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DAL T REIr 1

Section 1. NEW SECTION. 487.12C1 MERGER.

1. Any one or more limited partnerships may merge with or

into any one or more limited partnerships, limited liability
companies, or corporations, provided that no limited partner
of a limited partnership that is a party to the merger will,
as a result of the merger, become personally liable for the
liabilities or obligations of any other person or entity
unless that limited partner approves the plan of merger or
otherwise consents to becoming personally liable.

2. Unless otherwise provided in the partnership agreement,
each domestic limited partnership which is to merge must
approve the merger by approval of all general partners, and by
limited partners who own more than fifty percent of the then
current percentage or other interest in the profits of the
domestic limited partnership owned by all of the limited
partners. If more than one class or group of limited partners
exists, the merger must be approved by the limited partners in
each class or group who own more than fifty percent of the
then current percentage or other interest in the profits cf
the domestic limited partnership owned by all of the limited
partners of such class or group.

3. In connection with a merger under this section, rights
or securities of, or interests in, a limited partnership,
limited liability company, or corporation which is a
constituent party to the merger may be 2xchanged for cr
converted intoc cash, property, rights, or securities of, or
interest in, a limited partnership, limited liability company,
or corporation which is the surviving entity or, in addition
to or in lieu of such cash, property, rignts, secarities, or
interests, may be exchanged for or converted into cash,
property, rights, or securities of, or interest in, a limited
partnership, limited liability company, or corporation othar
than the surviving entity.

Sec. 2. NEW SECTION. 487.1:202 PLAN OF MEXGER.

1. Each constituent party tc the merger must enter intc &
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written plan of merger, which must be approved in accordance
with section 487.1203.

2. The plan of merger must set forth all of the following:

a. The name of each constituent party to the merger and
the name of the surviving entity into which each other
constituent party proposes to merge.

b. The terms and conditions of the proposed merger.

c. The manner and basis of converting the interests in
each constituent party to the merger into interests, shares,
or other securities or obligations of the surviving entity, or
of any other entity, or, in whole or in part, into cash or
other property.

d. Such amendments to the certificate of limited
partnership of a limited partnership, articles of organization
of a limited liability company, or articles or certificate of
incorporation of a corporation, as the case may be, of the
surviving entity as are desired to be effected by the merger,
or that such changes are not desired.

e. Other provisions relating to the proposed merger as are
deemed necessary or deslirable.

Sec. 3. NEW SECTION. 487.1203 ACTION ON PLAN,

1. A proposed plan of merger complying with the

requirements of section 487.120G2 shall be approved in the
manner provided by this section:

a. A limited partnership which is a party to a proposed
merger shall have the plan of merger authorized and approved
in the manner and by the vote requlired in section 487.1201.

b. A limited liability company which is a party to a
proposed merger shall have the plan of merger authorized and
approved as required by chapter 490Aa.

c. A corporation which is a party to a proposed merger
shall have the plan of merger authorized and approved in the
manner and by the vote reguired by chapter 490.

2. After a merger 1is authorized, unless the plan of merger

provides otherwise, and at any time before articles of merger
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as provided Eor in section 487.1204 are filed, the plan of
merger may be zbandoned subject to any contractual rights, 1in
accordance with the procedure set forth in the plan of merger
or, if none is set forth, in one of the following ways:

a. By the limited partners of any limited partnership that
is a constituent party as provided in section 487.1201.

b. By the majority consent of the members of each limited
liability company that is a constituent party, unless the
articles of organization or an operating agreement of such
limited liability company provides otherwise.

c. In the manner determined by the board of directors of

o
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any corporation that is a constituent entity.
Sec. 4. NEW SECTION. 487.1204 ARTICLES OF MERGER.

1. After a plan of merger is approved as provided in

[

(S
I N

section 487.1203, the surviving entity shall deliver to the

—
o2}

secretary of state for filing articles of merger duly executed

—
-]

by each constituent party setting forth all of the following:

(")
X

a. The name of each constituent party.

-}
Ne]

b. The plan of merger.

3% ]
<5

c. The effective date of the merger if later than the date

[3%]
-

of filing of the articles of merger.

%]
(8]

d. The name cf the surviving entity.

(%1
Ll

e. A statement that the plan of merger was duly authorized

o
£

and approved by each constituent party as provided in section
487.1203,

[y ST
NN

2. A merger takes effect upon the later of the effective

("]
-

date of the filing of the articles of merger or the date set

38}
T

forth in the plan of merger.
Sec. 5. NEW SECTION. 487.1205 EFFECT Of MERGEK.
When a merger takes effect all of the following apply:

&~
Ktel

WL
— Q

1. Every other constituent party merges into the surviving

w
(9]

entity and the separate existence of every ccnstituent pariy

[V
L

except the surviving entity ceases.

il
L

2. The title to al! real estate and other property cwned

Lal
W

by each constituent party is vested in the surviving enticy
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without reversion or impairment.

3. The surviving entity has all liabllities of each
constituent party.

4. A proceeding pending against any constituent party may
be continued as if the merger did not occur or the surviving
entity may be substituted in the proceeding for the
constituent party whose existence ceased.

5. The articles or limited partnership agreement of the
surviving entity are amended to the extent provided in the
plan of merger.

6. The shares or interests of each constituent party that
are to be converted into shares, obligations, or other
securities of the surviving or any other entity or into cash
or other property are converted, and the former holders of the
shares or interests are entitled only to the rights provided
in the articles of merger except for dissenters' rights
provided by law.

7. Except as provided by agreement with a person to whom a
general partner of a limited partnership is obligated, a
merger of a limited partnership that has become effective
shall not affect any obligation of liability existing at the
time of such merger of a general partner of a limited
partnership which is merging.

8. 1If a limited partnership is a constituent party to a
merger that becomes effective, but the limited partnership is
not the surviving entity of the merger, a judgment creditor of
a general partner of such limited partnership may not levy
execution against the assets of the general partner to satisfy
a Judgment based on a claim against the surviving entity of
the merger unless any of the following applies:

a. A judgment based on the same claim has been obtained
against the surviving entity of the merger and a writ of
execution on the judgment is returned unsatisfied in whole or
in part.

b. The surviving entity of the merger is a debtor in

-4 -
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bankruptcy.

c. The general partner agrees that the creditor need not
exhaust the assets of the limited partnership that was not the
surviving entity of the merger.

d. The general pariner agrees that the creditor need not
exhaust the assets of the surviving entity of the merger.

e. A court grants permission to the judgment creditor to
levy execution against the assets of the general partner based
on a finding that the assets of the surviving entity of the
merger that are subject to execution are clearly insufficient
to satisfy the judgment, that exhaustion of the assets of the
surviving entity of the merger 1s excessively burdensome, or
that the grant of permission is an appropriate exercise of the
court's equitable powers.

f. Liability is imposed on the general partner by law or
contract independent of the existence ¢f the surviving entity
of the merger,

Sec. 6. NEW SECTION. 487.1206 MERGER WITH FOREIGN
ENTITY.

1. Any one or more limited partnerships of this state may

H

merge with or into one or more foreign limited partnerships,
foreign limited liability companies, or foreign corporations,
ot any one or more foreign limited partnerships, foreign
limited liabllity companies, or foreign corporations may merge
with or intc any one or more limited partnerships of this
state, if all of the following apply:

a. The merger 1s permitted by the law of the state or
jurisdiction under whcse law each foreign constituent party is
organized or formed and each foreign constituent party
complies with that law in effecting the merger.

b. The foreign constituent party complies with secticn
487.1204 if 1t ile the surviving entity.

€. FEach domestic conatituent party complies with the
applicable provisicons of sections 487.12052 and 487.1202 and
if it is the surviving entity, with section 487.1204.

’
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2. Upon a merger involving cone or more domestic limited
partnerships taking effect, if the surviving entity is to be
governed by the law of any state other than this state or of
any foreign country, the surviving entity shall agree to both
cf the following:

a. That i1t may be served with process in this state in any
proceeding for enforcement of any obligation of any
constituent party to the merger that was organized under the
law of this state, as well as for enforcement of any
obligation of the surviving entity arising from the merger.

b. To irrevocably appoint the secretary of state as its
agent for service of process 1n any such proceeding, and the
surviving entity shall specify the address to which a copy of
the process shall be mailed to it by the secretary of state.

3. The effect of the merger shall be as provided in
section 487.1205, if the surviving entity is to be governed by
the law of this state. If the surviving entity 1is to be
governed by the law of any jurisdiction other than this state,
the effect of the merger shall be the same as provided in
section 487.1205, except insofar as the law of the other
jurisdiction provides otherwise.

EXPLANATION

This bill provides provisions relating to the merger of
limited partnerships with and into other limited partnerships,
limited liability companies, and corporations.

New Code section 487.1201 establishes basic authority for a
limited partnership to merge into one or more limited
partnerships, limited liabillity companies, or corporations.

New Code section 487.1202 establishes the requirements for
a plan of merger.

New Code section 487.1203 establishes the manner in which a
merger 1s to be approved by the various entities to a merger
with a limited partnership.

New Code section 487.1204 provides that after a plan of

merger 1s approved, the surviving entity musi deliver the
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articles of merger to the secretary of state for filing.

New Code section 487.1205 sets forth the effects of a
merger with respect to the assets and liabilities of the
parties to the merger and the surviving entity.

New Code section 487.1206 establishec the manner in which a

limited partnership may merge with a foreign entity.
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Section 1. NEW SECTION. 487.1201 MERGER.

1. Any one or more limited partnerships may merge with or
into any one or more limited partnerships, limited liability
companies, or corporations, provided that no limited partner
of a limited partnership that is a party to the merger will,

as a result of the merger, become personally liable for the
liabilities or obligations of any other person or entity
unless that limited partner approves the plan of merger or
otherwise consents to becoming personally liable.

2. Unless otherwise provided in the partnership agreement,
each domestic limited partnership which is to merge must
approve the merger by approval of all general partners, and by
limited partners who own more than fifty percent of the then
current percentage or other interest in the profits of the
domestic limited partnership owned by all of the limited
partners. If more than one class or group of limited partners
exists, the merger must be approved by the limited partners in
each class or group who own more than fifty percent of the
then current percentage or other interest in the profits of
the domestic limited partnership.

3. In connection with a merger under this section, rights
or securities of, or interests in, a limited partnership,
limited liability company, or corporation which is a
constituent party to the merger may be exchanged for or
converted into cash, property, rights, or securities of, or
interest in, a limited partnership, limited liability company,
or corporation which is the surviving entity or, in addition
to or in lieu of such cash, property, rights, securities, or
interests, may be exchanged for or converted into cash,
property, rights, or securities of, or interest in, a limited
partnership, limited liability company, or corporation other
than the surviving entity.

Sec. 2. NEW SECTION. 487.1202 PLAN OF MERGER.

1. Each constituent party to the merger must enter into a
written plan of merger, which must be approved in accordance
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with section 487.1203.

2. The plan of merger must set forth all of the following:

a. The name of each constituent party to the merger and
the name of the surviving entity into which each other
constituent party proposes to merge.

b. The terms and conditions of the proposed merger.

¢. The manner and basis of converting the interests in
each constituent party to the merger into interests, shares,
or other securities or obligations of the surviving entity, or
of any other entity, or, in whole or in part, into cash or
other property.

d. Such amendments to the certificate of limited
partnership of a limited partnership, articles of organization
of a limited liability company, or articles or certificate of
incorporation of a corporation, as the case may be, of the
surviving entity as are desired to be effected by the merger,
or that such changes are not desired.

e. Other provisions relating to the proposed merger as are
deemed necessary or desirable.

Sec. 3. NEW SECTION. 487.1203 ACTION ON PLAN.

1. A proposed plan of merger complying with the
requirements of section 487.1202 shall be approved in the

manner provided by this section:

a. A limited partnership which is a party to a proposed
merger shall have the plan of merger authcrized and approved
in the manner and by the vote required in section 487.1201.

b. A limited liability company which is a party to a
proposed merger shall have the plan of merger authorized and
approved as required by chapter 490A,

c. A corporation which is a party to a proposed merger
shall have the plan of merger authorized and approved in the
manner and by the vote required by chapter 490.

2. MAfter a merger is authorized, unless the plan of merger
provides otherwise, and at any time before articles of merger
as provided for in section 487.1204 are filed, the plan of

-2=
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merger may be abandoned subject to any contractual rights, in

accordance with the procedure set forth in the plan of merger
or, if none is set forth, in one of the following ways:

a. By the limited partners of any limited partnership that
is a constituent party as provided in section 487.1201.

b. By the majority consent of the members of each limited
liability company that is a constituent party, unless the
articles of organization or an operating agreement of such
limited liability company provides otherwise.

¢. In the manner determined by the board of directors of
any corporation that is a constituent entity.

Sec. 4. NEW SECTION. 487.1204 ARTICLES OF MERGER.

1. After a plan of merger is approved as provided in

section 487.1203, the surviving entity shall deliver to the
secretary of state for filing articles of merger duly executed
by each constituent party setting forth all of the following:

a. The name of each constituent party.

b. The plan of merger.

c. The effective date of the merger if later than the date
of filing of the articles of merger.

d. The name of the surviving entity.

e. A statement that the plan of merger was duly authorized
and approved by each constituent party as provided in section
487.1203.

2. A merger takass effect upon the later of the effective
date of the filing of the articles of merger or the date set
forth in the plan of merger.

Sec. 5. NEW SECTION. 487.1205 EFFECT OF MERGER.

When a merger takes effect all of the following apply:

1. Every other constituent party merges into the surviving
entity and the separate existence of every constituent party
except the surviving entity ceases.

2. The title to all real estate and other property owned
by each constituent party is vested in the surviving entity
without reversion or impairment.

-3
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3. The surviving entity has all liabilities of each
constituent party.

4. A proceeding pending against any constituent party may
be continued as if the merger did not occur or the surviving
entity may be substituted in the proceeding for the
constituent party whose existence ceased.

5. The articles or linited partnership agreement of the
surviving entity are amended to the extent provided in the

W ®» ~ Ul s W e

plan of merger.

6. The shares or interests of each constituent party that
are to be converted into shares, obligations, or other
securities of the surviving or any other entity or into cash
or other property are converted, and the former holders of the
shares or interests are entitled only to the rights provided
in the articles of merger except for dissenters' rights

o I = B VR S R S
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provided by law.
7. Except as provided by agreement with a person to whom a

e
o~

general partner of a limited partnership is obligated, a
merger of a limited partnership that has become effective
shall not affect any obligation of liability existing at the
time of such merger of a general partner of a limited

N
OO W

partnership which is merging.

8. If a limited partnership is a constituent party to a
merger that becomes effective, but the limited partnership is
not the surviving entity of the merger, a judgment creditor of
a general partner of such limited partnership may not levy on
a claim against the surviving entity of the merger unless any
of the following applies:

a. A judgment based on the same claim has been obtained
against the surviving entity of the merger and a writ of
execution on the judgment is returned unsatisfied in whole or

W W NN RN NN
N OO W O B W

in part.
b. The surviving entity of the merger is a debtor in

5 L 7
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bankruptcy.
c. The general partner agrees that the creditor need not
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1 merger with respect to the assets and liabilities of the .
2 parties to the merger and the surviving entity.

3 New Code section 487.1206 establishes the manner in which a

limited partnership may merge with a foreign entity.
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S8ENATE FILE 2399

AN ACT
PROVIDING FOR THE MBRGER OF A LIMITED PARTRERSHIP WITAH
OTHER BUSINESS ENTITIES.

BE IT ENACTED BY THE GENEBRAL ASSEMBLY OF THE STATE OF 10%A:

Section 1., MEW SECTIONM. 487.1201 MERGER.

1. Any one or more limited partnerships may merge with or
into any one or more limited partnerships, limited liabilicy
companies, or corporations, provided that no limited partner
of a limited pacrtnership that ie a party to the nmerger will,
as a result of the merger, become pecsonally liable for the
1iabilitles or cbligations of any other peraon ocr entity
unlesas that limited partner approves the plan of merger or
otherwise consents to becoming personally llable.

2. Unless otherwise provided in the partnership agreement,
sach domestic limited partnership which ls to merge muat
approve the merger by approval of all general partners, and by
limited partners who own move than fifty percent of the then
current percentage or other interest in the profits of the
domestic limited partnership owned by all of the limited
partners. If nore thaon one clage or group of limited partners

Senate File 2399, p. 2

exiate, the merger must be approved by the limited partners in
each class or gtoup who own more than L[ifty percent of the
then current percentage or other interest in the profits of
the domestic limited partnerahip owned by all of the limited
partners of such clasa or group.

1. 1In connection with a merger under this section, rights
or securities of, or intereets in, a limited partnership,
limited liability company, or corperation which is a
constituent party to the merger may be exchanged for or
converted lnto cash, property, rights, or securities of, or
interest in, a limited partnership, limited liability company.
or corporation which is the surviving entity or, in additlon
to or in lieu of such cash, property, cights, securities, or
interests, may be exchanged for or converted Into cash,
property, righte, or securities of, or interest in, a limited
partnership, limited llability company, or corporation other
than the surviving entity.

Sec., 2. NEW SECTIQN. 487.1202 PLAR OF MERGER.

1. BRach constltuent party to the merger must enter into a
written plan of merger, which muat be approved in accordance
with section 4687.1203,

2. The plan of merger must set forth all of the following:

a. The name of each constituent party to the merger and
the name of the gurviving entity into which each other
constltuent party proposes to merge.

b. The terma and conditions of the proposed merger.

c. The manner and basie of converting the interests in

each constituent party to the merger imte interests, sharea,
or other pecurlities or obligations of the surviving entity, or
of any other entity, or, in whole or in part, into cash or

other property.

d. Such amendments to the certificate of limited
partnership of a limited partnership, articles of organization
of a limited liablility company, or articles or cettificate of
tncorporation of a corporation, as the case may be, of the
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sutviving entity ae are desited to be effected by the merger,
or that such changes are not desited.

e. Other provieions relating to the proposed merger as are
deemed necessary or desirable,

Sec. 3. NEW SECTION. 487.1203 ACTION ON PLAN.

1. A proposed plan of mecger complying with the
requirements of section 487.1202 shall be approved in the
manner provided by this section:

a. A limited partnership which ia a party to a proposed
merger shall have the plan of merger authorized and approved
in the manner and by the vote required in section 487.1201.

b. A limited liability company which is a party to a
proposed merger shall have the plan of merger authorized and
approved as required by chapter 490A.

€. A corporation which is a party to a proposed merger
shall have the plan of merger authorized and approved in the
manner and by the vote required by chapter 490.

2, After a perger is authorized, unless the plan of merger
provides otherwise, and at any time before articles of merger
as provided for in section 487.1204 are filed, the plan of
merger may be abandoned subject Lo any contractual rights, in
accordance with the procedure set forth in the plan of mergec
or, if none is set forth, in one of the Following ways:

a. By the limited partners of any limited partnership that
is a constituent party as provided in section 487.1201.

b. By the majority consent of the members of each limited
liabllity company that is a constituent patty, unless the
articles of organieation or an operating agreement of such
limited 1ilabllity company provides otherwise,

¢. In the manner determined by the board of directors of
any corporation that le a constituent entity.

Sec. 4. NEW SECTION, 487.1204 ARTICLES OF MERGER,

1. After a plan of merger is approved as provided in
section 487.1203, the surviving entity shall deliver to the
secretary of state for fillng articles of merger duly executed
by each constituent party setting forth all of the following:

Senate File 2399, p. 4

4. The name of each constituent party.

b, The plan of merger.

¢. The effective date of the merger if later than tﬁe date

filing of the articles of merger.

d. The name of the surviving entity,

e¢. A statement that the plan of merger was duly authorlized
and approved by each constituent party as provided in gection
87,1203,

2. A merger takes effect upon the later of the effective
date of the Eiling of the articles of merger or the date set
forth in the plan of merger,

Sec. 5. MNEW SECTION. 487.1205 EFPECT OF MERGER.

When a merger takes effect all of the following apply:

1. FEvery other conastituent party merges into the surviving
entity and the sepacate existence of every constituent party
excapt the sucrviving entity ceases.

2. The title to all real estate and other property ocwned
by each constituent party is veated in the asurviving entity
without reversion or impairment,

3. The surviving entlty has all liabilitles of each
constituent party.

4. A proceeding pending against any constituent party may
be continued as if the merger did not occur or the surviving
entity may be substituted in the proceeding for the
constituent party whose exlatence ceaged,

5. The articles or limlted partnership agreement of the
surviving entity are amended to the extent provided in the
plan of merger,

6. The shares or intereste of each constituent party that
are Lo be converted intc shares, obligationa, or other
securities of the surviving or any other entity or into cash
or other property are converted, and the former holders of the
sharees or interests are entitled only to the rights provided
in the articles of merger except for dissenters' rights
provided by law,

®
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7. Except as provided by agreement with & person to whom a
general partner of a limited partnecrship is obligated, a
merger of a limited partmershilp that has become effectlive
shall not affect any obligation of liability existing at the
time of such merger of a general partner of a timited
partnership which ls merging.

8, If a limited partonershlp is a constituent party to a
merger that becomes effective, but the limited partnership is
not the aurviving entity of the merger, a judgrent creditor of
a general partner of such limited partnerahip nay not levy
execution against the assets of the general partner to satinfy
a judgment based on a claim againat the surviving entity of
the merger unless any of the following appllies:

a. A judgment based on the same claim has been obtained
against the purviving entlty of the merger and a writ of
execution on the judgment is returned wnsatisfled in whole or
in part.

b. The gurviving entity of the merger is a debtor in
barktuptcey.

¢. The general partner agrees that the creditor need not
exhaust the agsets of the limited partnership that was not the
purviving entity of the merger.

d. The general partner agrees that the creditor need not
exhaugt the assets of the surviving entity of the merger.

e. A court grants permission to the judgment creditor to
levy exscutlon agalnst the assets of the genetral partner based
on a finding that the assets of the gurviving entity of the
merger that are subject to execution are clearly insufficient
to satisfy the judgment, that exhaustion of the assets of the
surviving entity of the merger ls excessively burdensome, or
that the grant of permiselon la an appropriate exercise of the
court's equitable powers.

E. Liability is imposed on the general partner by law or
contract independent of the existence of the surviving entity
of the merger.

Senate File 2399, p. 6

Sec. 6. NEW SECTION. 487.1200 HRRGER WITH FOREIGHN
ENTITY.

1. hAny onc or more limited partnerships of this atate may
merge with or into one or more foreign limited partnershipa,
foreign limited liabllity companies, or foreign corporations,
or any one or more foreign limited partnerships, forelign
limited liabillty companies, or foreign corporations may merge
with or into any one or more limited partnerships of this
state, if all of the following apply:

a. The merger is permitted by the law of the state or
jurlsdiction under whose law each foreign constituent party is
organized or formed and each foreign conatituent party
complies with that law in effecting the merger.

b. The foreign conatituent party complies with section
487.1204 i€ it is the surviving entity.

c¢. each domeptic constituent party complies with the
applicable provisicns of sectione 487.1202 and 487.1203 and,
if it ig the surviving entity, with section 487.1204.

2. Upon a merger involving one of more domestic limited
partnerships taklng cffect, i€ the aurviving entity is to be
governed by the law of any state other than this state or of
any foteign country, the surviving entity ahall agree to both
of the following:

a. That it may be served with process In kthia state in any
proceeding for enforcement of any obligation of any
constituent party to the merger that was organized under the
1aw of this atate, as well as for enforcement of any
cbligation of the surviving entity arising from the mecger.

p. To irvevocably appoint the secretary of state as ies
agent for service of process in any such proceeding, and the
surviving entity shall epecify the address to which a copy of
the process shall be malled to it by the gecretary of state.

31, The effect of the merger shall be aas provided in
gection 487.1205, if the surviving entity is te be governed by
the law of thisg state. If the surviving entity is to be
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governed by the law of any jurisdiction other than this state,
the effect of the merger shall be the same as provided in
section 487.1205, except insofar as the law of the other
jurisdiction provides otherwise.

MARY E. KRAMER
President of the Senate
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