
registration of name under section 806. If the words
"Limited Liability Partnership" or "Limited Liability
Partnership, Chartered" or "Limited Liability Partnership,
Professional Association" or "Limited Liability Partnership,
P.A.," or any of the designations used in this paragraph
without commas, are used, a limited 1liability partnership
may also use the abbreviation "L.L.P." or the designation
"LLP" without filing an assumed name under section 805; and

Sec. 38. 31 MRSA §871, sub-§8, as amended by PL 1997, c. 633,

§22, is further amended to read:

8. Certificate of limited liability partnership, amendment
or renunciation. For filing a certificate of limited liability
partnership under section 822, a fee of $105; a certificate of
amendment under section 823, except as provided in subsection 6,
or a certificate of renunciation under section 825, a fee of $250
$60. For filing a certificate of amendment under section 823 to
change the name or address of the contact partner, the fee is $20;

Sec. 39. 31 MRSA §871, sub-§10, as amended by PL 1997, c. 633,

§23, is further amended to read:

10. Foreign limited liability partnerships. For filing an
application for authority to do business as a foreign limited
liability partnership under section 852, a fee of $180; a
certificate of amendment under section 855, except as provided in
subsection 12, or a certificate of cancellation under section
857, a fee of $250 $60. For filing a certificate of amendment
under section 855 to change the address of the registered or
principal office or to change the name or address of the contact
partner, the fee is $30:

Sec. 40. 36 MRSA §4641-C, sub-§17, as repealed and replaced by
PL 1995, c. 462, Pt. A, §70, is amended to read:

17. Deeds to charitable conservation organizations. Deeds
for gifts of land or interests in land granted to bona fide
nonprofit institutions, organizations or charitable trusts under
state law or charter, a similar law or charter of any other state
or the Federal Government that meet the conservation purposes
requirements of Title 33, section 476, subsection 2, paragraph B
without actual consideration for the deeds; and

Sec. 41. 36 MRSA §4641-C, sub-§18, as enacted by PL 1995, c.
462, Pt. A, §71, is amended to read:
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18. Limited liability company deeds. Deeds to a limited
liability company from a corporation, a general or limited
partnership or another 1limited 1liability company, when the
grantor or grantee owns an interest in the 1limited 1liability
company in the same proportion as the grantor's or grantee's
interest in or ownership of the real estate being conveyed«i:

Sec. 42. 36 MRSA §4641-C, sub-§§19 and 20 are enacted to read:

19. Deeds pursuant to conversions. Deeds made pursuant to
n ion £ i ntiti n Title 13-A ction

912 or Title 31, sections 418 and 746: and

20. s t t rgers or consoli ion Deeds
mad ur n mer by nsoli ion ine ntities
pursuant to Title 13-A, section 911 or Title 31, section 417 or
741- in ch wh h nl nsideration r i i

i re in h r ltan usi nti r th
beneficial ownership of the real estate does not change as a

result of the merger or consolidation.

SUMMARY

This bill authorizes mergers and consolidations between
corporations and other business entities; permits same-entity and
inter-entity mergers and consolidations for business entities
other than corporations; and sets a fee for these new filings.

This bill also permits any business entity other than a
general partnership to convert to another type of business entity
and sets a fee for these new filings.

In order to provide consistency in certain fee amounts, this
bill increases the amendment fees for all business corporations;
increases the fee for mergers of foreign business corporations;
and decreases the amendment fees, as well as the initial fee for
organizing or gualifying a 1limited 1liability company, limited
partnership and limited liability partnership.

The bill allows limited 1liability companies, limited
liability partnerships and limited partnerships to use an assumed
name that does not include the respective designations "LLC,"
"LLP" and "LP" as part of the name.

The bill also eliminates the rights of 3rd parties to
request disclosure of the names of "limited" owners of limited
liability companies, limited liability partnerships and limited
partnerships.
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This bill clarifies that there is no right for a withdrawing
member of a limited liability company to demand payment for a
membership interest, but also clarifies how the membership
interest would be paid if the limited liability company elects to
pay such withdrawing member's interest.
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