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1 Section 1. NEWSECTION 487.1201 MERGER

1. Any one or nore limted partnerships my nerge with or
into any one or nore limted partnerships, limted liability
conpani es, or corporations, provided that no limted partner
of alinmted partnership that is a party to the nmerger wll,
as a result of the merger, becone personally liable for the
liabilities or obligations of any other person or entity
unless that linmted partner approves the plan of nerger or
ot herwi se consents to becom ng personally liable.

2. Unless otherw se provided in the partnership agreenent,
each donestic limted partnership which is to nerge nust
approve the nerger by approval of all general partners, and by
limted partners who own nore than fifty percent of the then
current percentage or other interest in the profits of the
domestic limted partnership owed by all of the Iimted
partners. |If nmore than one class or group of limted partners
exi sts, the nerger nust be approved by the |imted partners in
each class or group who own nore than fifty percent of the
then current percentage or other interest in the profits of
the donestic linmted partnership.

3. In connection with a nmerger under this section, rights
or securities of, or interests in, alinmted partnership,
limted liability conpany, or corporation which is a
constituent party to the nmerger nay be exchanged for or
converted into cash, property, rights, or securities of, or
interest in, alimted partnership, limted liability conpany,
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, alimted
partnership, limted liability conpany, or corporation other
than the surviving entity.

Sec. 2. NEWSECTION. 487.1202 PLAN OF MERGER.

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

2. The plan of nerger nmust set forth all of the follow ng:

a. The nanme of each constituent party to the nerger and
the nane of the surviving entity into which each other
constituent party proposes to nerge.

b. The ternms and conditions of the proposed nerger

c. The manner and basis of converting the interests in
each constituent party to the nmerger 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
ot her property.

d. Such anmendnents to the certificate of limted
partnership of a linmted partnership, articles of organization
of alinmted liability conpany, or articles or certificate of
i ncorporation of a corporation, as the case nay be, of the
surviving entity as are desired to be effected by the nerger,
or that such changes are not desired.

e. Oher provisions relating to the proposed nerger as are
deened necessary or desirable.

Sec. 3. NEWSECTION. 487.1203 ACTI ON ON PLAN.

1. A proposed plan of merger conplying with the
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requi renents of section 487.1202 shall be approved in the
manner provi ded by this section:

a. Alimted partnership which is a party to a proposed
nmerger shall have the plan of nerger authorized and approved
in the manner and by the vote required in section 487.1201.

b. Alimted liability conmpany which is a party to a
proposed nerger 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
shal | have the plan of nerger authorized and approved in the
manner and by the vote required by chapter 490.

2. After a merger is authorized, unless the plan of merger
provi des otherwi se, and at any tine before articles of nerger
as provided for in section 487.1204 are filed, the plan of
merger may be abandoned subject to any contractual rights, in
accordance with the procedure set forth in the plan of nerger
or, if none is set forth, in one of the follow ng ways:

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

b. By the mpjority consent of the nenbers of each limted
liability conmpany that is a constituent party, unless the
articles of organization or an operating agreenent of such
limted liability conpany provides otherwi se.

c. In the manner determ ned by the board of directors of
any corporation that is a constituent entity.

Sec. 4. NEWSECTION. 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 follow ng:

a. The nane of each constituent party.

b. The plan of nerger.

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

d. The nane of the surviving entity.

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

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

Sec. 5. NEWSECTION. 487.1205 EFFECT OF MERGER

When a nerger takes effect all of the follow ng apply:

1. Every other constituent party nerges 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
wi t hout reversion or inpairnent.

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

4. A proceedi ng pendi ng agai nst 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 limted partnership agreenent of the
surviving entity are amended to the extent provided in the
pl an of nerger

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 hol ders of the
shares or interests are entitled only to the rights provided
in the articles of nerger except for dissenters' rights
provi ded by | aw.

7. Except as provided by agreement with a person to whom a
general partner of a limted partnership is obligated, a
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nmerger of a linmted partnership that has becone effective
shall not affect any obligation of liability existing at the
time of such nerger of a general partner of alimted
partnership which is nerging.

8. If alimted partnership is a constituent party to a
merger that becones effective, but the linted partnership is
not the surviving entity of the nerger, a judgnent creditor of
a general partner of such linmted partnership nay not |evy on
a claimagainst the surviving entity of the merger unless any
of the follow ng applies:

a. A judgnent based on the sanme cl ai mhas been obtained
agai nst the surviving entity of the merger and a wit of
execution on the judgnent is returned unsatisfied in whole or
in part.

b. The surviving entity of the nerger is a debtor in
bankr upt cy.

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

d. The general partner 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
| evy execution agai nst 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 nerger is excessively burdensone, or
that the grant of permi ssion is an appropriate exercise of the
court's equitable powers.

f. Liability is inposed on the general partner by |aw or
contract independent of the existence of the surviving entity
of the nerger.

Sec. 6. NEWSECTION. 487.1206 MERGER W TH FOREI GN
ENTI TY.

1. Any one or nore linmted partnerships of this state may
nmerge with or into one or nore foreign linited partnerships,
foreign limted liability conpanies, or foreign corporations,
or any one or nore foreign limted partnerships, foreign
limted liability conpanies, or foreign corporations may nerge
with or into any one or nore linmted partnerships of this
state, if all of the follow ng apply:

a. The nerger is pernmtted by the Iaw of the state or
jurisdiction under whose | aw each foreign constituent party is
organi zed or formed and each foreign constituent party
complies with that law in effecting the nerger

b. The foreign constituent party conplies with section
487.1204 if it is the surviving entity.

c. Each donestic constituent party conplies with the
appl i cabl e provisions of sections 487.1202 and 487. 1203 and,
if it is the surviving entity, with section 487.1204.

2. Upon a nerger involving one or nore donestic limted
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
of the follow ng

a. That it may be served with process in this state in any
proceedi ng for enforcenent of any obligation of any
constituent party to the nerger that was organi zed under the
law of this state, as well as for enforcenent of any
obligation of the surviving entity arising fromthe nerger.

b. To irrevocably appoint the secretary of state as its
agent for service of process in any such proceedi ng, 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 nmerger 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 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 |aw of the other
jurisdiction provides otherwi se.

EXPLANATI ON

This bill provides provisions relating to the nerger of
limted partnerships with and into other |imted partnerships,
limted liability conpanies, and corporations.

New Code section 487.1201 establishes basic authority for a
limted partnership to merger into one or nore limted
partnerships, linmted liability conpanies, or corporations.

New Code section 487.1202 establishes the requirenents for
a plan of nerger.

New Code section 487.1203 establishes the manner in which a
merger is to be approved by the various entities to a nerger
with a limted partnership

New Code section 487.1204 provides that after a plan of
merger is approved, the surviving entity nust deliver the
articles of nerger 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 nmerger and the surviving entity.

New Code section 487.1206 establishes the manner in which a
limted partnership may nerge with a foreign entity.
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