House of Representatives

General Assembly File No. 313
Substitute House Bill No. 6497

January Session, 2011

House of Representatives, March 31, 2011

The Committee on Banks reported through REP. TONG of the
147th Dist., Chairperson of the Committee on the part of the
House, that the substitute bill ought to pass.

AN ACT CREATING JOBS BY ENHANCING CONNECTICUT'S
CORPORATE AND SECURITIES LAWS.

Be it enacted by the Senate and House of Representatives in General
Assembly convened:

Section 1. (NEW) (Effective October 1, 2011) (a) The Chief Court
Administrator shall establish, within available appropriations, a
corporate, securities and transactional matters docket, in one or more
court locations, for the hearing of matters relating to complex
corporate and securities matters and business transactions, including,
without limitation, mergers and acquisitions and other business and
corporate transactions. The Superior Court may transfer any such

corporate, securities or transactional matters to the corporate,
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securities and transactional matters docket.

10 (b) The Chief Court Administrator shall assign one or more judges
11  with specific expertise and experience in complex corporate and
12 securities matters and business transactions including, without
13 limitation, mergers and acquisitions and other business and corporate
14  transactions, and any necessary staff to such docket.
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(c) Any person may consent to the jurisdiction of the corporate,
securities and transactional matters docket notwithstanding the lack of
a basis for jurisdiction over such person. The Chief Court
Administrator shall establish a schedule of fees concerning matters
assigned to such docket.

(d) The Chief Court Administrator shall establish policies and
procedures to implement the provisions of this section. Not later than
July 1, 2012, the Chief Court Administrator shall submit a report, in
accordance with section 11-4a of the general statutes, on such docket to
the joint standing committees of the General Assembly having

cognizance of matters relating to banks and to the judiciary.

Sec. 2. (NEW) (Effective October 1, 2011) As used in sections 2 to 34,
inclusive, of this act:

(1) "Acquired entity" means the entity, all of one or more classes or

series of interests of which are acquired in an interest exchange.

(2) "Acquiring entity" means the entity that acquires all of one or
more classes or series of interests of the acquired entity in an interest

exchange.

(3) "Approve" means, in the case of an entity, for its governors and
interest holders to take whatever steps are necessary under its organic
rules, organic law and other law to (A) propose a transaction subject to
sections 2 to 34, inclusive, of this act; (B) adopt and approve the terms
and conditions of the transaction; and (C) conduct any required
proceedings or otherwise obtain any required votes or consents of the

governors or interest holders.

(4) "Business corporation" means a corporation whose internal
affairs are governed by chapter 601 of the general statutes or a
professional service corporation governed by chapter 594a of the

general statutes.

(5) "Conversion" means a transaction authorized by sections 23 to

28, inclusive, of this act.
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(6) "Converted entity" means the converting entity as it continues in

existence after a conversion.

(7) "Converting entity" means the domestic entity that approves a
plan of conversion pursuant to section 25 of this act or the foreign
entity that approves a conversion pursuant to the law of its jurisdiction

of organization.

(8) "Domestic entity", unless the context otherwise requires, means

an entity whose internal affairs are governed by the law of this state.

(9) "Domesticated entity" means the domesticating entity as it

continues in existence after a domestication.

(10) "Domesticating entity" means the domestic entity that approves
a plan of domestication pursuant to section 31 of this act or the foreign
entity that approves a domestication pursuant to the law of its

jurisdiction of organization.

(11) "Domestication" means a transaction authorized by sections 29

to 34, inclusive, of this act.

(12) "Entity", unless the context otherwise requires, means (A) a
business corporation; (B) a nonprofit corporation; (C) a general
partnership, including a limited liability partnership; (D) a limited
partnership, including a limited liability limited partnership; (E) a
limited liability company; (F) a business trust or statutory trust entity;
(G) an unincorporated nonprofit association; (H) a cooperative; or (I)
any other person who has a separate legal existence or the power to
acquire an interest in real property in his or her own name other than
(i) an individual; (ii) a testamentary, inter vivos or charitable trust,
with the exception of a business trust, statutory trust entity or similar
trust; (iii) an association or relationship that is not a partnership solely
by reason of the law of any other jurisdiction; (iv) a decedent's estate;
or (v) a government, a governmental subdivision, agency or

instrumentality, or a quasi-governmental instrumentality.

(13) "Filing entity" means an entity that is created by the filing of a
sHB6497 / File No. 313 3
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public organic document.
(14) "Foreign entity" means an entity other than a domestic entity.

(15) "Governance interest" means the right under the organic law or
organic rules of an entity, other than as a governor, agent, assignee or
proxy, to (A) receive or demand access to information concerning, or
the books and records of, the entity; (B) vote for the election of the
governors of the entity; or (C) receive notice of or vote on any or all

issues involving the internal affairs of the entity.

(16) "Governor" means a person by or under whose authority the
powers of an entity are exercised and under whose direction the
business and affairs of the entity are managed pursuant to the organic

law and organic rules of the entity.

(17) "Interest", unless the context otherwise requires, means (A) a
governance interest in an unincorporated entity; (B) a transferable
interest in an unincorporated entity; or (C) a share or membership in a

corporation.

(18) "Interest exchange" means a transaction authorized by sections

17 to 22, inclusive, of this act.
(19) "Interest holder" means a direct holder of an interest.

(20) "Interest holder liability" means (A) personal liability for a
liability of an entity that is imposed on a person (i) solely by reason of
the status of the person as an interest holder, or (ii) by the organic rules
of the entity pursuant to a provision of the organic law authorizing the
organic rules to make one or more specified interest holders or
categories of interest holders liable in their capacity as interest holders
for all or specified liabilities of the entity; or (B) an obligation of an
interest holder under the organic rules of an entity to contribute to the
entity.

(21) "Jurisdiction of organization" of an entity means the jurisdiction

under which the law includes the organic law of the entity.
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(22) "Liability" means a debt, obligation or any other liability arising

in any manner, regardless of whether it is secured or contingent.

(23) "Merger" means a transaction in which two or more merging
entities are combined into a surviving entity pursuant to a filing with
the Secretary of the State.

(24) "Merging entity" means an entity that is a party to a merger and

exists immediately before the merger becomes effective.

(25) "Nonprofit corporation" means a corporation whose internal

affairs are governed by chapter 602 of the general statutes.

(26) "Organic law" means the section of the general statutes, if any,
other than sections 2 to 34, inclusive, of this act, governing the internal

affairs of an entity.

(27) "Organic rules" means the public organic document and private

organic rules of an entity.

(28) "Person" means an individual, corporation, estate, trust,
partnership, limited liability company, business or similar trust,
association, joint venture, public corporation, government or
governmental subdivision, agency or instrumentality, or any other

legal or commercial entity.

(29) "Plan" means a plan of merger, interest exchange, conversion or
domestication.

(30) "Private organic rules" means the rules, whether or not in a
record, that govern the internal affairs of an entity are binding on all of
its interest holders and are not part of its public organic document, if

any.

(31) '"Protected agreement" means (A) a record evidencing
indebtedness and any related agreement in effect on or after October 1,
2011; (B) an agreement that is binding on an entity on or after October

1, 2011; (C) the organic rules of an entity in effect on or after October 1,
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2011; or (D) an agreement that is binding on any of the governors or

interest holders of an entity on or after October 1, 2011.

(32) "Public organic document" means the public record, the filing of
which creates an entity and any amendment to or restatement of such
record.

(33) "Qualified foreign entity" means a foreign entity that is
authorized to transact business in this state pursuant to a filing with
the Secretary of the State.

(34) "Record" means information that is inscribed on a tangible
medium or that is stored in an electronic or other medium and is

retrievable in perceivable form.

(35) "Sign" or "signature" includes any manual, facsimile, conformed

or electronic signature.

(36) "Surviving entity" means the entity that continues in existence

after a merger or that is created by a merger.

(37) "Transferable interest" means the right under an entity's organic

law to receive distributions from the entity.

(38) "Type", with regard to an entity, means a generic form of entity
(A) recognized at common law, or (B) organized under an organic law,
whether or not an entity organized under such organic law subject to
the provisions of such organic law creating different categories of the

form of entity.

Sec. 3. (NEW) (Effective October 1, 2011) (a) Unless displaced by the
particular provisions of sections 2 to 34, inclusive, of this act, the

principles of law and equity shall supplement said sections.

(b) Sections 2 to 34, inclusive, of this act shall not authorize any
action prohibited by law or affect the application or requirements of
law.

(c) A transaction effected under sections 2 to 34, inclusive, of this act

sHB6497 / File No. 313 6
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shall not create or impair any right or obligation on the part of a
person under a provision of the law of this state relating to a change in
control, takeover, business combination, control-share acquisition or
similar transaction involving a domestic merging, acquired, converting
or domesticating corporation unless (1) the transaction satisfies any
requirements of such provision, provided the corporation does not
survive the transaction, or (2) the approval of the plan is by a vote of
the shareholders or directors that is sufficient to create or impair the
right or obligation directly under such provision, provided the

corporation survives the transaction.

Sec. 4. (NEW) (Effective October 1, 2011) (a) A domestic or foreign
entity that is required to give notice to or obtain the approval of a
governmental agency or officer in order to be a party to a merger shall
give such notice or obtain such approval in order to be a party to an

interest exchange, conversion or domestication.

(b) Property held for a charitable purpose under the law of this state
by a domestic or foreign entity immediately before a transaction under
sections 2 to 34, inclusive, of this act becomes effective shall not, as a
result of the transaction, be diverted from the objects for which it was
donated, granted or devised, unless, to the extent required by or
pursuant to the law of this state concerning cy pres or other law
concerning nondiversion of charitable assets, the entity obtains an
appropriate order of the Attorney General specifying the disposition of
the property.

Sec. 5. (NEW) (Effective October 1, 2011) A filing under sections 2 to
34, inclusive, of this act signed by a domestic entity shall become part
of the public organic document of the entity, provided the organic law
of the entity provides that similar filings under such law become part

of the public organic document of the entity.

Sec. 6. (NEW) (Effective October 1, 2011) The fact that a transaction
under sections 2 to 34, inclusive, of this act produces a certain result
shall not preclude the same result from being accomplished in any

other manner permitted by law.
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Sec. 7. (NEW) (Effective October 1, 2011) A plan may refer to facts
ascertainable outside of the plan, provided the manner in which the
facts shall operate upon the plan is specified in the plan. The facts may
include the occurrence of an event or a determination or action by a
person, whether or not the event, determination or action is within the

control of a party to the transaction.

Sec. 8. (NEW) (Effective October 1, 2011) Except as otherwise
provided in the organic law or organic rules of a domestic entity,
approval of a transaction under sections 2 to 34, inclusive, of this act by
the unanimous vote or consent of such entity's interest holders shall
satisfy the requirements of said sections for approval of the
transaction.

Sec. 9. (NEW) (Effective October 1, 2011) (a) An interest holder of a
domestic merging, acquired, converting or domesticating corporation
shall be entitled to appraisal rights in connection with the transaction,
provided the interest holder would have been entitled to appraisal
rights under the entity's organic law in connection with a merger in
which the interest of the interest holder was changed, converted or
exchanged unless (1) the organic law permits the organic rules to limit
the availability of appraisal rights, and (2) the organic rules provide
such a limit.

(b) An interest holder of a domestic merging, acquired, converting
or domesticating entity shall be entitled to contractual appraisal rights
in connection with a transaction under sections 2 to 34, inclusive, of
this act to the extent provided (1) in the entity's organic rules; (2) in the
plan; or (3) in the case of a business corporation, by action of its

governors.

(c) If an interest holder is entitled to contractual appraisal rights
under subsection (b) of this section and the entity's organic law does
not provide procedures for the conduct of an appraisal rights
proceeding, sections 33-855 to 33-868, inclusive, of the general statutes
shall apply to the extent practicable or as otherwise provided in the

entity's organic rules or the plan.
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Sec. 10. (NEW) (Effective October 1, 2011) (a) The following entities
shall not participate in a transaction under sections 2 to 34, inclusive, of
this act:

(1) A business corporation formed under special act;

(2) Cooperative associations formed under chapter 595 of the

general statutes;

(3) Cooperative marketing corporations formed under chapter 596

of the general statutes;

(4) Electric cooperative corporations formed under chapter 597 of

the general statutes;

(5) Worker cooperative corporations formed under chapter 599a of

the general statutes;

(6) Insurance companies, health care centers and other corporations
formed under chapters 697 and 698 of the general statutes;

(7) Health care centers, related service groups, hospital service
corporations, medical service corporations and other corporations

formed under chapter 698a of the general statutes;

(8) Prepaid legal service corporations formed under chapter 698b of

the general statutes;

(9) Risk retention groups formed and organized under chapter 698

of the general statutes;

(10) Fraternal benefit societies formed under chapter 700d of the

general statutes;

(11) Banks, related organizations and other corporations formed
under chapters 664, 664b and 666 of the general statutes;

(12) Credit unions formed under chapter 667 of the general statutes;

(13) Public service companies formed under chapter 277 of the
sHB6497 / File No. 313 9
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general statutes;

(14) Title insurance companies formed under chapter 700a of the

general statutes;

(15) Out-of-state banks formed under chapter 666 of the general

statutes;

(16) Nondepository institutions formed under chapter 668 of the

general statutes;
(17) Nonprofit or not-for-profit corporations;

(18) Religious corporations and societies formed under chapter 598

of the general statutes;

(19) Nonstock corporations formed under chapter 602 of the general

statutes;
(20) Unincorporated nonprofit associations;
(21) Cooperatives;
(22) A business trust or statutory trust entity; and

(23) Any entity described in subparagraph (B), (F), (G), (H) or (I) of
subdivision (12) of section 2 of this act.

(b) Sections 2 to 34, inclusive, of this act shall not be used to effect a
transaction that (1) involves any entity referenced in subsection (a) of
this section, or (2) is a conversion, merger, consolidation, interest
exchange, division or any other transaction governed by sections 2 to

34, inclusive, of this act between or among entities of the same type.

Sec. 11. (NEW) (Effective October 1, 2011) (a) Except as provided in
subsection (c) of this section, by complying with this section and
sections 12 to 16, inclusive, of this act, (1) one or more domestic entities
may merge with one or more domestic or foreign entities into a

domestic or foreign surviving entity, and (2) two or more foreign

sHB6497 / File No. 313 10
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entities may merge into a domestic entity.

(b) Except as provided in subsection (c) of this section, by
complying with the provisions of this section and sections 12 to 16,
inclusive, of this act applicable to foreign entities, a foreign entity may
be a party to a merger under this article or may be the surviving entity
in such a merger, provided the merger is authorized by the law of the

foreign entity's jurisdiction of organization.

(c) The provisions of this section and sections 12 to 16, inclusive, of

this act shall not apply to a transaction involving;:

(1) A merger between any two or more domestic corporations or
one or more domestic corporations and one or more foreign

corporations pursuant to chapter 601 of the general statutes;

(2) A merger between any two or more domestic limited
partnerships or one or more domestic limited partnerships and one or
more foreign limited partnerships pursuant to chapter 610 of the
general statutes;

(3) A merger between two or more partnerships or limited liability
partnerships pursuant to chapter 614 of the general statutes;

(4) A merger between any two or more domestic limited liability
companies or one or more domestic limited liability companies and
one or more foreign limited liability companies pursuant to the chapter

613 of the general statutes; or
(5) A merger involving any entity referenced in section 10 of this act.

Sec. 12. (NEW) (Effective October 1, 2011) (a) A domestic entity may
become a party to a merger under sections 11 to 16, inclusive, of this
act by approving a plan of merger. Such plan shall be in a record and

contain:

1) As to each merging entity, the entity's name, jurisdiction of
gmg y J

organization and type;

sHB6497 / File No. 313 11
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(2) If the surviving entity is to be created in the merger, a statement

to that effect and such entity's name, jurisdiction of organization and
type;

(3) The manner of converting the interests in each party to the
merger into interests, securities, obligations, rights to acquire interests

or securities, cash or other property, or any combination thereof;

(4) If the surviving entity exists before the merger, any proposed
amendments to such entity's public organic document or to such
entity's private organic rules that are, or are proposed to be, in a

record;

(5) If the surviving entity is to be created in the merger, such entity's
proposed public organic document, if any, and the full text of such

entity's private organic rules that are proposed to be in a record;
(6) The other terms and conditions of the merger; and

(7) Any other provision required by the law of a merging entity's

jurisdiction of organization or the organic rules of a merging entity.

(b) A plan of merger may contain any other provision not
prohibited by law.

Sec. 13. (NEW) (Effective October 1, 2011) (a) A plan of merger is not
effective unless it has been approved:

(1) By a domestic merging entity (A) in accordance with the
requirements, if any, in its organic law and organic rules for approval
of (i) in the case of an entity that is not a business corporation, a
merger, or (ii) in the case of a business corporation, a merger requiring
approval by a vote of the interest holders of the business corporation;
or (B) if neither its organic law nor organic rules provide for approval
of a merger described in subparagraph (A)(ii) of this subsection, by all
of the interest holders of the entity entitled to vote on or consent to any

matter; and

sHB6497 / File No. 313 12
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(2) In a record, by each interest holder of a domestic merging entity
that shall have interest holder liability for liabilities that arise after the
merger becomes effective, unless, in the case of an entity that is not a
business corporation or nonprofit corporation, (A) the organic rules of
the entity provide in a record for the approval of a merger in which
some or all of such entity's interest holders become subject to interest
holder liability by the vote or consent of fewer than all of the interest
holders; and (B) the interest holder voted for or consented in a record
to such provision of the organic rules or became an interest holder

after the adoption of such provision.

(b) A merger involving a foreign merging entity shall not be
effective unless it is approved by the foreign entity in accordance with

the law of the foreign entity's jurisdiction of organization.

Sec. 14. (NEW) (Effective October 1, 2011) (a) A plan of merger of a
domestic merging entity may be amended (1) in the same manner as
the plan was approved, provided the plan does not otherwise specify
the manner in which it may be amended, or (2) by the governors or
interest holders of the entity in the manner provided in the plan,
except an interest holder that was entitled to vote on or consent to
approval of the merger is entitled to vote on or consent to any
amendment of the plan that shall change (A) the amount or kind of
interests, securities, obligations, rights to acquire interests or securities,
cash, or other property, or any combination thereof, to be received by
the interest holders of any party to the plan; (B) the public organic
document or private organic rules of the surviving entity that shall be
in effect immediately after the merger becomes effective, except for
changes that do not require approval of the interest holders of the
surviving entity under its organic law or organic rules; or (C) any other
terms or conditions of the plan, provided the change would adversely

affect the interest holder in any material respect.

(b) After a plan of merger has been approved by a domestic
merging entity and before a statement of merger becomes effective, the

plan may be abandoned (1) as provided in the plan, or (2) unless

sHB6497 / File No. 313 13
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prohibited by the plan, in the same manner as the plan was approved.

(c) If a plan of merger is abandoned after a statement of merger has
been filed with the Secretary of the State but before the filing becomes
effective, a statement of abandonment, signed on behalf of a merging
entity, shall be filed with the Secretary of the State before the statement
of merger becomes effective. The statement of abandonment shall take
effect upon its filing, and the merger shall be deemed abandoned and
shall not become effective. The statement of abandonment shall
contain (1) the name of each merging or surviving entity that is a
domestic entity or a qualified foreign entity; (2) the date on which the
statement of merger was filed; and (3) a statement that the merger has
been abandoned in accordance with this section.

Sec. 15. (NEW) (Effective October 1, 2011) (a) A certificate of merger
shall be signed on behalf of each merging entity and filed with the
Secretary of the State.

(b) A certificate of merger shall contain:

(1) The name, jurisdiction of organization and type of each merging

entity that is not the surviving entity;

(2) The name, jurisdiction of organization and type of the surviving

entity;

(3) If the certificate of merger is not to be effective upon filing, the
date and time when it shall become effective, which shall not be later
than ninety days after the date of filing;

(4) A statement that the merger was approved by each domestic
merging entity, if any, in accordance with sections 11 to 16, inclusive,
of this act, and by each foreign merging entity, if any, in accordance

with the law of its jurisdiction of organization;

(5) If the surviving entity exists before the merger and is a domestic
filing entity, any amendment to its public organic document approved

as part of the plan of merger;

sHB6497 / File No. 313 14
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(6) If the surviving entity is created by the merger and is a domestic

filing entity, its public organic document, as an attachment;

(7) If the surviving entity is created by the merger and is a domestic
limited liability partnership, its certificate of limited liability

partnership, as an attachment; and

(8) If the surviving entity is a foreign entity that is not a qualified
foreign entity, a mailing address to which the Secretary of the State
may send any process served on the Secretary of the State pursuant to

subsection (e) of section 16 of this act.

(c) In addition to the requirements of subsection (b) of this section, a
certificate of merger may contain any other provision not prohibited
by law.

(d) If the surviving entity is a domestic entity, its public organic
document, if any, shall satisfy the requirements of the law of this state,
except it does not need to be signed and may omit any provision that is
not required to be included in a restatement of the public organic

document.

(e) A certificate of merger becomes effective upon the date and time

of its filing or the date and time specified in the certificate of merger.

Sec. 16. (NEW) (Effective October 1, 2011) (a) When a merger becomes
effective:

(1) The surviving entity shall continue to exist or come into

existence;

(2) Each merging entity that is not the surviving entity shall cease to

exist;

(3) All property of each merging entity shall vest in the surviving

entity without assignment, reversion or impairment;

(4) All liabilities of each merging entity shall be liabilities of the
surviving entity;
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(5) Except as otherwise provided by law, other than as provided in
sections 2 to 34, inclusive, of this act or the plan of merger, all of the
rights, privileges, immunities, powers and purposes of each merging
entity shall vest in the surviving entity;

(6) If the surviving entity exists before the merger (A) all of its
property shall continue to be vested in it without reversion or
impairment; (B) it shall remain subject to all of its liabilities; and (C) all
of its rights, privileges, immunities, powers and purposes shall
continue to be vested in it;

(7) The name of the surviving entity may be substituted for the
name of any merging entity that is a party to any pending action or
proceeding;

(8) If the surviving entity exists before the merger (A) its public
organic document, if any, shall be amended as provided in the
statement of merger and shall be binding on its interest holders; and
(B) its private organic rules that are to be in a record, if any, shall be
amended to the extent provided in the plan of merger and shall be
binding on and enforceable by (i) its interest holders; and (ii) in the
case of a surviving entity that is not a business corporation, any other
person that is a party to an agreement that is part of the surviving
entity's private organic rules;

(9) If the surviving entity is created by the merger (A) its public
organic document, if any, shall be effective and binding on its interest
holders; and (B) its private organic rules shall be effective and binding
on and enforceable by (i) its interest holders; and (ii) in the case of a
surviving entity that is not a business corporation, any other person
that was a party to an agreement that was part of the organic rules of a
merging entity if such person has agreed to be a party to an agreement

that is part of the surviving entity's private organic rules; and

(10) The interests in each merging entity that are to be converted in
the merger shall be converted, and the interest holders of those
interests shall be entitled only to the rights provided to them under the
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plan of merger and to any appraisal rights they have under section 9 of

this act and the merging entity's organic law.

(b) Except as otherwise provided in the organic law or organic rules
of a merging entity, the merger shall not give rise to any rights that an
interest holder, governor or third party would otherwise have upon a

dissolution, liquidation or winding-up of the merging entity.

(c) When a merger becomes effective, a person that did not have
interest holder liability with respect to any of the merging entities and
that becomes subject to interest holder liability with respect to a
domestic entity as a result of a merger shall have interest holder
liability only to the extent provided by the organic law of the entity
and only for those liabilities that arise after the merger becomes

effective.

(d) When a merger becomes effective, the interest holder liability of
a person that ceases to hold an interest in a domestic merging entity
with respect to which such person had interest holder liability shall be
as follows:

(1) The merger shall not discharge any interest holder liability under
the organic law of the domestic merging entity to the extent the

interest holder liability arose before the merger became effective;

(2) Such person shall not have interest holder liability under the
organic law of the domestic merging entity for any liability that arises

after the merger becomes effective;

(3) The organic law of the domestic merging entity shall continue to
apply to the release, collection or discharge of any interest holder
liability preserved under subdivision (1) of this subsection as if the
merger had not occurred and the surviving entity were the domestic

merging entity; and

(4) Such person shall have whatever rights of contribution from any
other person are provided by the organic law or organic rules of the

domestic merging entity with respect to any interest holder liability

sHB6497 / File No. 313 17
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preserved under subdivision (1) of this subsection as if the merger had
not occurred.

(e) When a merger becomes effective, a foreign entity that is the
surviving entity (1) may be served with process in this state for the
collection and enforcement of any liabilities of a domestic merging
entity; and (2) shall appoint the Secretary of the State as its agent for
service of process for collecting or enforcing such liabilities.

(f) When a merger becomes effective, the certificate of authority or
other foreign qualification of any foreign merging entity that is not the

surviving entity shall be canceled.

Sec. 17. (NEW) (Effective October 1, 2011) (a) Except as otherwise
provided in this section, by complying with this section and sections
18 to 22, inclusive, of this act (1) a domestic entity may acquire all of
one or more classes or series of interests of another domestic or foreign
entity in exchange for interests, securities, obligations, rights to acquire
interests or securities, cash, or other property, or any combination
thereof; or (2) all of one or more classes or series of interests of a
domestic entity may be acquired by another domestic or foreign entity
in exchange for interests, securities, obligations, rights to acquire
interests or securities, cash, or other property, or any combination
thereof.

(b) Except as otherwise provided in this section, by complying with
the provisions of this section and sections 18 to 22, inclusive, of this act
applicable to foreign entities, a foreign entity may be the acquiring or
acquired entity in an interest exchange, provided the interest exchange
is authorized by the law of the foreign entity's jurisdiction of

organization.

(c) If a protected agreement contains a provision that applies to a
merger of a domestic entity but does not refer to an interest exchange,
such provision shall apply to an interest exchange in which the
domestic entity is the acquired entity as if the interest exchange were a
merger until such time after October 1, 2011, as the provision is
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amended.

Sec. 18. (NEW) (Effective October 1, 2011) (a) A domestic entity may
be the acquired entity in an interest exchange by approving a plan of

interest exchange. The plan shall be in a record and contain:
(1) The name and type of the acquired entity;

(2) The name, jurisdiction of organization and type of the acquiring

entity;

(3) The manner of converting the interests in the acquired entity into
interests, securities, obligations, rights to acquire interests or securities,

cash, or other property, or any combination thereof;

(4) Any proposed amendments to the public organic document or
private organic rules that are, or are proposed to be, in a record of the

acquired entity;
(5) The other terms and conditions of the interest exchange; and

(6) Any other provision required by the law of this state or the

organic rules of the acquired entity.

(b) A plan of interest exchange may contain any other provision not
prohibited by law.

Sec. 19. (NEW) (Effective October 1, 2011) (a) A plan of interest
exchange shall not be effective unless it has been approved:

(1) By a domestic acquired entity (A) in accordance with the
requirements, if any, in its organic law and organic rules for approval
of an exchange of interests; (B) except as otherwise provided in
subsection (c) of this section, if neither its organic law nor organic rules
provide for approval of an exchange of interests, then in accordance
with the requirements, if any, in its organic law and organic rules for
approval of a merger, as if the interest exchange were a merger; or (C)
if neither its organic law nor organic rules provide for approval of an

exchange of interests or a merger, by all of the interest holders of the
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entity entitled to vote on or consent to any matter; and

(2) In a record, by each interest holder of a domestic acquired entity
that shall have interest holder liability for liabilities that arise after the
interest exchange becomes effective, unless, in the case of an entity that
is not a business corporation, (A) the organic rules of the entity
provide in a record for the approval of an interest exchange or a
merger in which some or all of its interest holders become subject to
interest holder liability by the vote or consent of fewer than all of the
interest holders; and (B) the interest holder voted for or consented in a
record to such provision of the organic rules or became an interest

holder after the adoption of such provision.

(b) An interest exchange involving a foreign acquired entity shall
not be effective unless it is approved by the foreign entity in
accordance with the law of the foreign entity's jurisdiction of

organization.

(c) Except as otherwise provided in its organic law or organic rules,
the interest holders of the acquiring entity shall not be required to

approve the interest exchange.

Sec. 20. (NEW) (Effective October 1, 2011) (a) A plan of interest
exchange of a domestic acquired entity may be amended:

(1) In the same manner as the plan was approved, provided the plan

does not otherwise specify the manner in which it may be amended; or

(2) By the governors or interest holders of the entity in the manner
provided in the plan, except an interest holder that was entitled to vote
on or consent to approval of the interest exchange shall be entitled to
vote on or consent to any amendment of the plan that will change (A)
the amount or kind of interests, securities, obligations, rights to acquire
interests or securities, cash, or other property, or any combination
thereof, to be received by any of the interest holders of the acquired
entity under the plan; (B) the public organic document or private

organic rules of the acquired entity that will be in effect immediately
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after the interest exchange becomes effective, except for changes that
do not require approval of the interest holders of the acquired entity
under its organic law or organic rules; or (C) any other terms or
conditions of the plan, provided the change would adversely affect the

interest holder in any material respect.

(b) After a plan of interest exchange has been approved by a
domestic acquired entity and before a certificate of interest exchange
becomes effective, the plan may be abandoned (1) as provided in the
plan; or (2) unless prohibited by the plan, in the same manner as the

plan was approved.

(c) I a plan of interest exchange is abandoned after a certificate of
interest exchange has been filed with the Secretary of the State but
before the filing becomes effective, a certificate of abandonment,
signed on behalf of the acquired entity, shall be filed with the Secretary
of the State before such time as the certificate of interest exchange
becomes effective. The certificate of abandonment shall take effect
upon its filing and the interest exchange shall be abandoned and shall
not become effective. The certificate of abandonment shall contain (1)
the name of the acquired entity; (2) the date on which the certificate of
interest exchange was filed; and (3) a statement that the interest

exchange has been abandoned in accordance with this section.

Sec. 21. (NEW) (Effective October 1, 2011) (a) A certificate of interest
exchange shall be signed on behalf of a domestic acquired entity and
tiled with the Secretary of the State.

(b) A certificate of interest exchange shall contain:
(1) The name and type of the acquired entity;

(2) The name, jurisdiction of organization and type of the acquiring
entity;

(3) If the certificate of interest exchange is not to be effective upon
filing, the date and time on which it will become effective, which may

not be more than ninety days after the date of filing;
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(4) A statement that the plan of interest exchange was approved by
the acquired entity in accordance with sections 17 to 22, inclusive, of

this act; and

(5) Any amendments to the acquired entity's public organic

document approved as part of the plan of interest exchange.

(c) A certificate of interest exchange may contain any other

provision not prohibited by law.

(d) A certificate of interest exchange shall become effective on the
date and time of its filing or on the date and time specified in the

certificate of interest exchange.

Sec. 22. (NEW) (Effective October 1, 2011) (a) When an interest

exchange becomes effective:

(1) The interests in the acquired entity that are the subject of the
interest exchange shall cease to exist or shall be converted or
exchanged, and the interest holders of those interests shall be entitled
only to the rights provided to them under the plan of interest exchange
and to any appraisal rights they have under section 9 of this act and

the acquired entity's organic law;

(2) The acquiring entity shall become the interest holder of the
interests in the acquired entity stated in the plan of interest exchange
to be acquired by the acquiring entity;

(3) The public organic document, if any, of the acquired entity shall
be amended as provided in the certificate of interest exchange and

shall be binding on its interest holders; and

(4) The private organic rules of the acquired entity that are to be in a
record, if any, shall be amended to the extent provided in the plan of
interest exchange and be binding on and enforceable by (A) its interest
holders; and (B) in the case of an acquired entity that is not a
corporation, any other person that is a party to an agreement that is

part of the acquired entity's private organic rules.
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(b) Except as otherwise provided in the organic law or organic rules
of the acquired entity, the interest exchange shall not give rise to any
rights that an interest holder, governor or third party would otherwise
have upon a dissolution, liquidation or winding-up of the acquired
entity.

(c) When an interest exchange becomes effective, a person that did
not have interest holder liability with respect to the acquired entity
and that becomes subject to interest holder liability with respect to a
domestic entity as a result of the interest exchange shall have interest
holder liability only to the extent provided by the organic law of the
entity and only for those liabilities that arise after the interest exchange
becomes effective.

(d) When an interest exchange becomes effective, the interest holder
liability of a person that ceases to hold an interest in a domestic
acquired entity with respect to which such person had interest holder
liability shall be as follows:

(1) The interest exchange shall not discharge any interest holder
liability under the organic law of the domestic acquired entity to the
extent the interest holder liability arose before the interest exchange

became effective;

(2) Such person shall not have interest holder liability under the
organic law of the domestic acquired entity for any liability that arises

after the interest exchange becomes effective;

(3) The organic law of the domestic acquired entity shall continue to
apply to the release, collection or discharge of any interest holder
liability preserved under subdivision (1) of this subsection as if the

interest exchange had not occurred; and

(4) Such person shall have whatever rights of contribution from any
other person are provided by the organic law or organic rules of the
domestic acquired entity with respect to any interest holder liability

preserved under subdivision (1) of this subsection as if the interest
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exchange had not occurred.

Sec. 23. (NEW) (Effective October 1, 2011) (a) Except as otherwise
provided in this section, by complying with sections 2 to 34, inclusive,
of this act, a domestic entity may become (1) a domestic entity of a
different type; or (2) a foreign entity of a different type, provided the
conversion is authorized by the law of the foreign jurisdiction.

(b) Except as otherwise provided in this section, by complying with
the provisions of this section and sections 24 to 28, inclusive, of this act
applicable to foreign entities, a foreign entity may become a domestic
entity of a different type, provided the conversion is authorized by the
law of the foreign entity's jurisdiction of organization or the foreign

entity's organic rules.

(c) If a protected agreement contains a provision that applies to a
merger of a domestic entity but does not refer to a conversion, such
provision shall apply to a conversion of the entity as if the conversion
were a merger until such time after October 1, 2011, as the provision is

amended.

Sec. 24. (NEW) (Effective October 1, 2011) (a) A domestic entity may
convert to a different type of entity under sections 23 to 28, inclusive,
of this act by approving a plan of conversion. The plan shall be in a
record and contain:

(1) The name and type of the converting entity;

(2) The name, jurisdiction of organization and type of the converted
entity;

(3) The manner of converting the interests in the converting entity
into interests, securities, obligations, rights to acquire interests or

securities, cash, or other property, or any combination thereof;

(4) The proposed public organic document of the converted entity if
it shall be a filing entity;
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(5) The full text of the private organic rules of the converted entity

that are proposed to be in a record;
(6) The other terms and conditions of the conversion; and

(7) Any other provision required by the law of this state or the

organic rules of the converting entity.

(b) A plan of conversion may contain any other provision not
prohibited by law.

Sec. 25. (NEW) (Effective October 1, 2011) (a) A plan of conversion

shall not be effective unless it has been approved:

(1) By a domestic converting entity (A) in accordance with the
requirements, if any, in its organic rules for approval of a conversion;
(B) if its organic rules do not provide for approval of a conversion, in
accordance with the requirements, if any, in its organic law and
organic rules for approval of (i) in the case of an entity that is not a
business corporation, a merger, as if the conversion were a merger; or
(ii) in the case of a corporation, a merger requiring approval by a vote
of the interest holders of the business corporation, as if the conversion
were that type of merger; or (C) if neither its organic law nor organic
rules provide for approval of a conversion or a merger described in
subparagraph (A) or (B) of this subdivision, by all of the interest

holders of the entity entitled to vote on or consent to any matter; and

(2) In a record, by each interest holder of a domestic converting
entity that shall have interest holder liability for liabilities that arise
after the conversion becomes effective, unless, in the case of an entity
that is not a business or nonprofit corporation, (A) the organic rules of
the entity provide in a record for the approval of a conversion or a
merger in which some or all of its interest holders become subject to
interest holder liability by the vote or consent of fewer than all of the
interest holders; and (B) the interest holder voted for or consented in a
record to such provision of the organic rules or became an interest

holder after the adoption of such provision.
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(b) A conversion of a foreign converting entity shall not be effective
unless it is approved by the foreign entity in accordance with the law
of the foreign entity's jurisdiction of organization or the foreign entity's

organic rules.

Sec. 26. (NEW) (Effective October 1, 2011) (a) A plan of conversion of
a domestic converting entity may be amended (1) in the same manner
as the plan was approved, provided the plan does not otherwise
specify the manner in which it may be amended; or (2) by the
governors or interest holders of the entity in the manner provided in
the plan, except an interest holder that was entitled to vote on or
consent to approval of the conversion shall be entitled to vote on or
consent to any amendment of the plan that shall change (A) the
amount or kind of interests, securities, obligations, rights to acquire
interests or securities, cash, or other property, or any combination
thereof, to be received by any of the interest holders of the converting
entity under the plan; (B) the public organic document or private
organic rules of the converted entity that shall be in effect immediately
after the conversion becomes effective, except for changes that do not
require approval of the interest holders of the converted entity under
its organic law or organic rules; or (C) any other terms or conditions of
the plan, provided the change would adversely affect the interest
holder in any material respect.

(b) After a plan of conversion has been approved by a domestic
converting entity and before a certificate of conversion becomes
effective, the plan may be abandoned (1) as provided in the plan; or (2)
unless prohibited by the plan, in the same manner as the plan was

approved.

(c) If a plan of conversion is abandoned after a certificate of
conversion has been filed with the Secretary of the State but before the
filing becomes effective, a certificate of abandonment, signed on behalf
of the entity, shall be filed with the Secretary of the State before such
time as the certificate of conversion becomes effective. The certificate of

abandonment shall take effect upon its filing and the conversion shall
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be abandoned and shall not become effective. The certificate of
abandonment shall contain (1) the name of the converting entity; (2)
the date on which the certificate of conversion was filed; and (3) a
statement that the conversion has been abandoned in accordance with
this section.

Sec. 27. (NEW) (Effective October 1, 2011) (a) A certificate of
conversion shall be signed on behalf of the converting entity and filed
with the Secretary of the State.

(b) A certificate of conversion shall contain:

(1) The name, jurisdiction of organization and type of the converting

entity;

(2) The name, jurisdiction of organization and type of the converted

entity;

(3) If the certificate of conversion is not to be effective upon its filing,

the date and time on which it shall become effective;

(4) If the converting entity is a domestic entity, a statement that the
plan of conversion was approved in accordance with sections 23 to 28,
inclusive, of this act or, if the converting entity is a foreign entity, a
statement that the conversion was approved by the foreign converting

entity in accordance with the law of its jurisdiction of organization;

(5) If the converted entity is a domestic filing entity, the text of its
public organic document, as an attachment;

(6) If the converted entity is a domestic limited liability partnership,
the text of its certificate of limited liability partnership, as an

attachment; and

(7) If the converted entity is a foreign entity that is not a qualified
foreign entity, a mailing address to which the Secretary of the State
may send any process served on the Secretary of the State pursuant to

subsection (e) of section 28 of this act.
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(c) In addition to the requirements of subsection (b) of this section, a
certificate of conversion may contain any other provision not
prohibited by law.

(d) If the converted entity is a domestic entity, its public organic
document, if any, shall satisfy the requirements of the law of this state,
except it does not need to be signed and may omit any provision that is
not required to be included in a restatement of the public organic

document.

(e) A certificate of conversion shall become effective upon the date
and time of its filing or the date and time specified in the certificate of

conversion.

Sec. 28. (NEW) (Effective October 1, 2011) (a) When a conversion
becomes effective:

(1) The converted entity shall be (A) organized under and subject to
the organic law of the converted entity; and (B) the same entity

without interruption as the converting entity;

(2) All property of the converting entity shall continue to be vested

in the converted entity without assignment, reversion or impairment;

(3) All liabilities of the converting entity shall continue as liabilities

of the converted entity;

(4) Except as provided by law, other than sections 2 to 34, inclusive,
of this act or the plan of conversion, all of the rights, privileges,
immunities, powers and purposes of the converting entity shall remain

in the converted entity;

(5) The name of the converted entity may be substituted for the
name of the converting entity in any pending action or proceeding;

(6) If a converted entity is a filing entity, its public organic

document shall be effective and binding on its interest holders;

(7) If the converted entity is a limited liability partnership, its
sHB6497 / File No. 313 28
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certificate of limited liability partnership shall be effective

simultaneously;

(8) The private organic rules of the converted entity that are to be in
a record, if any, approved as part of the plan of conversion shall be
effective and binding on and enforceable by (A) its interest holders;
and (B) in the case of a converted entity that is not a business
corporation or nonprofit corporation, any other person that is a party

to an agreement that is part of the entity's private organic rules; and

(9) The interests in the converting entity shall be converted, and the
interest holders of the converting entity shall be entitled only to the
rights provided to them under the plan of conversion and to any
appraisal rights they have under section 9 of this act and the

converting entity's organic law.

(b) Except as otherwise provided in the organic law or organic rules
of the converting entity, the conversion shall not give rise to any rights
that an interest holder, governor or third party would otherwise have

upon a dissolution, liquidation or winding-up of the converting entity.

(c) When a conversion becomes effective, a person that did not have
interest holder liability with respect to the converting entity and that
becomes subject to interest holder liability with respect to a domestic
entity as a result of a conversion shall have interest holder liability
only to the extent provided by the organic law of the entity and only
for those liabilities that arise after the conversion becomes effective.

(d) When a conversion becomes effective:

(1) The conversion shall not discharge any interest holder liability
under the organic law of a domestic converting entity to the extent the

interest holder liability arose before the conversion became effective;

(2) A person shall not have interest holder liability under the
organic law of a domestic converting entity for any liability that arises

after the conversion becomes effective;

sHB6497 / File No. 313 29



863
864
865
866

867
868
869
870
871

872
873
874
875
876

877
878
879

880
881

882
883
884
885

886
887
888
889
890

891
892
893

sHB6497 File No. 313

(3) The organic law of a domestic converting entity shall continue to
apply to the release, collection or discharge of any interest holder
liability preserved under subdivision (1) of this subsection as if the

conversion had not occurred; and

(4) A person shall have whatever rights of contribution from any
other person are provided by the organic law or organic rules of the
domestic converting entity with respect to any interest holder liability
preserved under subdivision (1) of this subsection as if the conversion
had not occurred.

(e) When a conversion becomes effective, a foreign entity that is the
converted entity (1) may be served with process in this state for the
collection and enforcement of any of its liabilities; and (2) shall appoint
the Secretary of the State as its agent for service of process for

collecting or enforcing those liabilities.

(f) If the converting entity is a qualified foreign entity, the certificate
of authority or other foreign qualification of the converting entity shall

be canceled when the conversion becomes effective.

(g) A conversion shall not require the entity to wind up its affairs

and shall not constitute or cause the dissolution of the entity.

Sec. 29. (NEW) (Effective October 1, 2011) (a) As used in this section
and sections 30 to 34, inclusive, of this act, "domestic entity" means,
with respect to a foreign jurisdiction, an entity whose internal affairs

are governed by the law of the foreign jurisdiction.

(b) Except as otherwise provided in this section, by complying with
this section and sections 30 to 34, inclusive, of this act, a domestic
entity may become a domestic entity of the same type in a foreign
jurisdiction, provided the domestication is authorized by the law of the

foreign jurisdiction.

(c) Except as otherwise provided in this section, by complying with
the provisions of this section and sections 30 to 34, inclusive, of this act,

applicable to foreign entities, a foreign entity may become a domestic
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entity of the same type in this state if the domestication is authorized

by the law of the foreign entity's jurisdiction of organization.

(d) If a protected agreement contains a provision that applies to a
merger of a domestic entity but does not refer to a domestication, the
provision shall apply to a domestication of the entity as if the
domestication were a merger until such time after October 1, 2011, as

the provision is amended.

Sec. 30. (NEW) (Effective October 1, 2011) (a) A domestic entity may
become a foreign entity in a domestication by approving a plan of

domestication. The plan shall be in a record and contain:
(1) The name and type of the domesticating entity;

(2) The name and jurisdiction of organization of the domesticated

entity;

(3) The manner of converting the interests in the domesticating
entity into interests, securities, obligations, rights to acquire interests or

securities, cash, or other property, or any combination thereof;

(4) The proposed public organic document of the domesticated
entity if it is a filing entity;

(5) The full text of the private organic rules of the domesticated
entity that are proposed to be in a record;

(6) The other terms and conditions of the domestication; and

(7) Any other provision required by the law of this state or the

organic rules of the domesticating entity.

(b) A plan of domestication may contain any other provision not
prohibited by law.

Sec. 31. (NEW) (Effective October 1, 2011) (a) A plan of domestication

shall not be effective unless it has been approved:
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(1) By a domestic domesticating entity (A) in accordance with the
requirements, if any, in its organic rules for approval of a
domestication; (B) if its organic rules do not provide for approval of a
domestication, in accordance with the requirements, if any, in its
organic law and organic rules for approval of (i) in the case of an entity
that is not a business corporation, a merger, as if the domestication
were a merger; or (ii) in the case of a business corporation, a merger
requiring approval by a vote of the interest holders of the business
corporation, as if the domestication were that type of merger; or (C) if
neither its organic law nor organic rules provide for approval of a
domestication or a merger described in subparagraph (B)(ii) of this
subdivision, by all of the interest holders of the entity entitled to vote

on or consent to any matter; and

(2) In a record, by each interest holder of a domestic domesticating
entity that shall have interest holder liability for liabilities that arise
after the domestication becomes effective, unless, in the case of an
entity that is not a business corporation or nonprofit corporation, (A)
the organic rules of the entity in a record provide for the approval of a
domestication or merger in which some or all of its interest holders
become subject to interest holder liability by the vote or consent of
fewer than all of the interest holders; and (B) the interest holder voted
for or consented in a record to that provision of the organic rules or

became an interest holder after the adoption of that provision.

(b) A domestication of a foreign domesticating entity shall not be
effective unless it is approved in accordance with the law of the foreign

entity's jurisdiction of organization.

Sec. 32. (NEW) (Effective October 1, 2011) (a) A plan of domestication
of a domestic domesticating entity may be amended (1) in the same
manner as the plan was approved, provided the plan does not
otherwise specify the manner in which it may be amended; or (2) by
the governors or interest holders of the entity in the manner provided
in the plan, except an interest holder that was entitled to vote on or

consent to approval of the domestication is entitled to vote on or
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consent to any amendment of the plan that shall change (A) the
amount or kind of interests, securities, obligations, rights to acquire
interests or securities, cash, or other property, or any combination
thereof, to be received by any of the interest holders of the
domesticating entity under the plan; (B) the public organic document
or private organic rules of the domesticated entity that shall be in effect
immediately after the domestication becomes effective, except for
changes that do not require approval of the interest holders of the
domesticated entity under its organic law or organic rules; or (C) any
other terms or conditions of the plan, provided the change would

adversely affect the interest holder in any material respect.

(b) After a plan of domestication has been approved by a domestic
domesticating entity and before a statement of domestication becomes
effective, the plan may be abandoned (1) as provided in the plan; or (2)
unless prohibited by the plan, in the same manner as the plan was
approved.

(c) If a plan of domestication is abandoned after a statement of
domestication has been filed with the Secretary of the State but before
the filing becomes effective, a statement of abandonment, signed on
behalf of the entity, shall be filed with the Secretary of the State before
the time when the statement of domestication becomes effective. The
statement of abandonment shall take effect upon its filing, and the
domestication shall be abandoned and shall not become effective. The
statement of abandonment shall contain (1) the name of the
domesticating entity; (2) the date on which the statement of
domestication was filed; and (3) a statement that the domestication has

been abandoned in accordance with this section.

Sec. 33. (NEW) (Effective October 1, 2011) (a) A statement of
domestication shall be signed on behalf of the domesticating entity and
tiled with the Secretary of the State.

(b) A statement of domestication shall contain:

(1) The name, jurisdiction of organization and type of the
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domesticating entity;

(2) The name and jurisdiction of organization of the domesticated
entity;

(3) If the statement of domestication is not effective upon its filing,
the date and time when it shall become effective, which may not be

later than ninety days after the date of such filing;

(4) If the domesticating entity is a domestic entity, a statement that
the plan of domestication was approved in accordance with sections 29
to 34, inclusive, of this act or, if the domesticating entity is a foreign
entity, a statement that the domestication was approved in accordance

with the law of its jurisdiction of organization;

(5) If the domesticated entity is a domestic filing entity, its public
organic document, as an attachment;

(6) If the domesticated entity is a domestic limited liability
partnership, its certificate of limited liability partnership as an

attachment; and

(7) If the domesticated entity is a foreign entity that is not a qualified
foreign entity, a mailing address to which the Secretary of the State
may send any process served on the Secretary of State pursuant to

subsection (e) of section 34 of this act.

(c) In addition to the requirements of subsection (b) of this section, a
statement of domestication may contain any other provision not
prohibited by law.

(d) If the domesticated entity is a domestic entity, its public organic
document, if any, shall satisfy the requirements of the law of this state,
except it does not need to be signed and may omit any provision that is
not required to be included in a restatement of the public organic
document.

(e) A statement of domestication shall become effective upon the
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date and time of its filing or the date and time specified in the

statement of domestication.

Sec. 34. (NEW) (Effective October 1, 2011) (a) When a domestication
becomes effective:

(1) The domesticated entity shall be (A) organized under and subject
to the organic law of the domesticated entity; and (B) the same entity

without interruption as the domesticating entity;

(2) All property of the domesticating entity shall continue to be
vested in the domesticated entity without assignment, reversion or

impairment;

(3) All liabilities of the domesticating entity shall continue as

liabilities of the domesticated entity;

(4) Except as provided by law, other than sections 2 to 33, inclusive,
of this act and this section or the plan of domestication, all of the
rights, privileges, immunities, powers and purposes of the

domesticating entity shall remain in the domesticated entity;

(5) The name of the domesticated entity may be substituted for the

name of the domesticating entity in any pending action or proceeding;

(6) If the domesticated entity is a filing entity, its public organic
document shall be effective and binding on its interest holders;

(7) I the domesticated entity is a limited liability partnership, its
certificate of limited partnership shall be effective simultaneously;

(8) The private organic rules of the domesticated entity that are to be
in a record, if any, approved as part of the plan of domestication shall
be effective and binding on and enforceable by (A) its interest holders;
and (B) in the case of a domesticated entity that is not a business
corporation, any other person that is a party to an agreement that is

part of the domesticated entity's private organic rules; and

(9) The interests in the domesticating entity shall be converted to the
sHB6497 / File No. 313 35
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extent and in the manner approved in connection with the
domestication, and the interest holders of the domesticating entity
shall be entitled only to the rights provided to them under the plan of
domestication and to any appraisal rights they have under section 9 of

this act and the domesticating entity's organic law.

(b) Except as otherwise provided in the organic law or organic rules
of the domesticating entity, the domestication shall not give rise to any
rights that an interest holder, governor or third party would otherwise
have upon a dissolution, liquidation or winding-up of the

domesticating entity.

(c) When a domestication becomes effective, a person that did not
have interest holder liability with respect to the domesticating entity
and that becomes subject to interest holder liability with respect to a
domestic entity as a result of the domestication shall have interest
holder liability only to the extent provided by the organic law of the
entity and only for those liabilities that arise after the domestication

becomes effective.
(d) When a domestication becomes effective:

(1) The domestication shall not discharge any interest holder
liability under the organic law of a domesticating domestic entity to
the extent the interest holder liability arose before the domestication

became effective;

(2) A person shall not have interest holder liability under the
organic law of a domestic domesticating entity for any liability that
arises after the domestication becomes effective;

(3) The organic law of a domestic domesticating entity shall
continue to apply to the release, collection or discharge of any interest
holder liability preserved under subdivision (1) of this subsection as if

the domestication had not occurred; and

(4) A person shall have whatever rights of contribution from any

other person are provided by the organic law or organic rules of a
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domestic domesticating entity with respect to any interest holder
liability preserved under subdivision (1) of this subsection as if the
domestication had not occurred.

(e) When a domestication becomes effective, a foreign entity that is
the domesticated entity (1) may be served with process in this state for
the collection and enforcement of any of its liabilities; and (2) shall
appoint the Secretary of the State as its agent for service of process for

collecting or enforcing those liabilities.

(f) If the domesticating entity is a qualified foreign entity, the
certificate of authority or other foreign qualification of the
domesticating entity shall be canceled when the domestication
becomes effective.

(g) A domestication shall not require the entity to wind up its affairs

and shall not constitute or cause the dissolution of the entity.

Sec. 35. Section 33-182i of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

Chapter 601 is applicable to a corporation organized pursuant to
this chapter except to the extent that any of the provisions of this
chapter are interpreted to be in conflict with the provisions of chapter
601, in which event the provisions of this chapter shall take precedence
with respect to a corporation organized pursuant to the provisions of
this chapter. A professional corporation organized under this chapter
may consolidate or merge [only] with another professional corporation
organized under this chapter, [a limited liability company organized
under chapter 613, a partnership or limited liability partnership
organized under chapter 614 or a medical foundation organized under
chapter 594b,] only if such corporation [, company, partnership or
medical foundation] is organized to render the same specific
professional service. A merger or consolidation of any professional
corporation organized under this chapter with any foreign corporation
[[ foreign limited liability company, foreign partnership or foreign
limited liability partnership] is prohibited.
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Sec. 36. Section 33-815 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(a) One or more domestic corporations may, in accordance with the
provisions of this section, merge with one or more domestic or foreign

corporations [or other entities] pursuant to a plan of merger.

(b) A foreign corporation [, or a domestic or foreign other entity,]
may be a party to a merger, or may be created by the terms of a plan of
merger, only if: (1) The merger is permitted by the law of the state or
country under which such corporation [or other entity] is organized or
by which it is governed; and (2) in effecting the merger, such
corporation [or other entity] complies with such law and with its

certificate of incorporation, [or organizational documents.]

(c) The plan of merger [must] shall include: (1) The name of each
corporation [or other entity] that will merge and the name of the
corporation [or other entity] that will be the survivor of the merger; (2)
the terms and conditions of the merger; (3) the manner and basis of
converting the shares of each merging corporation [and interests of
each merging other entity] into shares or other securities, interests,
obligations, rights to acquire shares or other securities, cash or other
property, or any combination thereof; (4) the certificate of
incorporation of any corporation [, or the organizational documents of
any other entity,] to be created by the merger or, if a new corporation
[or other entity] is not to be created by the merger, any amendments to
the survivor's certificate of incorporation; [or organizational
documents;] and (5) any other provisions required by the law of the
state or country under which any party to the merger is organized or
by which it is governed, or by the certificate of incorporation or

organizational documents of any such party.

(d) Terms of a plan of merger may be made dependent on facts
objectively ascertainable outside the plan in accordance with
subsection (1) of section 33-608.

(e) The plan of merger may also include a provision that the plan
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may be amended prior to filing a certificate of merger with the
Secretary of the State, provided, if the shareholders of a domestic
corporation that is a party to the merger are required or permitted to
vote on the plan, the plan [must] shall provide that, subsequent to
approval of the plan by such shareholders, the plan may not be
amended to: (1) Change the amount or kind of shares or other
securities, interests, obligations, rights to acquire shares or other
securities, cash or other property to be received by the shareholders of
or owners of interests in any party to the merger upon conversion of
their shares or interests under the plan; (2) change the certificate of
incorporation of any corporation [, or the organizational documents of
any other entity,] that will survive or be created as a result of the
merger, except for changes permitted by section 33-796 or by
comparable provisions of the law of the state or country under which
the foreign corporation [or foreign other entity] is organized or by
which it is governed; or (3) change any of the other terms or conditions
of the plan if the change would adversely affect such shareholders in

any material respect.

Sec. 37. Section 33-816 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(@) Through a share exchange: (1) A domestic corporation may
acquire all of the shares of one or more classes or series of shares of
another domestic corporation or of a foreign corporation, [or all of the
interests of one or more classes or series of interests of a domestic or
foreign other entity,] in exchange for shares or other securities,
interests, obligations, rights to acquire shares or other securities, cash
or other property, or any combination thereof, pursuant to a plan of
share exchange; or (2) all of the shares of one or more classes or series
of shares of a domestic corporation may be acquired by another
domestic corporation or by a foreign corporation, [or other entity,] in
exchange for shares or other securities, interests, obligations, rights to
acquire shares or other securities, cash or other property, or any

combination thereof, pursuant to a plan of share exchange.
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(b) A foreign corporation [, or a domestic or foreign other entity,]
may be a party to a share exchange only if: (1) The share exchange is
permitted by the law of the state or country under which such
corporation [or other entity] is organized or by which it is governed;
and (2) in effecting the share exchange, such corporation [or other
entity] complies with such law and with its certificate of incorporation

or organizational documents.

(c) The plan of share exchange [must] shall include: (1) The name of
each corporation [or other entity] whose shares [or interests] will be
acquired and the name of the corporation or other entity that will
acquire such shares; [or interests;] (2) the terms and conditions of the
share exchange; (3) the manner and basis of exchanging shares of a
corporation [or interests in an other entity] whose shares [or interests]
will be acquired under the share exchange into shares or other
securities, interests, obligations, rights to acquire shares or other
securities, cash or other property, or any combination thereof; and (4)
any other provisions required by the law of the state or country under
which any party to the share exchange is organized or by which it is
governed or by the certificate of incorporation or organizational

documents of any such party.

(d) Terms of a plan of share exchange may be made dependent on
facts objectively ascertainable outside the plan in accordance with
subsection (1) of section 33-608.

(e) The plan of share exchange may also include a provision that the
plan may be amended prior to the filing of a certificate of share
exchange with the Secretary of the State, provided, if the shareholders
of a domestic corporation that is a party to the share exchange are
required or permitted to vote on the plan, the plan [must] shall
provide that, subsequent to approval of the plan by such shareholders,
the plan may not be amended to: (1) Change the amount or kind of
shares or other securities, interests, obligations, rights to acquire shares
or other securities, cash or other property to be issued by the

corporation or to be received by the shareholders of [or owners of
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interests] in any party to the share exchange in exchange for their
shares [or interests] under the plan; or (2) change any of the terms or
conditions of the plan if the change would adversely affect such

shareholders in any material respect.

(f) This section does not limit the power of a domestic corporation to
acquire shares of another corporation or interests in an other entity in a

transaction other than a share exchange.

Sec. 38. Subdivision (4) of section 33-817 of the general statutes is
repealed and the following is substituted in lieu thereof (Effective
October 1, 2011):

(4) If the plan of merger or share exchange is required to be
approved by the shareholders, and if the approval is to be given at a
meeting, the corporation [must] shall notify each shareholder, whether
or not entitled to vote, of the meeting of shareholders at which the plan
is to be submitted for approval. The notice [must] shall also state that
the purpose, or one of the purposes, of the meeting is to consider the
plan and [must] shall contain or be accompanied by a copy or
summary of the plan. If the corporation is to be merged into an
existing corporation, [or other entity,] the notice shall also include or
be accompanied by a copy or summary of the certificate of
incorporation [or organizational documents] of such existing
corporation. [or other entity.] If the corporation is to be merged into a
corporation [or other entity] that is to be created pursuant to the
merger, the notice shall include or be accompanied by a copy or a
summary of the certificate of incorporation [or organizational
documents] of the new corporation. [or other entity.]

Sec. 39. Subsection (a) of section 33-819 of the general statutes is
repealed and the following is substituted in lieu thereof (Effective
October 1, 2011):

(a) After a plan of merger or share exchange has been adopted and
approved as required by sections 33-600 to 33-998, inclusive, as
amended by this act, a certificate of merger or share exchange shall be
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executed on behalf of each party to the merger or the share exchange
by any officer or other duly authorized representative of such party.
The certificate of merger or share exchange shall set forth: (1) The
names of the parties to the merger or the share exchange; (2) the name
of the corporation [or other entity] that will be the survivor of the
merger or that will acquire the shares [or interests] of the other party to
the share exchange; (3) the date on which the merger or the share
exchange is to be effective; (4) if the certificate of incorporation of the
survivor of a merger is amended, or if a new corporation is created as a
result of a merger, the amendments to the survivor's certificate of
incorporation or the certificate of incorporation of the new corporation;
(5) if the plan of merger or share exchange required approval by the
shareholders of a domestic corporation that was a party to the merger
or the share exchange, a statement that the plan was duly approved by
the shareholders and, if voting by any separate voting group was
required, by each such separate voting group, in the manner required
by sections 33-600 to 33-998, inclusive, and the -certificate of
incorporation; (6) if the plan of merger or share exchange did not
require approval by the shareholders of a domestic corporation that
was a party to the merger or the share exchange, a statement to that
effect; and (7) as to each foreign corporation [and each other entity]
that was a party to the merger or the share exchange, a statement that
the plan and the performance of its terms were duly authorized by all
action required by the law of the state or country under which the
corporation [or other entity] is organized or by which it is governed,

and by its certificate of incorporation. [or organizational documents.]

Sec. 40. Subsection (a) of section 33-820 of the general statutes is
repealed and the following is substituted in lieu thereof (Effective
October 1, 2011):

(a) When a merger becomes effective:

(1) The corporation [or other entity] that is designated in the
certificate of merger as the survivor continues or comes into existence,

as the case may be;
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(2) The separate existence of every corporation [or other entity] that

is merged into the survivor ceases;

(3) All liabilities of each corporation [or other entity] that is merged

into the survivor are vested in the survivor;

(4) All property owned by, and every contract right possessed by,
each corporation [or other entity] that merges into the survivor is

vested in the survivor without reversion or impairment;

(5) The name of the survivor may, but need not be, substituted in
any pending proceeding for the name of any party to the merger

whose separate existence ceased in the merger;

(6) The certificate of incorporation [or organizational documents] of
the survivor are amended to the extent provided in the certificate of

merger;

(7) The certificate of incorporation [or organizational documents] of

a survivor that is created by the merger become effective; and

(8) The shares of each corporation that is a party to the merger [, and
the interests in an other entity that is a party to a merger,] that are to be
converted under the plan of merger into shares or other securities,
interests, obligations, rights to acquire shares or other securities, cash
or other property, or any combination thereof, are converted, and the
former holders of such shares or interests are entitled only to the rights
provided to them in the plan of merger or to any rights they may have
under sections 33-855 to 33-879, inclusive.

Sec. 41. Subsection (d) of section 33-820 of the general statutes is
repealed and the following is substituted in lieu thereof (Effective
October 1, 2011):

(d) Upon a merger becoming effective, a foreign corporation [, or a
foreign other entity,] that is the survivor of the merger is deemed to:
(1) Appoint the Secretary of the State as its agent for service of process

in a proceeding to enforce the rights of shareholders of each domestic
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corporation that is a party to the merger who exercise appraisal rights;
and (2) agree that it [will] shall promptly pay the amount, if any, to
which such shareholders are entitled under sections 33-855 to 33-879,

inclusive.

Sec. 42. Section 34-33a of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(a) Pursuant to a plan of merger, approved in the manner provided
by section 34-33c, one or more domestic limited partnerships may
merge with or into any one or more domestic or foreign limited
partnerships [or any one or more other entities] formed or organized
under the laws of this state or any other state or any foreign country or
other foreign jurisdiction, or any combination thereof, and the plan

shall name the survivor.

(b) The plan of merger, which may be embodied in an agreement,
shall set forth: (1) The name and jurisdiction of organization of each
party to the merger and the name of the limited partnership [or other
entity] which is to be the survivor; (2) the terms and conditions of the
merger, including the manner and basis of converting the [shares or]
interests of each party to the merger into [shares or] other securities,
interests, obligations, rights to acquire, [shares or other securities]

interests, securities, cash or other property, or any combination

thereof, and which may include provision for the distribution by any
merging limited partnership [or other entity] of cash, securities of any
limited partnership [or other entity] or other property in lieu of, in
addition to, in exchange for or upon conversion of all or part of the
interests in a limited partnership [or other entity] which is not the
survivor in the merger; (3) any changes in the certificate of limited
partnership [or the organizational documents] of the survivor; (4) the
effective date or time, which shall be a date or time certain, of the
merger if it is not to be effective upon the filing of the certificate of
merger; and (5) such other provisions with respect to the merger as are
deemed necessary or desirable. [If the merger involves one or more

other entities, a written plan of merger which meets the requirements
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for merger of the statutes under which such other entity is organized
or by which it is governed shall be deemed to meet the requirements of

this section.]

Sec. 43. Section 34-33b of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(a) Pursuant to a plan of consolidation, approved in the manner
provided by section 34-33c, any domestic limited partnerships may
consolidate with one or more limited partnerships [or with one or
more other entities] formed or organized under the laws of this state or
any other state or any foreign country or other foreign jurisdiction, or

any combination thereof, into a new limited partnership. [or other

entity.]

(b) The plan of consolidation, which may be embodied in an
agreement, shall set forth: (1) The name and jurisdiction of
organization of each of the consolidating limited partnerships [or other
entities] and the name and jurisdiction of organization of the new
limited partnership, [or other entity,] which name may be that of any
of the consolidating limited partnerships [or other entities] or any
other available name pursuant to this chapter; (2) the terms and
conditions of the consolidation, including the manner and basis of
converting the [shares or] interests of each party to the consolidation
into [shares or other securities,] interests, securities, obligations, rights
to acquire [shares or] other securities, cash or other property, or any
combination thereof, and which may include provision for the
distribution by any consolidating limited partnership of cash,
securities of any limited partnership, or other property in lieu of, in
addition to, in exchange for or upon conversion of all or part of the
interests in any consolidating limited partnership [or other entity] or of
the new limited partnership; [or other entity;] (3) [if the survivor is a
limited partnership,] a certificate of limited partnership complying
with section 34-10; (4) the effective date or time, which shall be a date
or time certain, of a consolidation if it is not to be effective upon the

tiling of the certificate of consolidation; and (5) such other provisions
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with respect to the consolidation as are deemed necessary or desirable.
[If the consolidation involves one or more other entities, a written plan
of consolidation which meets the requirements for consolidation of the
statutes under which such other entity is organized or by which it is

governed shall be deemed to meet the requirements of this section.]

Sec. 44. Section 34-33d of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(a) After a plan of merger or consolidation is approved pursuant to
section 34-33c, the survivor shall file a certificate of merger or
consolidation, as the case may be, in the following manner: (1) A
certificate of merger by any merging limited partnership that is a party
thereto, executed as provided in section 34-10a, shall be filed as
provided in section 34-10b with respect to the survivor; (2) a certificate
of consolidation by any consolidating limited partnership that is a
party thereto, executed as provided in section 34-10a, shall be filed as
provided in section 34-10b in respect of the new limited partnership
[or other entity] together with an appointment of statutory agent for
service as provided in section 34-13b or other applicable law; and (3)
general partners executing a certificate of merger or consolidation need
not sign or swear as to facts set forth therein not pertaining to the

limited partnership of which they are general partners.

(b) The certificate of merger or consolidation [, in addition to the
requirements for a certificate of merger or consolidation of the statutes
under which any other entity that is a party to the merger or
consolidation is organized or by which it is governed,] shall set forth:
(1) The plan of merger or consolidation; and (2) as to each merging or
consolidating limited partnership, a statement of the vote of limited
partners required to adopt the plan of merger or consolidation and the
vote for the plan; and (3) if the survivor is a foreign limited
partnership, and is to transact business in this state, a statement that
such survivor shall comply with the provisions of this chapter
respecting such limited partnerships, and in every case a statement

irrevocably appointing the Secretary of the State as its attorney to
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accept service of process in any action, suit or proceeding for the
enforcement of any obligations of any domestic merging or
consolidating limited partnership for which it is liable pursuant to

subsection (c) of section 34-33f, as amended by this act, to the plan of

merger or consolidation, or to the laws governing such foreign limited
partnership. If such appointment is not made, legal process in any
such action, suit or proceeding may be served upon the Secretary of
the State as provided in subsection (b) of section 34-38q as attorney for

such survivor.

(c) The copy of the certificate of merger or consolidation, certified by
the Secretary of the State, may also be filed for record in the records of
deeds in the office of the town clerk in any town in this state. For such
recording, the town clerk shall charge and collect the same fee as in the
case of deeds.

(d) A certificate of merger or consolidation shall act as a certificate
of cancellation for a domestic limited partnership which is not the
survivor in the merger or consolidation. A certificate of merger shall
act as a certificate of amendment for a domestic limited partnership
which survives such merger, to the extent provided by the plan of
merger. In the case of a consolidation, [if the new entity is a limited
partnership,] the certificate of limited partnership set forth in the
certificate of consolidation shall be the certificate of limited partnership

of the new limited partnership.

Sec. 45. Section 34-33f of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(@) The survivor shall be a single limited partnership, [or other
entity,] which, in the case of a merger shall be that limited partnership
[or other entity] designated in the plan of merger as the survivor and,
in the case of a consolidation shall be the new limited partnership [or

other entity] provided for in the plan of consolidation.

(b) The separate existence of each party to the merger or the

consolidation, except the survivor, shall cease.
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(c) For the purposes of the laws of this state, the survivor shall
thereupon and thereafter, to the extent consistent with its certificate of
limited partnership [or other organizational documents] as in effect
upon effecting the merger or consolidation, possess all of the rights,
privileges and powers of each of the limited partnerships [and other
entities] that have merged or consolidated, and all property, real,
personal and mixed, and all debts due to any of such limited
partnerships [and other entities] as well as all other things and choses
in action belonging to each of such limited partnerships, [and other
entities,] and all and every other interests, of or belonging to or due to
each of the limited partnerships [and other entities] so merged or
consolidated, shall be vested in such single limited partnership [or
other entity] without further act or deed; and the title to any real estate,
or any interest therein, vested in any of such limited partnerships [and
other entities] shall not revert or be in any way impaired by reason of

such merger or consolidation.

(d) Any devise, bequest, gift or grant, contained in any will or in
any other instrument, made before or after the merger or
consolidation, to or for the benefit of any party to the merger or the
consolidation shall inure to the benefit of the survivor. So far as is
necessary for that purpose, the existence of each party to the merger or
the consolidation shall be deemed to continue in and through the

survivor.

(e) The survivor shall be liable for all the liabilities, obligations and
penalties of each party to the merger or the consolidation; and any
claim existing or action or proceeding, civil or criminal, pending by or
against any such limited partnership [or other entity] may be
prosecuted as if such merger or consolidation had not taken place, or
such survivor may be substituted in its place; and any judgment
rendered against any party to the merger or the consolidation may be
enforced against the survivor. Neither the rights of creditors nor any
liens upon the property of any merging or consolidating limited

partnership shall be impaired by the merger or consolidation.
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(f) Any general partner of a limited partnership [or holder of an
interest in any other entity] that is a party to a merger or a
consolidation who, prior to the merger or the consolidation, was
obligated for any of the liabilities or obligations of the limited
partnership [or other entity] shall not be released by reason of the
merger or the consolidation from any such liabilities or obligations

arising prior to the effective time of the merger or the consolidation.

Sec. 46. Section 34-82 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

[(1)] (a) Notwithstanding the provisions of sections 34-300 to 34-434,
inclusive, as amended by this act, any three or more persons, licensed

or authorized to practice a profession by the state of Connecticut, may
associate to practice such profession for profit, if the articles of
association of the members provide that the association thereby
formed and hereby authorized shall have at least three of the following
four attributes: [(a)] (1) Continuity of life so that the death, insanity,
bankruptcy, retirement, resignation or expulsion of any member [will]
shall not cause a dissolution of the association; [(b)] (2) centralized
management so that any one or more but less than all of the members
has continuing exclusive authority to make management decisions
necessary to the conduct of the professional business for which the
association was formed, and so that no member of the association,
acting without the authority of the managing member or members,
shall have the power to bind the association by his act; [(c)] (3) limited
liability so that the individual members of the association shall not be
individually or severally liable for its debts; provided, however, the
members shall in no way limit their individual or several liability in
the articles of association, or otherwise, for any acts of reckless or
wanton misconduct, negligence, malpractice, professional misconduct
or tort; and [(d)] (4) free transferability of interests so that each of its
members or those members owning substantially all of the interests in
the association have the power, without the consent of other members,
to substitute for themselves in the same association a person duly

licensed or authorized to practice the profession for which the
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association was formed who is not a member of the association, or, a
modified form of free transferability of interests so that each member
of the association can transfer his interest to a person so licensed or
authorized who is not a member of the association only after having
offered such interest to the association or to the other members of the
association at its fair market value as established in the articles of

association, or otherwise.

[(2)] (b) The articles of association of any association, formed and

authorized pursuant to [paragraph (1)] subsection (a) of this section,

shall expressly state that the association is formed under said

[paragraph (1)] subsection (a) and shall be signed and sworn to by all

of the members. The articles of association, duly executed, shall be
tiled for record with the Secretary of the State, together with a filing fee
of twenty-five dollars. The Secretary of the State shall index and keep
the documents in files used exclusively for such purpose.

[(3)] (c) Any association formed and authorized under [paragraph

(1)] subsection (a) of this section shall be subject to the laws of the state
of Connecticut regulating the practice of the profession of the

individual members of the association.

[(4)] (d) The articles of association shall be cancelled when the
association is dissolved by all of its members or as otherwise provided
in the articles of association. The articles of association shall be
amended when [(i)] (1) there is a change in the name or principal place
of business of the association, [(ii)] or (2) the members desire to make a
change in any other statement in the articles of association and have
adopted such change in the manner provided in the articles of

association.

[®)] (e) No amendment to the articles of association nor any
dissolution of the association shall be effective until the amendment or
an agreement of dissolution has been duly executed and filed for
record with the Secretary of the State, together with a filing fee of ten
dollars.
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[(6) An association formed under this section may become a
professional service corporation, in accordance with section 33-182b,
by complying with the provisions of chapter 594a and with this
subsection. Upon the filing of a certificate of incorporation in
compliance with section 33-182c, the association shall file with the
Secretary of the State, in such form as the Secretary of the State shall
prescribe, a certificate of cancellation of its articles of association and a
consent of each member to the association becoming a professional
service corporation, together with a filing fee of ten dollars. Upon the
filing of such a certificate and consents and the incorporation of the
professional service corporation, the association shall become a
professional service corporation and the interests therein shall be
converted to such number of shares of capital stock of the professional
service corporation as the members shall approve. The provisions of
subdivisions (3), (4), (5) and (8) of subsection (a) of section 33-820 shall
apply as though the professional service corporation was the surviving

corporation in a merger and the association the merging corporation.]

Sec. 47. Section 34-193 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(a) Except as provided in subsection (b) of this section, any one or
more limited liability companies may merge or consolidate with or
into any one or more domestic or foreign limited liability companies
[or one or more other entities formed or organized under the laws of
this state or any other state or any foreign country or other foreign
jurisdiction, or any combination thereof,] in a manner provided in
sections 34-194 and 34-195, as amended by this act.

(b) A limited liability company organized under sections 34-100 to

34-242, inclusive, as amended by this act, to render professional

services may merge or consolidate only with another domestic limited
liability company organized under said sections. [, a professional
service corporation organized under chapter 594a or a partnership or
limited liability partnership organized under chapter 614, if such
company, corporation or partnership is organized to render the same
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professional service.] A merger or consolidation of a limited liability

company organized under sections 34-100 to 34-242, inclusive, as

amended by this act, to render professional services with any foreign

limited liability company or foreign other entity is prohibited.

Sec. 48. Section 34-195 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(a) Each limited liability company [or other entity] that is a party to
a proposed merger or consolidation shall enter into a written plan of
merger or consolidation, which shall be approved in accordance with
section 34-194.

(b) The plan of merger or consolidation shall set forth: (1) The name
of each limited liability company [and other entity] that is a party to
the merger or consolidation and the name of the survivor in a merger
or the new limited liability company in a consolidation; (2) the terms
and conditions of the proposed merger or consolidation; (3) the
manner and basis of converting the interests in each limited liability
company [or other entity] in the merger or consolidation into interests
of the surviving or new limited liability company [or other entity] or,
in whole or in part, into cash or other property; (4) in the case of a
merger, such amendments to the organizational documents of the
survivor as are desired to be effected by the merger, or that no such
changes are desired; (5) in the case of a consolidation, all of the
statements required to be set forth in the organizational documents of
the survivor; and (6) such other provisions relating to the proposed
merger or consolidation as are deemed necessary or desirable. [If the
merger or consolidation involves an other entity, a written plan of
merger or consolidation that meets the requirements for merger or
consolidation of the statutes under which such other entity is
organized or by which it is governed shall be deemed to meet the

requirements for a plan of merger or consolidation under this section.]

Sec. 49. Section 34-196 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):
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(a) After a plan of merger or consolidation is approved as provided
in section 34-194, the survivor shall deliver to the Secretary of the State
for filing articles of merger or consolidation duly executed by each
limited liability company [and other entity] that is a party thereto
setting forth: (1) The name and jurisdiction of formation or
organization of each limited liability company; [and other entity;] (2)
the effective date of the merger or consolidation if later than the date of
filing of the articles of merger or consolidation; (3) the name of the
survivor; (4) a statement that the plan of merger or consolidation was
duly authorized and approved by each limited liability company in
accordance with the provisions of section 34-194; [and by each other
entity in accordance with the applicable organizational documents of
each other entity;] (5) if the articles of organization of the survivor of
the merger are amended, the amendments to such articles of
organization or, if a new limited liability company is created as a result
of the consolidation, the articles of organization of such new limited
liability company; (6) that the plan of merger or consolidation is on file
at a place of business of the survivor and the address thereof; and (7)
that a copy of the plan of merger or consolidation [will] shall be
furnished by the survivor, on request and without cost, to any person
holding an interest in any limited liability company [or other entity]

that is a party to the merger or consolidation.

(b) A merger or consolidation 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 plan of merger or consolidation.

(c) The articles of merger or consolidation shall be executed by each
limited liability company [or other entity] that is a party to the merger
or consolidation. The survivor shall file the articles of merger or
consolidation with the Secretary of the State in the manner provided
for in section 34-110 as a condition of the effectiveness of the merger or

consolidation.

(d) Articles of merger or consolidation shall act as articles of

dissolution for a limited liability company which is not the survivor in
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the merger or consolidation.

(e) A plan of merger or consolidation authorized and approved in
accordance with section 34-194 may effect any amendment to the
operating agreement or effect the adoption of a new operating
agreement for a limited liability company if it is the survivor in the
merger or consolidation. Such a plan of merger or consolidation may
also provide that the operating agreement of any limited liability
company that is a party to the merger or consolidation, including a
limited liability company formed for the purpose of consummating a
merger or consolidation, shall be the operating agreement of the
survivor. Any amendment to an operating agreement or adoption of a
new operating agreement made pursuant to this subsection shall be
effective at the effective time or date of the merger or consolidation.
The provisions of this subsection shall 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
law.

Sec. 50. Section 34-197 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

Upon the effectiveness of a merger or consolidation:

(1) The survivor shall be a limited liability company [or other entity]
which, in the case of a merger, shall be the limited liability company
[or other entity] designated in the plan of merger as the survivor and,
in the case of a consolidation, shall be the new limited liability

company [or other entity] provided for in the plan of consolidation.

(2) The separate existence of each limited liability company [or other
entity] that is a party to the plan of merger or consolidation, except the

survivor, shall cease.

(3) The survivor shall thereupon and thereafter possess all the

rights, privileges, immunities and powers of each of the merging or
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consolidating limited liability companies [or other entities] and shall be
subject to all the restrictions, disabilities and duties of each of the
merging or consolidating limited liability companies. [or other

entities.]

(4) Any property, real, personal and mixed, and all debts due on
whatever account, including promises to make capital contributions,
and all other choses in action, and all and every other interest of or
belonging to or due to each party to the merger or the consolidation
shall be vested in the survivor without further act or deed.

(5) The title to all real estate, and any interest therein, vested in any
party to the merger or the consolidation shall not revert or be in any

way impaired by reason of such merger or consolidation.

(6) The survivor shall be responsible and liable for all liabilities and
obligations of each of the limited liability companies [or other entities]
that were merged or consolidated, and any claim existing or action or
proceeding pending by or against any limited liability company [or
other entity] that was a party to the merger or consolidation may be
prosecuted as if such merger or consolidation had not taken place, or

the survivor may be substituted in the action.

(7) Neither the rights of creditors nor any liens on the property of
any limited liability company [or other entity] that is a party to the
merger or consolidation shall be impaired by the merger or
consolidation.

(8) The membership or other interests in a limited liability company
[or other entity] that are to be converted or exchanged into interests,
cash, obligations or other property under the terms of the plan of
merger or consolidation are so converted, and the former holders
thereof are entitled only to the rights provided in the plan of merger or

consolidation or the rights otherwise provided by law.

Sec. 51. Section 34-388 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):
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(a) Pursuant to a plan of merger approved as provided in subsection
(c) of this section, one or more partnerships may merge with or into
any one or more partnerships [or any one or more other entities]
formed or organized under the laws of this state or any other state or
any foreign country or other foreign jurisdiction, or any combination

thereof.
(b) The plan of merger shall set forth:

(1) The name of each partnership [or other entity] that is a party to

the merger;

(2) The name of the survivor into which the other partnerships [or

other entities will] shall merge;

(3) [Whether the survivor is a partnership or an other entity and, if
the survivor is a partnership or a limited partnership, the] The status of

each partner;
(4) The terms and conditions of the merger;

(5) The manner and basis of converting the [shares or] interests of
each party to the merger into [shares,] interests or obligations of the

survivor or into money or other property in whole or part;
(6) The street address of the survivor's chief executive office;

(7) The effective date or time, which shall be a date or time certain,
of the merger if it is not to be effective upon the filing of the certificate

of merger; and

(8) Such other provisions with respect to the merger as are deemed

necessary or desirable.
(c) The plan of merger shall be approved [:]

[(1) In the case of a partnership that is a party to the merger,] by all
of the partners or a number or percentage specified for merger in the

partnership agreement. [; and]
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[(2) In the case of an other entity that is a party to the merger, by the
vote required for approval of a merger by the law of the state or
foreign jurisdiction in which the other entity is organized or by which
it is governed and, in the absence of such a specifically applicable law,
as to a limited partnership, by all of the partners, notwithstanding a
provision to the contrary in the partnership agreement.]

(d) After a plan of merger is approved and before the merger takes
effect, the plan may be amended or abandoned as provided in the
plan.

(e) The merger takes effect on the later of:

(1) The approval of the plan of merger by all parties to the merger,

as provided in subsection (c) of this section;

(2) The filing of all documents required by law to be filed as a

condition to the effectiveness of the merger; or
(3) Any effective date specified in the plan of merger.

[(f) If the merger involves one or more other entities, a written plan
of merger which meets the requirements for merger of the statutes
under which such other entity is organized or by which it is governed
shall be deemed to meet the requirements of a plan of merger under

this section.]

Sec. 52. Section 34-389 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(a) When a merger takes effect:

(1) The separate existence of every partnership [or other entity] that

is a party to the merger, other than the survivor, ceases;

(2) All property owned by each of the merged partnerships [or other

entities] vests in the survivor;

(3) All obligations of every partnership [or other entity] that is a
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party to the merger become the obligations of the survivor; and

(4) An action or proceeding pending against a partnership [or other
entity] that is a party to the merger may be continued as if the merger
had not occurred, or the survivor may be substituted as a party to the

action or proceeding.

(b) The Secretary of the State is the agent for service of process in an
action or proceeding against a surviving foreign partnership [or other
entity] to enforce an obligation of a domestic partnership [or other
entity] that is a party to a merger. Upon receipt of process, the
Secretary of the State shall mail a copy of the process to the surviving

foreign partnership. [or other entity.]

(c) A partner of a surviving partnership [or limited partnership] is
liable for:

(1) All obligations of a party to the merger for which the partner
was personally liable before the merger;

(2) All other obligations of the survivor incurred before the merger
by a party to the merger, but those obligations may be satisfied only

out of property of the survivor; and

(3) All obligations of the survivor incurred after the merger takes
effect. [, but those obligations may be satisfied only out of property of

the survivor if the partner is a limited partner.]

(d) If the obligations incurred before the merger by a party to the
merger that is a partnership [or limited partnership] are not satisfied
out of the property of the survivor, the general partners of that party
immediately before the effective date of the merger shall contribute the
amount necessary to satisfy that party's obligations to the survivor, in
the manner provided in section 34-378 or in sections 34-9 to 34-38r,
inclusive, of the jurisdiction in which the party was organized, as the

case may be, as if the merged party were dissolved.

(e) A partner of a party to a merger between or among partnerships
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[or limited partnerships, or both,] who does not become a partner of
the survivor is dissociated from the entity, of which that partner was a
partner, as of the date the merger takes effect. The survivor shall cause
the partner's interest in the entity to be purchased under section 34-362
or another statute specifically applicable to that partner's interest with
respect to a merger. The survivor is bound under section 34-363, as

amended by this act, by an act of a general partner dissociated under

this subsection, and the partner is liable under section 34-364, as

amended by this act, for transactions entered into by the survivor after

the merger takes effect.

(f) Any partner of a partnership [or holder of an interest in an other
entity] that is a party to a merger who, prior to the merger, was
obligated for any of the liabilities or obligations of the partnership [or
other entity] shall not be released by reason of the merger from any
such liabilities or obligations arising prior to the effective time of the

merger.

Sec. 53. Section 34-390 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

(a) After a merger, [if the survivor is a partnership,] the partnership
may file a statement that one or more partnerships [or other entities]

have merged into the surviving partnership.

(b) A statement of merger shall contain, in addition to the
requirements of statute for a certificate of merger or consolidation;

[applicable to an other entity that is a party to the merger:]

(1) The name of each partnership [or other entity] that is a party to
the merger;

(2) The name of the survivor into which the other partnerships [or

other entities] were merged; and

(3) The street address of the survivor's chief executive office and of

an office in this state, if any. [; and]
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[(4) The type of entity of the survivor.]

(c) Except as otherwise provided in subsection (d) of this section, for
the purposes of section 34-323, property of the surviving partnership
[or other entity] which before the merger was held in the name of
another party to the merger is property held in the name of the

survivor upon filing a statement of merger.

(d) For the purposes of section 34-323, real property of the surviving
partnership [or other entity] which before the merger was held in the
name of another party to the merger is property held in the name of
the survivor upon recording a certified copy of the statement of

merger in the office for recording transfers of that real property.

(e) A filed and, if appropriate, recorded statement of merger,
executed and declared to be accurate pursuant to subsection (c) of
section 34-305, stating the name of a partnership [or other entity] that
is a party to the merger in whose name property was held before the
merger and the name of the survivor, but not containing all of the
other information required by subsection (b) of this section, operates
with respect to the partnerships or other entities named to the extent

provided in subsections (c) and (d) of this section.

[(f) If the survivor is a limited liability partnership, a certificate
meeting the requirements of section 34-33d shall be filed with the

Secretary of the State.]
Sec. 54. Subdivision (1) of section 22a-134 of the general statutes is
repealed and the following is substituted in lieu thereof (Effective

October 1, 2011):

(1) "Transfer of establishment" means any transaction or proceeding
through which an establishment undergoes a change in ownership, but
does not mean:

(A) Conveyance or extinguishment of an easement;

(B) Conveyance of an establishment through a foreclosure, as
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defined in subsection (b) of section 22a-452f, foreclosure of a municipal
tax lien or through a tax warrant sale pursuant to section 12-157, an
exercise of eminent domain pursuant to section 8-128, 8-169e or 8-193
or by condemnation pursuant to section 32-224 or purchase pursuant
to a resolution by the legislative body of a municipality authorizing the
acquisition through eminent domain for establishments that also meet
the definition of a brownfield as defined in section 32-9kk or a
subsequent transfer by such municipality that has foreclosed on the
property, foreclosed municipal tax liens or that has acquired title to the
property through section 12-157, or is within the pilot program
established in subsection (c) of section 32-9cc, or has acquired such
property through the exercise of eminent domain pursuant to section
8-128, 8-16%e or 8-193 or by condemnation pursuant to section 32-224
or a resolution adopted in accordance with this subparagraph,
provided (i) the party acquiring the property from the municipality
did not establish, create or contribute to the contamination at the
establishment and is not affiliated with any person who established,
created or contributed to such contamination or with any person who
is or was an owner or certifying party for the establishment, and (ii) on
or before the date the party acquires the property from the
municipality, such party or municipality enters and subsequently
remains in the voluntary remediation program administered by the
commissioner pursuant to section 22a-133x and remains in compliance
with schedules and approvals issued by the commissioner. For
purposes of this subparagraph, subsequent transfer by a municipality
includes any transfer to, from or between a municipality, municipal
economic development agency or entity created or operating under
chapter 130 or 132, a nonprofit economic development corporation
formed to promote the common good, general welfare and economic
development of a municipality that is funded, either directly or
through in-kind services, in part by a municipality, or a nonstock
corporation or limited liability company controlled or established by a
municipality, municipal economic development agency or entity

created or operating under chapter 130 or 132;

(C) Conveyance of a deed in lieu of foreclosure to a lender, as
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defined in and that qualifies for the secured lender exemption

pursuant to subsection (b) of section 22a-452f;

(D) Conveyance of a security interest, as defined in subdivision (7)
of subsection (b) of section 22a-452f;

(E) Termination of a lease and conveyance, assignment or execution
of a lease for a period less than ninety-nine years including
conveyance, assignment or execution of a lease with options or similar
terms that will extend the period of the leasehold to ninety-nine years,
or from the commencement of the leasehold, ninety-nine years,
including conveyance, assignment or execution of a lease with options
or similar terms that will extend the period of the leasehold to ninety-

nine years, or from the commencement of the leasehold;
(F) Any change in ownership approved by the Probate Court;

(G) Devolution of title to a surviving joint tenant, or to a trustee,
executor or administrator under the terms of a testamentary trust or

will, or by intestate succession;

(H) Corporate reorganization not substantially affecting the

ownership of the establishment;

(I) The issuance of stock or other securities of an entity which owns

or operates an establishment;

(J) The transfer of stock, securities or other ownership interests
representing less than forty per cent of the ownership of the entity that

owns or operates the establishment;

(K) Any conveyance of an interest in an establishment where the
transferor is the sibling, spouse, child, parent, grandparent, child of a

sibling or sibling of a parent of the transferee;

(L) Conveyance of an interest in an establishment to a trustee of an
inter vivos trust created by the transferor solely for the benefit of one

or more siblings, spouses, children, parents, grandchildren, children of
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a sibling or siblings of a parent of the transferor;

(M) Any conveyance of a portion of a parcel upon which portion no
establishment is or has been located and upon which there has not
occurred a discharge, spillage, uncontrolled loss, seepage or filtration
of hazardous waste, provided either the area of such portion is not
greater than fifty per cent of the area of such parcel or written notice of
such proposed conveyance and an environmental condition
assessment form for such parcel is provided to the commissioner sixty

days prior to such conveyance;

(N) Conveyance of a service station, as defined in subdivision (5) of

this section;

(O) Any conveyance of an establishment which, prior to July 1, 1997,
had been developed solely for residential use and such use has not

changed;
(P) Any conveyance of an establishment to any entity created or
operating under chapter 130 or 132, or to an urban rehabilitation

agency, as defined in section 8-292, or to a municipality under section
32-224, or to the Connecticut Development Authority or any
subsidiary of the authority;

(Q) Any conveyance of a parcel in connection with the acquisition of
properties to effectuate the development of the overall project, as
defined in section 32-651;

[(R) The conversion of a general or limited partnership to a limited

liability company under section 34-199;]

[(S)] (R) The transfer of general partnership property held in the
names of all of its general partners to a general partnership which
includes as general partners immediately after the transfer all of the
same persons as were general partners immediately prior to the

transfer;

[(T)] (S) The transfer of general partnership property held in the
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names of all of its general partners to a limited liability company
which includes as members immediately after the transfer all of the
same persons as were general partners immediately prior to the

transfer;

[(U)] (T) Acquisition of an establishment by any governmental or
quasi-governmental condemning authority;

[(V)] (U) Conveyance of any real property or business operation that
would qualify as an establishment solely as a result of (i) the
generation of more than one hundred kilograms of universal waste in
a calendar month, (ii) the storage, handling or transportation of
universal waste generated at a different location, or (iii) activities
undertaken at a universal waste transfer facility, provided any such
real property or business operation does not otherwise qualify as an
establishment; there has been no discharge, spillage, uncontrolled loss,
seepage or filtration of a universal waste or a constituent of universal
waste that is a hazardous substance at or from such real property or
business operation; and universal waste is not also recycled, treated,
except for treatment of a universal waste pursuant to 40 CFR
273.13(a)(2) or (c)(2) or 40 CFR 273.33 (a)(2) or (c)(2), or disposed of at
such real property or business operation; or

[(W)] (V) Conveyance of a unit in a residential common interest

community in accordance with section 22a-134i;

Sec. 55. Section 33-182b of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

This chapter shall not apply to any corporation organized prior to or
after May 29, 1969, to perform professional services to the public under
any other provision of existing law specifically authorizing the
rendition of professional services by a corporation. Any such
corporation may bring itself within the provisions of this chapter by
amending its certificate of incorporation in such manner as to be
consistent with all the provisions of this chapter and by affirmatively

stating in the amended certificate of incorporation that the
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shareholders have elected to bring the corporation within the
provisions of this chapter. [Any association formed and existing under
the provisions of chapter 612 may bring itself within the provisions of
this chapter by complying with the provisions of subsection (6) of
section 34-82.]

Sec. 56. Subsection (a) of section 34-363 of the general statutes is
repealed and the following is substituted in lieu thereof (Effective
October 1, 2011):

(a) For two years after a partner dissociates without resulting in a
dissolution and winding up of the partnership business, the
partnership, including a surviving partnership under sections 34-384,
as amended by this act, and 34-388 to [34-391] 34-390, inclusive, as
amended by this act, is bound by an act of the dissociated partner

which would have bound the partnership under section 34-322 before
dissociation only if at the time of entering into the transaction the other
party: (1) Reasonably believed that the dissociated partner was then a
partner; (2) did not have notice of the partner's dissociation; and (3) is
not deemed to have had knowledge under subsection (e) of section 34-

324 or notice under subsection (c) of section 34-365.

Sec. 57. Subsection (b) of section 34-364 of the general statutes is
repealed and the following is substituted in lieu thereof (Effective
October 1, 2011):

(b) A partner who dissociates without resulting in a dissolution and
winding up of the partnership business is liable as a partner to the
other party in a transaction entered into by the partnership, or a
surviving partnership under sections 34-384, as amended by this act,
and 34-388 to [34-391] 34-390, inclusive, as amended by this act, within

two years after the partner's dissociation, only if at the time of entering

into the transaction the other party: (1) Reasonably believed that the
dissociated partner was then a partner; (2) did not have notice of the
partner's dissociation; and (3) is not deemed to have had knowledge
under subsection (e) of section 34-324 or notice under subsection (c) of
section 34-365.
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Sec. 58. Section 34-384 of the general statutes is repealed and the
following is substituted in lieu thereof (Effective October 1, 2011):

In this section and sections [34-385] 34-388 to [34-391] 34-390,
inclusive, as amended by this act:

(1) "General partner" means a partner in a partnership and a general

partner in a limited partnership.

(2) "Limited partner" means a limited partner in a limited

partnership.

(3) "Limited partnership" means a limited partnership created under
sections 34-9 to 34-38r, inclusive, predecessor law or comparable law of

another jurisdiction.
(4) "Partner" includes both a general partner and a limited partner.

Sec. 59. Sections 34-199, 34-200, 34-385 to 34-387, inclusive, and 34-
391 of the general statutes are repealed. (Effective October 1, 2011)

This act shall take effect as follows and shall amend the following
sections:

Section 1 October 1, 2011 New section
Sec. 2 October 1, 2011 New section
Sec. 3 October 1, 2011 New section
Sec. 4 October 1, 2011 New section
Sec. 5 October 1, 2011 New section
Sec. 6 October 1, 2011 New section
Sec. 7 October 1, 2011 New section
Sec. 8 October 1, 2011 New section
Sec. 9 October 1, 2011 New section
Sec. 10 October 1, 2011 New section
Sec. 11 October 1, 2011 New section
Sec. 12 October 1, 2011 New section
Sec. 13 October 1, 2011 New section
Sec. 14 October 1, 2011 New section
Sec. 15 October 1, 2011 New section
Sec. 16 October 1, 2011 New section

sHB6497 / File No. 313

66



sHB6497 File No. 313
Sec. 17 October 1, 2011 New section
Sec. 18 October 1, 2011 New section
Sec. 19 October 1, 2011 New section
Sec. 20 October 1, 2011 New section
Sec. 21 October 1, 2011 New section
Sec. 22 October 1, 2011 New section
Sec. 23 October 1, 2011 New section
Sec. 24 October 1, 2011 New section
Sec. 25 October 1, 2011 New section
Sec. 26 October 1, 2011 New section
Sec. 27 October 1, 2011 New section
Sec. 28 October 1, 2011 New section
Sec. 29 October 1, 2011 New section
Sec. 30 October 1, 2011 New section
Sec. 31 October 1, 2011 New section
Sec. 32 October 1, 2011 New section
Sec. 33 October 1, 2011 New section
Sec. 34 October 1, 2011 New section
Sec. 35 October 1, 2011 33-182i
Sec. 36 October 1, 2011 33-815
Sec. 37 October 1, 2011 33-816
Sec. 38 October 1, 2011 33-817(4)
Sec. 39 October 1, 2011 33-819(a)
Sec. 40 October 1, 2011 33-820(a)
Sec. 41 October 1, 2011 33-820(d)
Sec. 42 October 1, 2011 34-33a
Sec. 43 October 1, 2011 34-33b
Sec. 44 October 1, 2011 34-33d
Sec. 45 October 1, 2011 34-33f
Sec. 46 October 1, 2011 34-82
Sec. 47 October 1, 2011 34-193
Sec. 48 October 1, 2011 34-195
Sec. 49 October 1, 2011 34-196
Sec. 50 October 1, 2011 34-197
Sec. 51 October 1, 2011 34-388
Sec. 52 October 1, 2011 34-389
Sec. 53 October 1, 2011 34-390
Sec. 54 October 1, 2011 22a-134(1)
Sec. 55 October 1, 2011 33-182b
Sec. 56 October 1, 2011 34-363(a)
Sec. 57 October 1, 2011 34-364(b)
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Sec. 58 October 1, 2011 34-384

Sec. 59 October 1, 2011 Repealer section

Statement of Legislative Commissioners:

In section 2(8), the phrase ", unless the context otherwise requires" was
added for conformity with the provisions of sections 29 to 34,
inclusive. In section 19(a)(1)(B), "subsection (d)" was changed to
"subsection (c)" for accuracy of the internal reference, and "approval or
a merger" was changed to "approval of a merger" for accuracy. In
section 31(a)(1)(C), "subparagraph(B)(ii) of this subsection" was
changed to "subparagraph (B)(ii) of this subdivision" for accuracy. In
section 38, the first occurrence of "[organizational documents]" was
changed to "[or organizational documents]" for accuracy. In section 46,
the subsection and subdivision designators were changed for
conformity with the other provisions of the general statutes.

BA Joint Favorable Subst.-LCO
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The following Fiscal Impact Statement and Bill Analysis are prepared for the benefit of the members
of the General Assembly, solely for purposes of information, summarization and explanation and do
not represent the intent of the General Assembly or either chamber thereof for any purpose. In
general, fiscal impacts are based upon a variety of informational sources, including the analyst’s
professional knowledge. Whenever applicable, agency data is consulted as part of the analysis,

however final products do not necessarily reflect an assessment from any specific department.

—
OFA Fiscal Note

State Impact:

Agency Affected Fund-Effect FY12$ FY13$
Secretary of the State GOBonds - Cost 1,000,000 None
Judicial Dept. GF - Cost 139,500 152,000
Comptroller Misc. Accounts GF - Cost 25,500 34,000
(Fringe Benefits)

Note: GOBonds=General Obligation Bonds; GF=General Fund
Municipal Impact: None

Explanation

The bill makes changes to provisions involving business entities
based on the Model Entity Transaction Act. In order for the Secretary
of the State (SOS) to implement these changes, various updates must
be made to the Connecticut Online Network Commercial Recording
(CONCORD). It is estimated to cost SOS approximately $1 million to
implement these changes. This upgrade, along with others, was
included in the $5.5 million bond recommendation made by the
Governor for SOS.

The bill requires the Chief Court Administrator to establish a
corporate, securities and transactional matters docket in one or more
court locations. The bill specifies that the Judicial Department
implement the provisions of the bill within available appropriations.
However, if the bill were to be implemented, the costs to the Judicial
Department would be $139,500 in FY 121. Detail on the FY 12 costs can
be found in the table below.

Position Salary Fringe Total

Court Reporter $ 39,750 $ 9,375 $ 49,125

I Reflects Oct. 1, 2011 effective date and % year funding.
sHB6497 / File No. 313 69
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Court Officer $ 46,500 $ 9,525 $ 56,025
Judicial Marshal $ 27,750 $ 6,600 $ 34,350
Total $114,000 $25,500 $139,500

Costs would increase to approximately $186,000 in FY 13 ($152,000
Judicial; $34,000 fringe benefits) to reflect full year implementation.

The fringe benefit costs for most state employees are budgeted
centrally in accounts administered by the Comptroller. The estimated
non-pension fringe benefit cost associated with personnel changes is

23.76% of payroll in FY 12 and FY 13. In addition, there could be an
impact to potential liability for the applicable state pension funds.

The Out Years

The annualized ongoing fiscal impact identified above would
continue into the future subject to inflation.

Pension-related costs for the identified personnel changes will be
recognized in the state's annual required pension contribution as of FY
14.
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OLR Bill Analysis
sHB 6497

AN ACT CREATING JOBS BY ENHANCING CONNECTICUT'S
CORPORATE AND SECURITIES LAWS.

SUMMARY:

This bill creates a mechanism for specified business entities to
change their entity type through mergers, conversions, and interest
exchanges. It also allows domestications, through which a business
entity becomes an entity of the same type in another jurisdiction.
Subject to various conditions, the bill allows these transactions to
involve both domestic and foreign entities. These provisions are based
on the Model Entity Transactions Act (see BACKGROUND).

The bill does not affect existing law for transactions involving the
same entity types (for example, a share exchange between two
corporations or the merger of two partnerships). However, it replaces
current law’s provisions for changing from one entity type to another
(for example, provisions allowing a partnership to convert into a
limited liability company (LLC)). Current law authorizes some, but not
all, of the transactions covered by the bill. Thus, the bill both expands
the available transactions and standardizes procedures for transactions

involving different entity types.

To enter into one of these transactions, specified parties must
approve a transaction plan. The bill sets the plan’s contents as well as
which entities must approve it and how they must do so. The approval
method is largely tied to existing law for approval of such transactions.

The bill also provides how parties may amend or abandon a plan.

For the transaction to take effect, the bill requires specified parties to
the transaction to file documents with the secretary of the state and

sHB6497 / File No. 313 71



sHB6497 File No. 313

outlines procedures and contents for them. The bill also outlines the
various consequences of the transactions taking effect, including how
the parties succeed to the rights and liabilities of the entities involved

in the transaction.

The bill’s procedural requirements are generally similar to those for
transactions already permitted by law (for example, mergers or share
exchanges of business corporations). In many cases the bill’s

requirements are more detailed than those under existing law.

The bill also requires the chief court administrator, within available
appropriations, to create a corporate, securities, and transactional
matters docket for cases relating to complex corporate and securities
matters and business transactions, including mergers and acquisitions.

The docket may be in one or more court locations.

The bill allows the Superior Court to transfer any corporate,
securities, or transactional matter to this separate docket. It also allows
any person to consent to the docket’s jurisdiction despite the lack of a

basis for jurisdiction over the person.
The bill requires the chief court administrator to:

1. assign to the docket one or more judges with specific expertise
and experience in complex corporate and securities matters and

business transactions as specified above;
2. assign necessary staff;
3. establish a fee schedule for matters assigned to the docket;
4. establish policies and procedures to implement the docket; and

5. by July 1, 2012, submit a report on the docket to the Banks and

Judiciary committees.

EFFECTIVE DATE: October 1, 2011
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10 — ENTITIES COVERED BY THE MODEL ENTITY
TRANSACTIONS ACT

The bill permits transactions involving both domestic and foreign
entities, subject to limitations for particular transactions. It generally
defines a domestic entity as one whose internal affairs are governed by

Connecticut law.

The bill generally applies to transactions involving the following

entities:
1. business corporations;
2. professional service corporations;

3. general partnerships, including limited liability partnerships
(LLPs);

4. limited partnerships, including limited liability limited
partnerships; or

5. LLCs.

The bill prohibits several types of entities from participating in
transactions under the bill and specifies that it must not be used to
effect a transaction involving any of these prohibited entities. These

prohibited entities include:
1. business corporations formed under special act;
2. cooperative associations formed under CGS chapter 595;
3. cooperative marketing corporations formed under chapter 596;
4. electric cooperative corporations formed under chapter 597;
5. worker cooperative corporations formed under chapter 599a;

6. insurance companies, health care centers, and other

corporations formed under chapters 697 and 698;
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7.

9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

health care centers, related service groups, hospital service
corporations, medical service corporations, and other
corporations formed under chapter 698a;

prepaid legal service corporations formed under chapter 698b;
risk retention groups formed and organized under chapter 698;
fraternal benefit societies formed under chapter 700d;

banks, related organizations, and other corporations formed
under chapters 664, 664b, and 666;

credit unions formed under chapter 667;

public service companies formed under chapter 277;
title insurance companies formed under chapter 700a;
out-of-state banks formed under chapter 666;
nondepository institutions formed under chapter 668;
nonprofit or not-for-profit corporations;

religious corporations and societies formed under chapter 598;
nonstock corporations formed under chapter 602;
unincorporated nonprofit associations;

cooperatives;

business trusts or statutory trust entities; and

any person, other than explicitly permitted entities, with a
separate legal existence or the power to acquire an interest in
real property in its own name other than (a) an individual; (b) a
testamentary, inter vivos, or charitable trust, with the exception
of a business trust, statutory trust entity or similar trust; (c) an
association or relationship that is not a partnership solely by
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reason of the law of any other jurisdiction; (d) a decedent’s
estate; or (e) a government, a governmental subdivision, agency,

or instrumentality or quasi-governmental instrumentality.

The bill does not apply to conversions, mergers, consolidations,
interest exchanges, divisions, or other transactions between or among

entities of the same type.

PERMITTED TRANSACTIONS
§ 11 — Merger

The bill defines a merger as a transaction in which two or more
merging entities are combined into a surviving entity pursuant to a
filing with the secretary of the state. A merging entity is a party that
exists immediately before the merger takes effect. A surviving entity is
one that continues in existence after a merger or that is created by a

merger.

Subject to the exceptions outlined below, the bill provides a
mechanism for the merger of (1) one or more domestic entities with
one or more domestic or foreign entities into a domestic or foreign
surviving entity and (2) two or more foreign entities into a domestic
entity. The bill specifies that, as long as the merger is authorized by the
law where a foreign entity is organized, that entity may be a party to,

or the surviving entity of, the merger.

The bill does not apply to mergers involving entities not covered by

the bill or mergers governed by existing law between:
1. domestic corporations or domestic and foreign corporations;

2. domestic limited partnerships or domestic and foreign limited

partnerships;
3. partnerships or limited liability partnerships; or
4. domestic LLCs or domestic and foreign LLCs.

§ 17 — Interest Exchange
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The bill creates a mechanism for interest exchanges between (1) a
domestic entity and (2) another domestic entity or a foreign entity (but
not between two foreign entities). Through such an interest exchange,
one entity acquires all of one or more of the other entity’s classes or
series of interests, in exchange for interests, securities, obligations,
rights to acquire interests or securities, cash, other property, or any
combination of these.

A foreign entity that complies with the bill’s requirements may be a
party to an interest exchange, as long as the exchange is authorized by

the law where it is organized.

Under the bill, an acquired entity is one in which all of one or more
classes or series of interests are acquired in an interest exchange. The
acquiring entity is the entity that acquires all of one or more classes or
series of interests of the acquired entity.

The bill defines an interest, unless the context otherwise requires, as
a (1) governance or transferable interest in an unincorporated entity or

2) share or membership in a corporation.

§ 23 — Conversion

The bill creates a mechanism for a domestic entity to convert into (1)
a domestic entity of a different type or (2) a foreign entity of a different
type, as long as the conversion is authorized by the law of the foreign

jurisdiction.

The bill defines a converted entity as the entity that continues in
existence after a conversion. A converting entity is either a domestic
entity that approves a plan of conversion pursuant to the bill or a
foreign entity that approves a conversion pursuant to the law where it

is organized.

A foreign entity that complies with the bill's requirements may
convert into a domestic entity of a different type, as long as the
conversion is authorized by the law where the entity is organized or its

organic rules.
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§ 29 — Domestication

The bill also creates a mechanism for a domestic entity to become a
domestic entity of the same type in a foreign jurisdiction, as long as the
domestication is authorized by the law of the foreign jurisdiction. For
the bill’s provisions on domestications, a domestic entity means, with
respect to a foreign jurisdiction, an entity whose internal affairs are

governed by the law of the foreign jurisdiction.

A foreign entity that complies with the bill's requirements may
become a domestic entity of the same type in Connecticut if the
domestication is authorized by the law of its jurisdiction of

organization.

The bill defines a domesticated entity as the entity as it continues in
existence after a domestication. A domesticating entity is either the
domestic entity that approves a plan of domestication pursuant to the
bill or the foreign entity that approves a domestication pursuant to the
law of its jurisdiction of organization.

§§ 12, 18, 24, 30 — PLAN REQUIREMENT AND CONTENTS

The bill requires specified domestic entities seeking to enter a
transaction permitted by the bill to approve a plan of merger, interest
exchange, conversion, or domestication. The required approving
parties are: for mergers, a party to the merger; for interest exchanges,
the acquired entity; for conversions, a party converting to a different
entity type; and for domestications, a party becoming a foreign entity.
For all four transaction categories, the plan must be in a record. Under
the bill, a record is information that is (1) inscribed on a tangible
medium or (2) stored in an electronic or other medium and retrievable

in perceivable form.

The bill requires the following information in a plan, but the plan

may contain other provisions that are not prohibited by law.

Identifying Information

Under the bill, plans must contain:
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1. for a merger: each merging entity’s name, jurisdiction of
organization, and type; and if the surviving entity is created in
the merger, a statement to that effect and the entity’s name,

jurisdiction of organization, and type;

2. for an interest exchange: the acquired entity’s name and type

and the acquiring entity’s name, jurisdiction of organization, and

type;

3. for a conversion: the converting entity’s name and type and the
converted entity’s name, jurisdiction of organization, and type;

and

4. for a domestication: the domesticating entity’s name and type
and the domesticated entity’s name and jurisdiction of

organization.

Public Organic Documents and Private Organic Rules

Under the bill, a public organic document is a public record whose
filing creates an entity, as well as any amendment to or restatement of
that record. Private organic rules are the rules, whether or not in a
record, that govern an entity’s internal affairs, are binding on all of its

interest holders, and are not part of its public organic document, if any.
Plans must contain:

1. for a merger: if the surviving entity exists before the merger, any
proposed amendments to that entity’s public organic document
or private organic rules that are, or are proposed to be, in a
record; if the survivor is to be created in the merger, that entity’s
proposed public organic document, if any, and the full text of its

private organic rules that are proposed to be in a record;

2. for an interest exchange: any proposed amendments to the
public organic document or private organic rules that are, or are

proposed to be, in a record of the acquired entity;

3. for a conversion: the converted entity’s proposed public organic
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document, if it will be a filing entity (meaning an entity that is
created by filing a public organic document); and the full text of
its private organic rules that are proposed to be in a record; and

for a domestication: the domesticated entity’s proposed public
organic document if it is a filing entity and the full text of its

private organic rules that are proposed to be in a record.

For each type of transaction, the plan must also contain any other

provisions required by the organic rules of a merging, acquired,

converting, or domesticating entity, as applicable.

Other Required Laws

Under the bill, plans must contain:

1.

for a merger: any other provisions required by the law of a

merging entity’s jurisdiction of organization and

for other transaction categories: any other provisions required by

Connecticut law.

Manner of Conversion and Other Terms

For each type of transaction, plans must also contain:

1.

the manner of converting the interests in each merging party,
acquired entity, converting entity, or domesticating entity into
interests, securities, obligations, rights to acquire interests or

securities, cash, other property, or any combination of these and

2. the transaction’s other terms and conditions.

§§ 13, 19, 25, 31—PLAN APPROVAL

Under the bill, “approve” means an entity’s governors and interest

holders taking whatever steps are necessary under its organic rules,

organic law, and other law to (1) propose a transaction subject to the

bill, (2) adopt and approve the transaction’s terms and conditions, and

(3) conduct any required proceedings or otherwise obtain any required

votes or consents of the governors or interest holders.
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A governor is a person by or under whose authority an entity’s
powers are exercised and under whose direction the entity’s business
and affairs are managed pursuant to its organic law and rules. An
interest holder is a direct holder of an interest. An entity’s organic
rules are its public organic document and private organic rules. An
entity’s organic law refers to statutes (other than the bill), if any,
governing the entity’s internal affairs.

The bill provides that plans are not effective until approved, as
specified below.

Under the bill, approval must be in a record by each interest holder
of a domestic merging, acquired, converting, or domesticating entity,
as applicable, that has interest holder liability for liabilities that arise
after the transaction takes effect. The requirement for each interest
holder’s approval does not apply for an entity that is not a business
corporation or, except for interest exchanges, a nonprofit corporation if
(1) the entity’s organic rules provide in a record for the approval of an
applicable transaction or a merger in which some or all of the entity’s
interest holders become subject to interest holder liability by the vote
or consent of fewer than all interest holders and (2) the interest holder
voted for or consented in a record to that provision of the organic rules
or became an interest holder after the provision was adopted.

Under the bill, interest holder liability is

1. personal liability for an entity’s liability that is imposed on a
person (a) solely because of the person’s status as an interest
holder or (b) by the entity’s organic rules authorized by the
organic law making one or more specified interest holders or
categories of them liable in their capacity as interest holders for
all or specified liabilities or

2. an interest holder’s obligation under an entity’s organic rules to
contribute to the entity.

The following additional requirements apply to specific
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transactions.

Merger

Under the bill, for a domestic merging entity that is not a business
corporation, the plan of merger must be approved in accordance with
the requirements, if any, in its organic law and organic rules for
merger approval. For example, the bill requires a Connecticut LLC
merging with a different entity type to approve the transaction as
provided by Connecticut law for LLC mergers (CGS § 34-194) and the

LLC’s organic rules for merger approval.

For a domestic merging business corporation, the plan must be
approved (1) in accordance with any requirements in its organic law
and rules for approval of a merger requiring approval by a vote of the
corporation’s interest holders or (2) if its organic law and rules do not
provide for such a merger approval, by all of the entity’s interest

holders entitled to vote on or consent to any matter.

Interest Exchange

The plan must be approved by a domestic acquired entity, as
follows:

1. in accordance with the requirements, if any, in its organic law

and organic rules for approval of an exchange of interests;

2. if the organic law and rules do not provide for approval of an
exchange of interests, then in accordance with the requirements,
if any, in its organic law and rules for merger approval, as if the

interest exchange were a merger; or

3. if the organic law and rules do not provide for approval of an
exchange of interests or a merger, by all of the entity’s interest

holders entitled to vote on or consent to any matter.

The bill specifies that, except as otherwise provided in its organic
law or rules, an acquiring entity’s interest holders do not have to

approve the transaction.
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Conversion

The plan must be approved by a domestic converting entity, as

follows:

1.

in accordance with the requirements, if any, in its organic rules

for approval of a conversion;

if the organic rules do not provide for approval of a conversion,
then in accordance with the requirements, if any, in its organic
law and rules for approval of (a) for all entities other than a
business corporation, a merger, as if the conversion were a
merger or (b) for corporations, a merger requiring approval by a
vote of the corporation’s interest holders, as if the conversion

were such a merger, or

if the organic law and rules do not provide for approval of a
conversion or a merger as specified above, by all of the entity’s

interest holders entitled to vote on or consent to any matter.

Domestication

The plan must be approved by a domestic domesticating entity, as

follows:

1.

in accordance with the requirements, if any, in its organic rules

for approval of a domestication;

if the organic rules do not provide for approval of a
domestication, then in accordance with the requirements, if any,
in its organic law and rules for approval of (a) for all entities
other than a business corporation, a merger, as if the
domestication were a merger or (b) for business corporations, a
merger requiring approval by a vote of the corporation’s interest
holders, as if the domestication were such a merger; or

if the organic law and rules do not provide for approval of a
domestication or a merger requiring approval by the interest
holders” vote, by all of the entity’s interest holders entitled to
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vote on or consent to any matter.

Foreign Entity Approval

Under the bill, a transaction involving a foreign merging, acquired,
converting, or domesticating entity is not effective unless it is
approved by the foreign entity in accordance with the law where the
foreign entity is organized, and for a conversion, that entity’s organic
rules.

§§ 14, 20, 26, 32 — PLAN AMENDMENT

The bill outlines procedures for amending the plans of a domestic
merging, acquired, converting, or domesticating entity. For all
transaction categories, a plan may be amended in the same manner as
it was approved, as long as the plan does not specify a different

manner of amendment.

Alternatively, the plan may be amended by the entity’s governors or
interest holders in the manner provided in the plan. However, interest
holders entitled to vote on or consent to approval of the transaction are

entitled to vote on or consent to amendments that change:

1. the amount or kind of interests, securities, obligations, rights to
acquire interests or securities, cash, other property, or any
combination of these, to be received by the interest holders of
any party to a merger or the acquired, converting, or

domesticating entity;

2. the surviving, acquired, converted, or domesticated entity’s
public organic document or private organic rules that will be in
effect immediately after the transaction takes effect, except for
changes that do not require approval of that entity’s interest

holders under its organic law or rules; or

3. other plan terms or conditions, if the change would adversely

affect the interest holder in a material respect.

§§ 14, 20, 26, 32 — PLAN ABANDONMENT
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After a domestic merging, acquired, converting, or domesticating
entity, as applicable, approves a plan, and before a transaction filing
document, such as a certificate of merger, becomes effective, the plan
may be abandoned (1) as provided in the plan or (2) in the same
manner as the plan was approved, unless the plan prohibits it.

The bill specifies procedures for a plan to be abandoned after a
transaction filing document has been filed with the secretary of the
state but before the filing takes effect. If this happens, a statement of
abandonment (for mergers or domestications) or certificate of
abandonment (for interest exchanges or conversions) must be filed
with the secretary of the state before the transaction filing document
takes effect. The statement or certificate of abandonment takes effect

upon its filing.

The statement or certificate of abandonment must be signed on the

entity’s behalf and contain

1. the entity’s name (for mergers, the name of each merging or

surviving entity that is a domestic or qualified foreign entity),
2. the transaction filing document filing date, and

3. a statement that the transaction has been abandoned in

accordance with the bill’s requirements.

A qualified foreign entity is a foreign entity that is authorized to
transact business in Connecticut pursuant to a filing with the secretary
of the state.

§§ 15, 21, 27, 33 — TRANSACTION FILING DOCUMENTS

For each transaction category, the bill requires a document to be
tiled with the secretary of the state. The documents are referred to as a
certificate of merger (the bill also refers to a statement of merger),
statement of domestication, certificate of interest exchange, or
certification of conversion, as applicable. The documents take effect on

the date and time of filing or when specified in the document. They
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must be signed on behalf of each merging entity or a domestic

acquired, converting, or domesticating entity, as applicable.

Transaction filing documents must contain the following

information. They may also contain any other lawful provisions.

Effective Date

If the transaction filing document is not to be effective upon filing,
the document must specify the date and time when it takes effect,
which except for conversions, must not be later than 90 days after the
filing date.

Identifying Information

The filing document must contain:

1. for a merger: the name, jurisdiction of organization, and type of
(a) the surviving entity and (b) each merging entity that is not
the survivor;

2. for an interest exchange: the acquired entity’s name and type

and the acquiring entity’s name, jurisdiction of organization, and
type;

3. for a conversion: both the converting and converted entity’s

name, jurisdiction of organization, and type; and

4. for a domestication: the domesticating entity’s name, jurisdiction
of organization, and type and the domesticated entity’s name

and jurisdiction of organization.

Statements of Approval

The filing document must contain:

1. for a merger: a statement that the merger was approved by each
(@) domestic merging entity, if any, according to the bill’s
requirements and (b) foreign merging entity, if any, according to
the law of its jurisdiction of organization;
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2. for an interest exchange: a statement that the plan of interest
exchange was approved by the acquired entity, in accordance

with the bill’s requirements;

3. for a conversion: if the converting entity is domestic, a statement
that the plan of conversion was approved according to the bill’s
requirements; or if the converting entity is foreign, a statement
that the conversion was approved by it according to the law of

its jurisdiction of organization; and

4. for a domestication: if the domesticating entity is domestic, a
statement that the plan of domestication was approved
according to the bill's requirements; or if the domesticating
entity is foreign, a statement that the domestication was
approved in accordance with the law of its jurisdiction of

organization.

Public Organic Documents

The filing document must contain:

1. for a merger: if the surviving entity exists before the merger and
is a domestic filing entity, any amendment to its public organic
document approved as part of the plan of merger; if the
surviving entity is created by the merger and is a domestic filing
entity, its public organic document, attached to the certificate (a
domestic limited liability partnership must attach its certificate
of limited liability partnership);

2. for an interest exchange: any amendments to the acquired
entity’s public organic document as part of the plan of interest

exchange;

3. for a conversion: if the converted entity is a domestic filing
entity, the text of its public organic document, as an attachment;
if it is a domestic limited liability partnership, the text of its

certificate of limited liability partnership, as an attachment; and
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4. for a domestication: if the domesticated entity is a domestic
filing entity, its public organic document, as an attachment; if it
is a domestic LLP, its LLP certificate, as an attachment.

If the surviving entity of a merger, or the converted or domesticated
entity, as applicable, is domestic, its public organic document, if any,
must satisfy the requirements of Connecticut law, except it (1) need not
be signed and (2) may omit any provisions that are not required to be

included in a restatement of the public organic document.

Address for Service of Process

If the (1) surviving entity of a merger, (2) converted entity, or (3)
domesticated entity is a foreign entity that is not a qualified foreign
entity, the filing document must contain a mailing address to which
the secretary of the state may send any process served on the secretary
pursuant to the bill's requirements for the collection and enforcement

of liabilities.

§§ 16, 22, 28, 34 — RESULT OF TRANSACTIONS TAKING EFFECT

The bill specifies several results that follow when transactions the
bill authorizes take effect. While there is considerable overlap among
the four transaction categories, there are differences between each

category.

Merger
When the merger becomes effective under the bill, the surviving
entity continues to exist or comes into existence, and each merging

entity that is not the surviving entity ceases to exist.

Each merging entity’s property vests in the surviving entity without
assignment, reversion, or impairment, and each merging entity’s
liabilities become liabilities of the survivor. If the surviving entity
exists before the merger, its property continues to be vested in it
without reversion or impairment and it remains subject to all of its

liabilities.

Except as provided by law or the merger plan, each merging entity’s
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rights, privileges, immunities, powers, and purposes vest in the
surviving entity. A surviving entity that exists before the merger

retains its rights, privileges, immunities, powers, and purposes.

The surviving entity’s name may be substituted for that of any

merging entity that is a party to a pending action or proceeding.

If the surviving entity exists before the merger, its public organic
document, if any, must be amended as provided in the statement of
merger and is binding on its interest holders. Any private organic rules
that are to be in a record must be amended as provided in the plan of
merger and are binding on and enforceable by (1) its interest holders
and (2) for surviving entities that are not business corporations, any
other party to an agreement that is part of the surviving entity’s

private organic rules.

If the surviving entity is created by the merger, any public organic
document is effective and binding on its interest holders. Its private
organic rules are effective and binding on and enforceable by (1) its
interest holders and (2) for surviving entities that are not business
corporations, any other party to an agreement that was part of the
organic rules of a merging entity if that person has agreed to be a party
to an agreement that is part of the surviving entity’s private organic
rules.

The interests in each merging entity that are to be converted in the
merger are converted after the merger takes effect. The interest holders
are entitled only to the rights provided to them under the merger plan
and to any appraisal rights they have under the bill and the merging
entity’s organic law.

Except as otherwise provided in the merging entity’s organic law or
rules, the merger does not give rise to any rights that an interest
holder, governor, or third party would otherwise have upon the

merging entity’s dissolution, liquidation, or winding-up.

When a merger takes effect, a person that did not have interest
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holder liability with respect to a merging entity and that becomes
subject to such liability with respect to a domestic entity as a result of a
merger has such liability only to the extent provided by the entity’s
organic law and only for those liabilities that arise after the merger
becomes effective.

When a merger becomes effective under the bill, the interest holder
liability of a person that no longer holds an interest in a domestic
merging entity with respect to which the person had such liability is as
follows:

1. the merger does not discharge any interest holder liability under
the domestic merging entity’s organic law to the extent it arose
before the merger became effective;

2. the person does not have interest holder liability under the
domestic merging entity’s organic law for any liability arising

after the merger becomes effective;

3. the domestic merging entity’s organic law continues to apply to
the release, collection, or discharge of any interest holder liability
preserved under (1) above as if the merger had not occurred and

the surviving entity were the domestic merging entity; and

4. the person has whatever rights of contribution from any other
person the domestic merging entity’s organic law or rules
provide with respect to any interest holder liability preserved
under (1) above as if the merger had not occurred.

When a merger becomes effective, a foreign entity that is the
surviving entity may be served with process in Connecticut for the
collection and enforcement of any liabilities of a domestic merging
entity. Such a foreign entity must appoint the secretary of the state as
its agent for service of process for collecting or enforcing such
liabilities. The certificate of authority or other foreign qualification of

any foreign merging entity that is not the surviving entity is canceled.

Interest Exchange
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Under the bill, when an interest exchange becomes effective, the
acquired entity’s interests that are the subject of the exchange cease to
exist or are converted or exchanged, and those interests’ interest
holders are entitled only to the rights provided to them under the plan
and to any appraisal rights they have under the bill and the acquired
entity’s organic law. The acquiring entity becomes the interest holder

of the interests in the acquired entity stated in the plan.

The acquired entity’s public organic document, if any, must be
amended as provided in the certificate of interest exchange and is
binding on its interest holders. The acquired entity’s private organic
rules that are to be in a record, if any, must be amended to the extent
provided in the plan and be binding on and enforceable by (1) its
interest holders and (2) for an acquired entity that is not a corporation,
any other person that is a party to an agreement that is part of the

acquired entity’s private organic rules.

Except as otherwise provided in the acquired entity’s organic law or
rules, the interest exchange does not give rise to any rights that an
interest holder, governor, or third party would otherwise have upon

the acquired entity’s dissolution, liquidation, or winding-up.

When an interest exchange becomes effective, a person that did not
have interest holder liability with respect to the acquired entity and
that becomes subject to such liability with respect to a domestic entity
as a result of the interest exchange has such liability only to the extent
provided by the entity’s organic law and only for those liabilities that

arise after the interest exchange becomes effective.

When an interest exchange becomes effective, the interest holder
liability of a person that no longer holds an interest in a domestic
acquired entity with respect to which the person had interest holder

liability is as follows:

1. the interest exchange does not discharge any interest holder
liability under the domestic acquired entity’s organic law to the

extent the interest holder liability arose before the interest
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exchange became effective;

2. the person does not have interest holder liability under the
domestic acquired entity’s organic law for any liability that

arises after the interest exchange becomes effective;

3. the domestic acquired entity’s organic law continues to apply to
the release, collection, or discharge of any interest holder liability
preserved under (1) above as if the interest exchange had not

occurred; and

4. the person has whatever rights of contribution from any other
person the domestic acquired entity’s organic law or rules
provide with respect to any interest holder liability preserved

under (1) above as if the interest exchange had not occurred.

Existing law on the effect of a business corporation’s share exchange
does not address some of these topics, but does include similar
provisions regarding (1) the rights of former shareholders and (2) the
non-release of liabilities that arose prior to the share exchange (CGS §
33-820).

Conversion

When a conversion becomes effective, the converted entity is
organized under and subject to the converted entity’s organic law. The
converted entity is also the same entity as the converting entity

without interruption.

The converting entity’s property continues to be vested in the
converted entity without assignment, reversion, or impairment. The
converting entity’s liabilities continue as liabilities of the converted
entity.

Except as provided by other law or the conversion plan, the
converting entity’s rights, privileges, immunities, powers, and

purposes remain in the converted entity.

The converted entity’s name may be substituted for that of the
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converting entity in a pending action or proceeding.

If the converted entity is a filing entity, its public organic document
is effective and binding on its interest holders. If it is an LLP, its LLP
certificate is effective simultaneously.

The converted entity’s private organic rules that are to be in a
record, if any, approved as part of the plan are effective and binding
on and enforceable by (1) its interest holders and (2) for a converted
entity that is not a corporation, any other party to an agreement that is

part of the entity’s private organic rules.

The converting entity’s interests are converted, and that entity’s
interest holders are entitled only to the rights provided to them under
the plan and to any appraisal rights they have under the bill and the
entity’s organic law.

Except as otherwise provided in the converting entity’s organic law
or rules, the conversion does not give rise to any rights that an interest
holder, governor, or third party would otherwise have upon the

converting entity’s dissolution, liquidation, or winding-up.

When a conversion becomes effective, a person that did not have
interest holder liability with respect to the converting entity and that
becomes subject to such liability with respect to a domestic entity as a
result of a conversion has interest holder liability only to the extent
provided by the entity’s organic law and only for those liabilities that
arise after the conversion becomes effective.

When a conversion becomes effective:

1. the conversion does not discharge any interest holder liability
under a domestic converting entity’s organic law to the extent
the interest holder liability arose before the conversion became

effective;

2. a person does not have interest holder liability under a domestic

converting entity’s organic law for any liability that arises after
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the conversion becomes effective;

3. a domestic converting entity’s organic law continues to apply to
the release, collection, or discharge of any interest holder liability
preserved under (1) above as if the conversion had not occurred;
and

4. a person has whatever rights of contribution from any other
person the domestic converting entity’s organic law or rules
provide with respect to any interest holder liability preserved
under (1) above as if the conversion had not occurred.

When a conversion becomes effective, a foreign entity that is the
converted entity may be served with process in Connecticut for the
collection and enforcement of any of its liabilities. Such a foreign entity
must appoint the secretary of the state as its agent for service of
process for collecting or enforcing such liabilities.

If the converting entity is a qualified foreign entity, its certificate of
authority or other foreign qualification is canceled when the

conversion becomes effective.

A conversion does not require the entity to wind up its affairs and

does not constitute or cause the entity’s dissolution.

These provisions are much more detailed than existing law for the
effect of certain conversions. For example, the bill repeals current law
on a partnership converting into a limited partnership, or vice versa.
Current law provides that the new entity is for all purposes the same
entity as it was before the conversion. When the conversion takes
effect:

1. all property owned by the converting entity remains vested in
the converted entity;

2. all of the converting entity’s obligations continue as obligations
of the converted entity; and
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3. a pending action or proceeding against the converting entity
may be continued as if the conversion had not occurred (CGS §
34-387).

Domestication

When a domestication becomes effective, the domesticated entity is
organized under and subject to the domesticated entity’s organic law.
The domesticated entity is the same entity without interruption as the

domesticating entity.

The domesticating entity’s property continues to be vested in the
domesticated entity without assignment, reversion, or impairment.
The domesticating entity’s liabilities continue as liabilities of the
domesticated entity. Except as provided by other law or the plan, the
domesticating entity’s rights, privileges, immunities, powers, and

purposes remain in the domesticated entity.

The domesticated entity’s name may be substituted for that of the

domesticating entity in a pending action or proceeding.

If the domesticated entity is a filing entity, its public organic
document is effective and binding on its interest holders. If it is an

LLP, its certificate of limited partnership is effective simultaneously.

Any private organic rules of the domesticated entity that are to be in
a record approved as part of the plan are effective and binding on and
enforceable by (1) its interest holders and (2) for a domesticated entity
that is not a business corporation, any other party to an agreement that

is part of the entity’s private organic rules.

The interests in the domesticating entity are converted to the extent
and in the manner approved in connection with the domestication. The
domesticating entity’s interest holders are entitled only to the rights
provided to them under the plan and to any appraisal rights they have
under the bill and the domesticating entity’s organic law.

Except as otherwise provided in the domesticating entity’s organic
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law or rules, the domestication does not give rise to any rights that an
interest holder, governor, or third party would otherwise have upon
the domesticating entity’s dissolution, liquidation or winding-up.

When a domestication becomes effective, a person that did not have
interest holder liability with respect to the domesticating entity and
that becomes subject to such liability with respect to a domestic entity
as a result of the domestication has interest holder liability only to the
extent provided by the entity’s organic law and only for those
liabilities that arise after the domestication becomes effective.

When a domestication becomes effective:

1. the domestication does not discharge any interest holder liability
under a domesticating domestic entity’s organic law to the
extent the interest holder liability arose before the domestication

became effective;

2. a person does not have interest holder liability under a domestic
domesticating entity’s organic law for any liability that arises

after the domestication becomes effective;

3. a domestic domesticating entity’s organic law continues to apply
to the release, collection, or discharge of any interest holder
liability preserved under (1) above as if the domestication had

not occurred; and

4. a person has whatever rights of contribution from any other
person the domestic domesticating entity’s organic law or rules
provide with respect to any interest holder liability preserved
under (1) above as if the domestication had not occurred.

When a domestication becomes effective, a foreign entity that is the
domesticated entity may be served with process in Connecticut for the
collection and enforcement of any of its liabilities. Such a foreign entity
must appoint the secretary of the state as its agent for service of
process for collecting or enforcing such liabilities. If the domesticating

entity is a qualified foreign entity, its certificate of authority or other
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foreign qualification is canceled when the domestication becomes
effective.

A domestication does not require the entity to wind up its affairs

and does not constitute or cause the entity’s dissolution.

GENERAL PROVISIONS
§ 3— Other Law
The bill specifies that principles of law and equity supplement it,

unless particular provisions of the bill displace them. It also specifies
that it does not authorize any illegal action or affect the application or

requirements of law.

Transactions under the bill do not create or impair rights or
obligations on the part of anyone under a provision of Connecticut law
relating to a change in control, takeover, business combination,
control-share acquisition, or similar transaction involving a domestic
merging, acquired, converting, or domesticating corporation unless
either of the following occur: (1) the transaction satisfies the
requirements of such provisions, provided the corporation does not
survive the transaction or (2) the approval of the plan is by a sufficient
vote of shareholders or directors to create or impair the right or
obligation directly under the provision, provided the corporation
survives the transaction.

§ 4 — Government Notification

Under the bill, if an entity needs to notify or obtain the approval of a
governmental agency or officer to be a party to a merger, it must do so
in order to be a party to an interest exchange, conversion, or
domestication. The requirement applies to both domestic and foreign
entities.

§ 4 — Charitable Property
If an entity holds property for a charitable purpose immediately
before a transaction under the bill takes effect, the bill provides that

generally, the transaction does not divert that property from the
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objects for which it was donated, granted, or devised. However, this
does not apply if the entity obtains an appropriate order of the
attorney general specifying how the property is to be disposed, to the
extent required by or pursuant to Connecticut law concerning cy pres
(see BACKGROUND) or other law concerning nondiversion of

charitable assets.

The bill specifies that these rules apply for both domestic and

foreign entities.

§ 5§ — Public Organic Document

Under the bill, a filing that is signed by a domestic entity becomes
part of the entity’s public organic document, as long as the entity’s
organic law provides that similar filings under such law become part

of its public organic document.

§ 6 — Other Manner of Accomplishing Results
The fact that a transaction under the bill produces a certain result
does not preclude the same result from being accomplished in another

lawful manner.

§ 7 — Facts Outside of Plan

Under the bill, plans of merger, interest exchange, conversion, or
domestication may refer to facts ascertainable outside of the plan, as
long as the plan specifies the manner in which the facts operate on the
plan. The facts may include an event’s occurrence or a person’s
determination or action, whether or not a party to the transaction

controls the event, determination, or action.

§ 8 — Transaction Approval

The bill provides that, except as otherwise provided by a domestic
entity’s organic law or rules, the unanimous vote or consent of an
entity’s interest holders approving a transaction under the bill satisfies
the bill’s requirements for transaction approval.

§ 9 — Appraisal Rights

Under the bill, an interest holder of a domestic merging, acquired,
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converting, or domesticating corporation is entitled to appraisal rights
in connection with the transaction, as long as the interest holder would
have been so entitled under the entity’s organic law in connection with
a merger in which the interest holder’s interests were changed,
converted, or exchanged. However, this does not apply if the entity’s
(1) organic law allows the organic rules to limit the availability of

appraisal rights and (2) the organic rules provide a limit.

An interest holder of a domestic merging, acquired, converting, or
domesticating entity is entitled to contractual appraisal rights in
connection with a transaction under the bill, to the extent provided (1)
in the entity’s organic rules; (2) in the plan; or (3) for a business
corporation, by action of its governors. If an interest holder is entitled
to contractual appraisal rights and the entity’s organic law does not
provide procedures for conducting an appraisal rights proceeding, the
law’s procedures for appraisal rights in business corporations apply, to
the extent practicable or as otherwise provided in the entity’s organic

rules or the plan.

§§ 17, 23, 29 — Protected Agreements

Under the bill, a protected agreement is:

1. arecord evidencing indebtedness and any related agreement in
effect on or after October 1, 2011;

2. an agreement binding on an entity on or after that date;
3. an entity’s organic rules in effect on or after that date; or

4. an agreement binding on any of the governors or interest

holders of an entity on or after that date.

If a protected agreement contains a provision that applies to a
domestic entity’s merger but does not refer to an interest exchange,
conversion, or domestication, the provision applies to such a
transaction as if it were a merger until such time after October 1, 2011,

as the provision is amended. For interest exchanges, the bill specifies
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that this only applies when the domestic entity is the acquired entity.

§§ 35-59 — REPEAL OF EXISTING PROVISIONS

The bill deletes provisions in current law for mergers, conversions,

and interest exchanges involving more than one entity type (current

law does not generally provide for domestications), and makes

conforming changes. The deleted provisions include the following:

1.

mergers or interest exchanges of domestic business corporations
with partnerships, limited partnerships, LLPs, LLCs, joint
ventures, joint stock companies, business trusts, statutory trusts,
real estate investment trusts, or other associations or legal
entities (other than corporations) organized to conduct business
(§§ 36-41);

mergers or consolidations of domestic limited partnerships with
corporations, general partnerships, LLPs, LLCs, joint ventures,
joint stock companies, business trusts, statutory trusts, real
estate investment trusts, or other associations or legal entities

(other than limited partnerships) organized to conduct business
(8§ 42-45);

conversion of a professional association into a professional

service corporation (8§ 46, 55);

mergers or consolidations of LLCs with corporations, general
partnerships, LLPs, limited partnerships, joint ventures, joint
stock companies, business trusts, statutory trusts, real estate
investment trusts, or other associations or legal entities (other
than LLCs) organized to conduct business (§§ 47-50) (see below
for additional changes regarding certain LLCs);

mergers of partnerships with corporations, LLCs, LLPs, limited
partnerships, joint ventures, joint stock companies, business
trusts, statutory trusts, real estate investment trusts, or other
associations or legal entities (other than partnerships) organized
to conduct business (§§ 51-53); and
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6. conversion of a domestic general or limited partnership into an
LLC, or conversion of a partnership into a limited partnership

(or vice versa) (§ 59).

§ 35 — Professional Service Corporations

The bill makes additional changes regarding professional service
corporations. Current law provides that a professional service
corporation may consolidate or merge with another professional
service corporation, LLC, partnership, LLP, or medical foundation, but
only if the other entity is organized to render the same specific
professional service. The bill deletes this restriction on the entities with
which a professional service corporation may consolidate or merge,
but retains the requirement that the entities be organized to render the
same professional service if the consolidation or merger is with
another professional service corporation. Thus, under the bill, a
professional service corporation may merge or otherwise consolidate
with other entity types that are not organized to render the same

specific professional service.

Current law also prohibits the merger or consolidation of a
professional service corporation with a foreign corporation, LLC,
partnership, or LLP. The bill retains this prohibition only regarding

foreign corporations.

§ 47 — Limited Liability Companies Organized To Render
Professional Services

Current law provides that an LLC organized to render professional
services may merge or consolidate only with another domestic LLC,
professional service corporation, partnership, or LLP, and only if the
other entity is organized to render the same professional service. The
bill deletes this restriction on the entities with which such an LLC may
merge or consolidate, as well as the restriction that such combinations
are permitted only if the other entity is organized to render the same

professional service.

The bill retains the prohibition in current law prohibiting an LLC

organized to render professional services from merging or
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consolidating with a foreign entity of any type.

§ 2 — OTHER DEFINITIONS

In addition to terms defined above, the following definitions apply
in the bill's Model Entity Transactions Act (META) provisions:

Governance Interest: The right under an entity’s organic law or
organic rules, other than as a governor, agent, assignee, or proxy, to (1)
receive or demand access to the entity’s books or records or
information concerning the entity; (2) vote for the election of the
entity’s governors; or (3) receive notice of or vote on any or all issues

involving the entity’s internal affairs.

Jurisdiction of Organization (of an Entity): The jurisdiction under

which the law includes the entity’s organic law.

Liability: A debt, obligation, or any other liability arising in any

manner, regardless of whether it is secured or contingent.

Person: An individual, corporation, estate, trust, partnership,
limited liability company, business or similar trust, association, joint
venture, public corporation, government or governmental subdivision,

agency or instrumentality, or any other legal or commercial entity.

Sign or Signature: Includes any manual, facsimile, conformed, or

electronic signature.

Transferable Interest: The right under an entity’s organic law to

receive distributions from the entity.

Type: With regard to an entity, means a generic entity form (1)
recognized at common law or (2) organized under an organic law,
whether or not an entity organized under such law are subject to the

provisions of that law creating different categories of the entity form.

BACKGROUND
Model Entity Transactions Act (META)
META was drafted by the National Conference of Commissioners
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on Uniform State Laws and the American Bar Association. It was
created in 2005 and amended in 2007.

Cy Pres

The cy pres doctrine allows a court to amend the terms of a
charitable trust as closely as possible to the original intention of the
deceased when the original objective becomes impossible,
impracticable, or illegal to perform.

COMMITTEE ACTION

Banks Committee

Joint Favorable
Yea 17 Nay 0 (03/15/2011)

sHB6497 / File No. 313 102



