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DELBERT HOSEMANN
Secretary of State

Domestication and Conversion of Business Entities

By Victoria Applewhite, Legal Intern, Mississippi Secretary of State’s Office

Introduction

To take advantage of favorable corporate law in another state or a more suitable form of
business, an entity may desire to change either its state of incorporation or business entity
form through the use of a single-step process. While the majority of states have statutory
provisions authorizing domestication and/or conversion, Mississippi has no statutes that
explicitly permit these changes.

While the term “domestication” is sometimes used to describe the process of licensing a foreign
corporation to do business in this state, for purposes of this article, the term refers to a
corporation discontinuing its incorporation under the foreign state and reincorporating under
the laws of this state or vice versa.! Whether a corporation is a foreign or domestic corporation
generally depends upon its place of incorporation and organization, not upon its business
activities or location of members and stockholders.2

Conversion of business entities permits the more efficient accomplishment of what would
otherwise be a burdensome multi-step process. Without statutory authority to change its
organizational form, an entity is not precluded from doing so.3 Instead, the entity must engage
in procedures that are more elaborate, more cumbersome, and more expensive but achieve the
same result.4 Because the end result of conversion can still be achieved through the use of
alternative processes, a statutory provision authorizing domestication and/or conversion
would merely create a more efficient system involving only one entity and one document.>

With the authorization of conversion, several problem areas could potentially arise. The rights
of creditors, litigants, and owners must be protected.® The conversion documents must clearly
indicate the transfer of business property, and administrative procedures must enable the state
to easily record and report on the current status of a business.’ In the case of conversions
involving two jurisdictions, additional issues of coordination, reciprocity, and multiple sets of
law arise.8

This article will examine general domestication and conversion statutes, discuss the
advantages of each, and analyze how other states have dealt with the issue.

Domestication

Corporations often conduct a substantial amount of business outside their state of

incorporation with the approval of other states.® Most commonly, corporations obtain this

approval through a certificate of authority, permitting the corporation to do business in the
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state without altering its status as a foreign corporation.l© Domestication is a procedure
whereby a foreign corporation discontinues its incorporation under the laws of the foreign
state and becomes incorporated under the laws of the subject state or vice versa.ll A
domesticated corporation typically has all of the powers, privileges, and rights granted to
corporations originally incorporated in the subject state, as well as all duties, liabilities, and
limitations imposed upon them.12

Domestication under the Model Business Corporation Act

Section 9.20 of the Model Business Corporation Act provides for two types of domestication: a
foreign business corporation becoming a domestic business corporation, and a domestic
business corporation becoming a foreign business corporation.!3 In each case, domestication
must be permitted by the laws of the foreign jurisdiction, which also determine the conditions
upon which a foreign corporation is authorized to domesticate in this state.4 A foreign
corporation may become a domestic corporation only if the laws of its jurisdiction of
incorporation so authorize.’> The domestication must be approved in the manner prescribed by
domestication laws in the subject state.16

Domestication statutes typically include provisions for a plan of domestication, action on the
plan, articles of domestication, surrender of charter upon domestication, effect of
domestication, and abandonment of domestication.1” The filing of the articles of charter
surrender terminates the status of corporation as a corporation incorporated under the laws of
this state, but the procedure whereby a foreign corporation terminates its incorporation in the
foreign state is governed by statute in that jurisdiction.® When domestication becomes
effective, the corporation is considered to be incorporated under and subject to the organic law
of this state for all purposes.1® The domesticated corporation retains both its original date of
incorporation in the former state and an uninterrupted status as the same corporation both
before and after domestication.2° Though each state has the option to adopt all or part of the
Model Business Corporation Act’s provisions, the act provides an accurate estimate of general
domestication statutes.

Advantages of Domestication

Changing the state of incorporation may be favorable for several reasons, all depending on the
laws of the subject state. Most notably, a corporation may want to domesticate in a certain state
to benefit from advantageous tax laws in that state.?! For example, Nevada, Texas, and
Wyoming impose no corporate income taxes, which may significantly reduce taxes overall,
depending on the corporation’s business operations.22 The laws of the jurisdiction in which a
corporation is domesticated provide guidance on such issues as voting rights, protection of
officers and directors, and liability.23 Delaware has notoriously favorable corporate governance
regulations,?4 while Nevada laws offer greater privacy and corporate officer liability
protection.?>

Statutory Provisions for Domestication

Thirty jurisdictions in total provide for domestication of corporations.26 Twenty jurisdictions
have authorized domestication specifically by statute,2” while ten additional jurisdictions have
provided for domestication as a type of conversion authorized in conversion statutes.28 Of the
thirty jurisdictions authorizing domestication, five jurisdictions only authorize the
domestication of foreign corporations domesticating into the state.2®
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Entity Conversion
Entity Conversion under the Model Business Corporation Act

Section 9.50 of the Model Business Corporation Act provides for four types of entity
conversions: (1) a domestic business corporation to a domestic other entity; (2) a domestic
corporation to a foreign other entity; (3) a domestic other entity converting into a domestic
business corporation; and (4) a foreign other entity converting to a domestic business
corporation.30 Chapter Nine of the Model Business Corporation Act concerns the conversion of
entities, nonprofit corporations, and foreign nonprofit corporations.3! Though this article
focuses solely on entity conversion, the provisions for nonprofit conversion and foreign
nonprofit conversion are quite similar.32

The concept of entity conversion as discussed in section 9.50 is scarcely found in statutes
governing the incorporation and organization of business entities.33 Thus, if the organic law of
a domesticating unincorporated entity does not specifically provide for this type of conversion,
section 9.50(c) is intended to authorize such a conversion: “A domestic unincorporated entity
may become a domestic business corporation.”34 A foreign unincorporated entity may only
convert under section 9.50 if the laws of the foreign jurisdiction allow the conversion.3> This
provision avoids problematic issues arising if a foreign unincorporated entity were authorized
to participate in transactions in this state which would not be permitted under the laws of the
foreign jurisdiction.36

Though many states have adopted parts, rather than the whole, of section 9.50, the Model
Business Corporation Act’s conversion statute includes provisions for a plan of entity
conversion, action on a plan of entity conversion, articles of entity conversion, surrender of
charter upon conversion, effect of entity conversion, and abandonment of an entity
conversion.3” The plan of conversion must be adopted by the board of directors and include: (1)
a statement of the type of entity the surviving entity will be; (2) the terms and conditions of the
conversion; (3) the manner and basis of converting the corporation’s shares into interests or
other securities, obligations, etc.; and (4) the text of the organic documents of the surviving
entity.38

The plan must be approved by the shareholders, voting individually as each class or series of
shares of the corporation.3® The meeting at which votes are cast must have a quorum of at least
a majority of eligible voters in that voting group.4° If the conversion would expose any
shareholder to owner liability, each shareholder must consent in writing.4! After approval of
the plan, the articles of conversion are executed and delivered to the secretary of state for
filing.42 In the case of conversion from a domestic corporation to a foreign entity, articles of
charter surrender are to be executed and filed.43 The existence of the surviving entity is
uninterrupted, and its date of incorporation or organization remains on its original date of
incorporation or organization.#4 The surviving entity is subject to the rights and liabilities of
the original entity, though a shareholder who becomes subject to owner liability is liable only
for obligations arising post-conversion.4>

Several types of conversions are outside the scope of this provision: a domestic other entity to
another form of unincorporated entity or to a foreign business corporation, and a foreign entity
or foreign corporation to a domestic unincorporated entity.46 However, many states have
chosen to generalize the terms of their conversion provisions to allow these types of
conversions not covered by section 9.50.47
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Advantages of Conversion

Without express statutory authority, an entity may still change its organizational form through
the use of a multi-step process which is eliminated by the more efficient method prescribed by
conversion statutes.#® For example, without the use of a conversion statute, a partnership may
change to a corporation through several methods.4° In each situation, however, multiple steps
are involved: the partnership is dissolved, its assets are transferred or sold to a newly formed
corporation, and the former partners become shareholders in the new corporation.>0 Though
accomplishing the desired result, this multi-step process involves expenses that would not
otherwise exist with a statutory provision authorizing conversion.5! Distribution of assets is a
taxable event, and the dissolution and sale of assets may trigger contractual terms already in
existence, requiring accelerated debt payment.>2 Additionally, documentation is necessary for
transfers of assets, transfers of real estate, and the sale or assignment of personal property, all
of which may impose additional expenses.>3

Conversion provisions offer a greatly simplified method of accomplishing a change in entity
form with respect to property, transfer restrictions, and transaction costs.>* Property of the
converting entity becomes property of the surviving entity by operation of law, without the
need for deeds, assignments, or other documents of conveyance.5® Title insurance continues in
favor of the surviving entity, and no sales or transfer taxes apply to a conversion.>¢
Additionally, restrictions on transfer, such as non-assignment clauses in leases, are not
triggered.5’

Statutory Provisions for Conversion

Of the forty-two jurisdictions that have a statutory provision for business entity conversions,
twenty-eight have either adopted provisions identical to section 9.50 or authorized the types of
conversions enumerated in section 9.50.58 Furthermore, eighteen of those jurisdictions have
chosen to adopt provisions authorizing other types of conversions beyond the four provided in
section 9.50.5°

Ten jurisdictions have elected to not only expand the types of conversions authorized by statute
but also to use such broad terms as to include domestication as a type of authorized conversion
in lieu of providing a separate domestication statute.5° The following states have included
domestication in conversion statutes: Alabama, California, Colorado, Georgia, Hawaii,
Michigan, North Carolina, Oregon, Rhode Island, and Texas.6! Wyoming has perhaps the most
expansive conversion statute, broadly stating that “any entity, domestic or foreign, may convert
to any other entity, domestic or foreign.”62

In addition to flexibility regarding the provision’s coverage, states have options concerning the
drafting and placement of conversion provisions. In the “junction box” model, cross-entity
provisions are contained in a single statute, while the “self-contained” model repeats cross-
entity provisions in individual statutory chapters governing the specific entity forms. 63 The
“junction box” model assures consistency and requires fewer provisions; however, these
provisions note that any conversion is subject to organic statutes governing each entity type
that may prohibit or restrict any aspect involved in conversion.64 Thus, three statutory
provisions would need to be consulted to determine if conversion from one entity to a different
entity form is authorized.®> Though repetitive and lengthy, the “self-contained” model places a
conversion provision in its entirety in chapters governing each entity form, reducing the
number of provisions that must be consulted.66
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Conclusion

At a minimum, Mississippi would create a more efficient system by following the forty-one
states that have enacted a statute authorizing conversion. Twenty-eight jurisdictions provide
for both domestication and conversion.¢” Thirteen jurisdictions provide only for conversion,t8
while a mere two states provide only for domestication.®® Thus, if a state authorizes conversion,
it likely authorizes domestication as well. Furthermore, if Mississippi also elects to authorize
domestication, the most efficient method would be to follow the ten states that authorize it as a
type of conversion instead of creating a separate provision.
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Domestication Fact Sheet

25 Jurisdictions with General Provisions Allowing for Domestication of a Foreign
Corporation into This State and Vice Versa, Comparable to § 9.20(a) and (b):

ALABAMA INDIANA RHODE ISLAND
ARIZONA KANSAS SOUTH DAKOTA
COLORADO LOUISIANA TEXAS
CONNECTICUT MAINE UTAH
DELAWARE MASSACHUSETTS VIRGINIA
DISTRICT OF COLUMBIA MICHIGAN WISCONSIN
GEORGIA NEVADA WYOMING
HAwAI NORTH CAROLINA
IDAHO OREGON

5 States whose Statutes Only Apply to a Foreign Corporation Seeking to Transfer
Domicile into the State:

CALIFORNIA NEBRASKA SOUTH CAROLINA

FLORIDA PENNSYLVANIA

10 States that Include Domestication as One of the Authorized Conversions in
General Conversion Statutes:

ALABAMA HAwaAII RHODE ISLAND
CALIFORNIA MICHIGAN TEXAS
COLORADO NORTH CAROLINA

GEORGIA OREGON
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DELBERT HOSEMANN
Secretary of State

Conversion Fact Sheet

42 Jurisdictions that Provide for the Conversion of Business Entities from or to the Various Forms

of Business Available in that Jurisdiction:

ALABAMA INDIANA OHIO
ALASKA KANSAS OKLAHOMA
ARKANSAS KENTUCKY OREGON
CALIFORNIA LOUISIANA PENNSYLVANIA
COLORADO MAINE RHODE ISLAND
CONNECTICUT MASSACHUSETTS SOUTH CAROLINA
DELAWARE MICHIGAN SOUTH DAKOTA
DISTRICT OF COLUMBIA MINNESOTA TENNESSEE
FLORIDA MONTANA TEXAS
GEORGIA NEVADA UTAH
HAWAII NEW HAMPSHIRE VIRGINIA
IDAHO NEW MEXICO WEST VIRGINIA
INDIANA NORTH CAROLINA WISCONSIN
IowA NORTH DAKOTA WYOMING

CONVERSIONS AUTHORIZED

7 Jurisdictions Adopted Provisions Virtually Identical to § 9.20(a)-(d):

FLORIDA MAINE SOUTH DAKOTA
IDAHO MASSACHUSETTS
INDIANA MICHIGAN

21 Jurisdictions Authorize the Four Types Listed in § 9.20(a)-(d):
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ALABAMA GEORGIA OHIO

ARKANSAS HAWAII OKLAHOMA
CALIFORNIA INDIANA OREGON
COLORADO IowA RHODE ISLAND
CONNECTICUT KANSAS TEXAS
DELAWARE NEVADA WISCONSIN
DISTRICT OF COLUMBIA NORTH CAROLINA WYOMING

9 Jurisdictions Permit Conversion into LLCs:

ALASKA MONTANA TENNESSEE
KENTUCKY NEW HAMPSHIRE VIRGINIA
MINNESOTA NEW MEXICO WEST VIRGINIA

Only Allows for Conversions of Domestic Entities into Other Domestic Forms:
LOUISIANA
Only Allows for a Business Corporation to Convert to a Non-Profit Corp.:
PENNSYLVANIA

Allows Conversion to or from a Corporation in All Situations Except Conversion of a Corporation to
a General Partnership:

NORTH DAKOTA

South Carolina Labels Conversions “Mergers” and Explicitly Lists the Types of Entity a Business
Corporation May Merge “With or Into™:

FOREIGN BUSINESS CORP. LIMITED LIABILITY CO. LIMITED PARTNERSHIP

NONPROFIT CORPORATION PARTNERSHIP
Utah Lists Types of Permissible Conversions:

CORPORATION TO A NONPROFIT CORP. DOMESTIC LLC TO A CORPORATION

CORPORATION TO A DOMESTIC LLC OTHER ENTITIES TO DOMESTIC COMPANY
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DELBERT HOSEMANN

Secretary of State

Comparison of Statutory Provisions

State Conversion Domestication
Authorized in
Domestication Conversion
From: To: Provision Statute
AL*N Corporation Other Form Entity X
Limited Partnerships Other Form Entity
Limited Liability Company Other Form Entity
General Partnership Other Form Entity
Real Estate Investment Trust | Other Form Entity
Other Entity Other Form Entity
Foreign Entity Domestic Entity
Domestic Entity Foreign Entity
AK Other Form Entity LLC
AZ X
AR "Other" Entity Domestic Corporation
"Other" Entity LLC
CA*N Corporation Domestic "Other" Entity X**
"Other" Entity (For. or Dom.) | Corporation
Foreign Corporation Domestic Corporation
CO*» Dom. Entity (including Corp.) | Other Form Dom. Entity X
Dom. Entity (including Corp.) | Foreign Entity (incl. Corp.)
For. Entity (including Corp.) Dom. Entity (incl. Corp.)
CT* Domestic Entity Other Form Dom. Entity X
Domestic Entity Other Form For. Entity
Foreign Entity Other Form Dom. Entity
DE* Foreign Corporation Domestic Corporation X
"Other" Entity (Domestic) Domestic Corporation
Domestic Corporation Foreign Corporation
Domestic Corporation "Other" Entity
DC* Domestic Entity Other Form Dom. Entity X
Domestic Entity Other Form For. Entity
Foreign Entity Other Form Dom. Entity
FL Domestic Corporation "Other" Entity X**
Domestic Corporation For. "Other" Entity
"Other" Entity (Dom. or For.) | Domestic Corporation
GA*»™ Domestic Corporation Foreign "Other" Entity X

Domestic Corporation
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HI*A

IN*

KS*

KY

LA
ME

MA

MI*/\

MN

MT
NE

NV*

Foreign Corporation
Foreign "Other" Entities
Limited Liability Company
Domestic Corporation
Domestic Corporation
Foreign Corporation
Foreign "Other" Entity
Domestic Entity

Domestic Entity

Foreign Entity

Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Domestic "Other" Entity
Domestic "Other" Entity
Foreign "Other" Entity
Foreign Corporation
"Other" Entity (For. or Dom.)

Domestic Corporation

Domestic Entity
Domestic Entity

Foreign Entity
Corporation

Limited Liability Company
Limited Partnerships
Dom. Entity (including Corp.)
Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Domestic Corporation
Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign Corporation
Foreign "Other" Entity
Corporation

Limited Liability Company
Gen. or Lim. Partnership

Dom. Entity (except
Nonprofit)
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Domestic Corporation
Domestic Corporation
For. Entity or Corporation
Foreign Corporation
"Other" Entity

Domestic Corporation
Domestic Corporation
Other Form Dom. Entity
Other Form For. Entity
Other Form Dom. Entity
Domestic "Other" Entity
Foreign "Other" Entity
Domestic Corporation
Foreign "Other" Entity
Foreign Corporation
Domestic Corporation
Domestic "Other" Entity

Domestic Corporation
"Other" Entity (For. or
Dom.)
Other Form Domestic
Entity

Other Form Foreign Entity
Other Form Domestic
Entity

Limited Liability Company
Limited Partnership
Limited Liability Company
Another Domestic Entity
Foreign "Other" Entity
Domestic "Other" Entity
Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Foreign Corporation
Domestic Corporation
Domestic Corporation
Domestic Corporation
Domestic LLC
Corporation

Limited Liability Company

Other Form Dom. Entity

X**

X




NH

NM

NC*/\

ND

OH

OK

OR*/\

PA

RI*/\

SC

SD

TN

TX*N

uT

Dom. Entity (except
Nonprofit)

Foreign Entity

Corporation

Any Other Entity

Limited Liability Company
Corporation, Partnership, LP
Limited Liability Company
"Other" Entity (For. or Dom.)

Domestic Corporation
Domestic Corporation
"Other" Entity (For. or Dom.)

Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Domestic Corporation

Domestic Corporation
Dom. or For. Entity (incl.
Corp.)

Domestic Corporation

Domestic Corporation

Any Business Corporation
"Other" Entities (For. or
Dom.)

Foreign Corporation
Domestic Corporation
Domestic Corporation
Gen. or Lim. Partnership
Corporation

Corporation

Corporation

Corporation

Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Another Entity
Domestic LLC

Gen. or Lim. Partnership
Domestic Entity
Non-code Organization
Corporation

Corporation

DOMESTICATION AND CONVERSION STUDY GROUP: COMPARISON OF STATUTORY PROVISIONS | 13

Foreign Entity

Domestic Entity

Limited Liability Company
Limited Liability Company
Another Entity

Limited Liability Company
Corp., Partnership, LP

Domestic Corporation
Other Form Domestic
Entity

Other Form Foreign Entity

Domestic Corporation
"Other" Entity (For. or
Dom.)

Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Domestic Corporation
Domestic Corporation
Domestic "Other" Entity
Foreign "Other" Entity

Domestic Corporation

Another Domestic Entity
For. Entity (including
Corp.)

Nonprofit Corporation

Domestic Corporation
Domestic Corporation
"Other" Entities

Foreign Corporation
Corporation

Limited Liability Company
Gen. or Lim. Partnership
Nonprofit Corporation
For. Business Corporation
Domestic "Other" Entity
Foreign "Other" Entity
Domestic Corporation
Domestic Corporation
Domestic LLC

Another Entity

Limited Liability Company
Non-code Organization
Domestic Entity

Nonprofit Corporation
Domestic LLC

X**

X**

X




Domestic LLC Corporation
"Other" Entities (For. or
Dom.) Domestic Company
VA Corporation Limited Liability Company X
Limited Liability Company Domestic Corporation
WV Domestic Corporation Domestic LLC
Gen. or Lim. Partnership Limited Liability Company
Wi* Domestic Corporation "Other" Entities X
"Other" Entities (For. or
Dom.) Domestic Corporation
Another Entity (Dom. or
WY* Any Entity (Dom. or For.) For.) X

*Adopted additional or more expansive provisions than 89.50 of Model
Business Corporation Act

~Includes domestication as one of the authorized conversions in general conversion states
**Only applies to foreign corporation seeking to transfer domicile into the state
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DELBERT HOSEMANN
Secretary of State

Sample Domestication Statute

DISTRICT OF COLUMBIA

D.C. STAT. §§ 29-205.01. DOMESTICATION AUTHORIZED.

(a) Except as otherwise provided in this section, by complying with this subchapter, a domestic entity
may become a domestic entity of the same type in a foreign jurisdiction if the domestication is
authorized by the law of the foreign jurisdiction.

(b) Except as otherwise provided in this section, by complying with the provisions of this subchapter
applicable to foreign entities, a foreign entity may become a domestic entity of the same type in the

District if the domestication is authorized by the law of the foreign entity's jurisdiction of organization.

(c) When the term “domestic entity” is used in this subchapter with reference to a foreign jurisdiction,
it means an entity whose internal affairs are governed by the law of the foreign jurisdiction.

(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 the provision is amended after the effective date of this chapter.
(e) The following entities shall not engage in a domestication under this subchapter:

(1) A business corporation subject to subchapter VII of Chapter 3 of this title;

(2) A nonprofit corporation subject to subchapter VII of Chapter 4 of this title; or

(3) A limited liability company subject to subchapter IX of Chapter 8 of this title.

D.C. STAT. §§ 29-205.02. PLAN OF DOMESTICATION.

(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 of

the foregoing;

(4) The proposed public organic document of the domesticated entity if it is a filing entity;
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(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 the District or the organic rules of the domesticating
entity.

(b) A plan of domestication may contain any other provision not prohibited by law.
D.C. STAT. §§ 29-205.06. EFFECT OF DOMESTICATION.
(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 otherwise provided by law other than this chapter 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
shall be binding on its interest holders;

(7) If the domesticated entity is a limited liability partnership, its statement of qualification 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 shall be binding on and enforceable by:

(A) Its interest holders; and

(B) In the case of a domesticated 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 domesticated
entity's private organic rules; and

(9) The interests in the domesticating entity shall be converted to the extent and as 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 § 29-201.09 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.
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(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 paragraph (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 as are provided by
the organic law or organic rules of a domestic domesticating entity with respect to any interest
holder liability preserved under paragraph (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 may be
served with process in the District for the collection and enforcement of any of its liabilities in the

manner provided in § 29-104.12.

(f) If the domesticating entity is a qualified foreign entity, the certificate of registration 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.
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DELBERT HOSEMANN
Secretary of State

Sample Conversion Statute

DISTRICT OF COLUMBIA
D.C. STAT. § 29-204.01. CONVERSION AUTHORIZED.

(a) Except as otherwise provided in this section, by complying with this subchapter, a domestic
entity may become:

(1) A domestic entity of a different type; or

(2) A foreign entity of a different type if 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
subchapter applicable to foreign entities, a foreign entity may become a domestic entity of a
different type if the conversion 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 a conversion, the provision shall apply to a conversion of the entity as if the
conversion were a merger until the provision is amended after the effective date of this chapter.
D.C. STAT. § 29-204.02. PLAN OF CONVERSION.

(a) A domestic entity may convert to a different type of entity under this subchapter 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
of the foregoing;

(4) The proposed public organic document of the converted entity if it will be a filing entity;

(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 the District or the organic rules of the converting
entity.

(b) A plan of conversion may contain any other provision not prohibited by law.
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D.C. STAT. § 29-204.03. APPROVAL OF CONVERSION.
(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 business 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 its organic law or organic rules do not provide for approval of a conversion or a merger
described in subparagraph (B)(ii) of this paragraph, by all of the interest holders of the
entity entitled to vote on or consent to any matter; and

(2) In arecord, by each interest holder of a domestic converting entity that will 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 less 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 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.

D.C. STAT. § 29-204.04. AMENDMENT OR ABANDONMENT OF PLAN OF CONVERSION.
(a) A plan of conversion of a domestic converting entity may be amended:

(1) In the same manner as the plan was approved if the plan does not provide for 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, but an
interest holder that was entitled to vote on or consent to approval of the conversion is 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 of the foregoing, 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 will 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

DOMESTICATION AND CONVERSION STUDY GROUP: SAMPLE CONVERSION STATUTE | 19



(C) Any other terms or conditions of the plan if 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
statement 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 statement of conversion has been filed with the
Mayor and before the filing becomes effective, a statement of abandonment, signed on behalf of the
entity, shall be filed with the Mayor before the time the statement of conversion becomes effective.
The statement of abandonment shall be effective upon filing, and the conversion shall be
abandoned and shall not become effective. The statement of abandonment shall contain:

(1) The name of the converting entity;

(2) The date on which the statement of conversion was filed; and

(3) A statement that the conversion has been abandoned in accordance with this section.

D.C. STAT. 8§ 29-204.05. STATEMENT OF CONVERSION; EFFECTIVE DATE.

(a) A statement of conversion shall be signed on behalf of the converting entity and filed with the
Mayor.

(b) A statement 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 statement of conversion is not to be effective upon filing, the later date and time on
which it will become effective, which shall not be more than 90 days after the date of filing;

(4) If the converting entity is a domestic entity, a statement that the plan of conversion was
approved in accordance with this subchapter 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; and

(6) If the converted entity is a domestic limited liability partnership, the text of its statement of
gualification 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 process may be served pursuant to § 29-204.06(e).

(c) In addition to the requirements of subsection (b) of this section, a statement 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 the District, except that 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.
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(e) A plan of conversion that is signed on behalf of a domestic converting entity and meets all of the
requirements of subsection (b) of this section may be filed with the Mayor instead of a statement of
conversion and, upon filing, shall have the same effect. If a plan of conversion is filed as provided in
this subsection, references in this chapter to a statement of conversion shall refer to the plan of
conversion filed under this subsection.

(f) A statement of conversion shall be effective upon the date and time of filing or the later date and
time specified in the statement of conversion.

D.C. STAT. § 29-204.06. EFFECT OF CONVERSION.
(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 otherwise provided by law other than this chapter 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 shall
be binding on its interest holders;

(7) If the converted entity is a limited liability partnership, its statement of qualification 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 shall be 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 § 29-201.09 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.
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(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;

(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 paragraph (1) of this
subsection as if the conversion had not occurred; and

(4) A person has whatever rights of contribution from any other person as are provided by the
organic law or organic rules of the domestic converting entity with respect to any interest
holder liability preserved under paragraph (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 may be served
with process in the District for the collection and enforcement of any of its liabilities in the manner
provided in § 29-104.12.

(f) If the converting entity is a qualified foreign entity, the certificate of registration or other foreign
gualification 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.
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FOURTEEN'I’H/lay of July, 1977.

AR

Secretary of State




OFFICE

@The mithinr and foregoing @harter of Incorporation of

PLANTATION SHORES PROPERTY OWNERS ASSOCIATION, INC.

is hereby appromed.

I testimony twhereof, J hatre hereunto set
my hand s caused the Great Seal of
the State of Mississipyi to be affixed

this 13ch day of July 4. 1., 1977
By the Governor

et Lot |

Secretary of State




State of Mississippi
DEPARTMENT oF JUSTICE

®fftce of the Attorney General

JacesoN, M1ssSISsSIPPI 392035

P - JorNn M. Weston
ATTORNEY GENERAL July 11, 1977 SPECIAL ASSISTANT
ATTORNEY GENERAL

Mr. Herman Glazier
Executive Assistant
to the Governor
New Capitol
Jackson, Mississippi 39205

Re: Application for domestication
of Plantation Shores Property
Owners Assn., Inc. Houston,
Texas

Dear Mr. Glazier:

In accordance with your request of June 29, 1977,
regarding the above captioned foregoing corporation, I
have examined the documents enclosed herewith and find
nothing in said charter of articles of incorporation or
association that is violative of the Constitution or
Laws of this State.

It is understood, of course, that upon domestication
of said corporation, it shall, regardless of any provis-
ions of its charter or the laws of the State of its cre-
ation, become subject to all the relevant laws of the
State of Mississippi and particularly, the last sentence
of Section 79-1-23, Mississippi Code of 1972.

With kind regards, I am

JMW/ped
Enclosures
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THE CAPITOL

JACHSOMN

CLIFF FINCH
GOVERNOR

June 29, 1977

The Honorable A. F. Summer
Attorney General

Carroll Gartin Justice Building
Jackson, Mississippi

Dear General Summer:

Governor Finch requests the advice of the Attorney General as to

the constitutionality and legality of the provisions of the attached
Articles of Incorporation of Plantation Shores Property QOwners
Association, Inc., Houston, Texas, and its application for domestica-
tion in the State of Mississippi.

Yours truly,

Executive Assistant
to the Governor

Enclosures
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4541 Office Park Drive | 3 Rt
; ; Post Office Box 16257 ' Telephones
David A, Ha .
William E, McLellan, I Jackson, Mississippi 39206 Beidenee 001) 029505

June 7, 1977

Honorable Cliff Finch
Governor

State of Mississippi
Jackson, Mississippi

RE: Domestication of a Foreign Non-Profit
Corporation - Plantation Shores Property
Ovwmer's Association, Inc., a Texas
Non-Profit Corporation

Dear Sir:

Please find enclosed a copy of the Charter of this Corporation, as certified to by the
proper recording Officer of the State of Texas. There are no amendrments to this
Charter.

Please find enclosed our appointment of a resident agent for process with the written
acceptance of such agent endorsed thereon.

Also, find enclosed our check in the amount of $25. 00, payable to the Secretary of
State of Mississippi, for his fees.

We wish to let the Governor and the Attorney General approve this Texas Charter
of Cnecorporation for Bomestication in the State of Mississippi.

Thanking you for your attention to this letter and to our request for domestication,
we remain

Very truly yours,

F AP e e PLANTATION SHORES PROPERTY
5 sty han U OWNER'S ASSOCIATION, INC.

ATTEST: 1

v Ly 5’%;‘).}5& 7
SECRETARY

=2

:ch
Encl.

R L L CEP
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CERTIFIED CGPY OF
RESOLUTION DESIGNATING MISSISSIPPI AGENT

THIS IS TO CERTIFY, That at @ raeeting of the Board of Directors of__Plantation Shores

. g A iation. I

properly convened and held on the_&"\‘n\ day of. June , 1977,

the following resolution was duly adopted:

“RESOLVED} that_ David A. Harris, Attorney

4541 Office Park Drive of___Jackson

(Pest Office Address showing street and number)

Mississippi, be and he hereby is designated and appointed the resident agent of this Corporation in
the State of Mississippi upon whem service of process against this Corporation may be had in the
event of any suit against this Corporstion in said State; and that all prior designations and appoint-

ments of resident agent be and the same are hereby revoked.”

WITNESS my signature, and the Seal of said Company, ot—x‘ f\(\&ﬁhﬂ} I\I\ L

this the \‘U{\,\\ doy of____June A. D., 1977

Sheare . j 57 !
J»f : \ Z (? 7?‘2&6413%{4\

/ Secﬁ’tary.
!

ACCEPTANCE BY AGENT

The undersigned hereby accepts the above designation and appointment as resident agent for
service of process.

SUN
Dut’m&k\, A'aN Miss., \this the \W day of June , 1917

\\\mﬁ\)\

DAVID\A. \ﬁa\ﬁﬁis“
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ARTICLES OF INCORPORATION OF PLANTATION SH

PROPERTY OWNERS ASSOCIATION, INC.

WE, the undersigned natural persons of the age of twenty-
one (21) years or more, all citizens of the state of Texas,
acting as Incorporatiors of a corporation under the Texas Non-
Profit Corporation Act, adopt the following Articles of Incor-
poration for such corporation:
1. The name of the corporation is Plantation Shores Property
Owners Association, Inc.
2. The period of its duration is perpetual. The Corporation
is a non-profit corporation.
3. The purpose or purposes for which the corporation is

organized are:

To enforce, supervise, put into effect and otherwise

carry out the restrictions pertaining to the properties
situated in Plantation Shores Subdivision, a subdivision
in Rankin County, Mississippi; to consent, approve, grant.
permission and otherwise perform all such functions and

do any and all things that may be permitted or required

by the restrictions pertaining to said subdivision; to
promote and supervise the beautification, care, maintenance
and upkeep of said subdivision; and, to otherwise promote
harmonious relations among the residents of said sub-
division; generally to carry out any other purpose in
connection with the aforegoing and to have and exercise
all the powers conferred by the Laws of Texas upon non= o
profit corporations formed under the Texas Non-Profit
Corporation Act and to do any and all other things here-
inbefore set forth to the same extent as natural persons
might or could do.

4. The members of the corporation shall be as are designated by
the By-Laws.

5. The street address of the initial registered office of the
corporation is 1420 Post Oak Tower, Houston, Texas and the
name of its initial registered agent at such address is

John M. Pennington.
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6. The number of directors constituting the initial Board
of Directors of ‘the corporation is three(3), and the names and
adresses of the persons who are to serve as the initial directors

are:

JOEN M PENNINGTON 1420 Post Oak Tower
Houston, Texas

RICHARD B GEMMER 2400 West Loop South
Houston, Texas

E. P. GEMMER,Jr. 4140 Southwest Freeway
Houston, Texas

7. The name and street address of each incorporator is:

JOHN M PENNINGTON 1420 Post Oak Tower
Houston, Texas

GAYLE CHRIST 1420 Post Oak Tower
Houston ,Texas

HELEN BULLOCK 1420 Post Oak Tower
Houston,Texas

IN WITNESS WHEREOF, we have hereunto set our hands, this 8th

day of October, 1970
(Q “‘:&
i
ﬁl\? M PENNINGTGN J

Oé& L&Aﬂf’

A YLE CHRIST

J’/’ __ 7,
HELEN BULLOCK

THE STATE OF TEXAS
COUNTY OF HARRIS

T A)U BEDA/AE. , a Notary Public dc hereby certify
that cn this 8th day of October, 1970, personally appeared before
me, JOHN M. PENNINGTON, GAYLE CHRIST, AND HELEN BULLOCK, who, each
being by me first duly sworn, severally declare that they are the
persons who signed the foregoing document as Incorporators, and
that the &tatéments therein contained are true.

"IN WITNESS WHEREOF, I have hereunto set my hand and seal the
day ‘and year above written.

Notary Public in and for
- .5 Harris County, Texas
My commission expires:
6- 77/
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OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF INCORPORATION
OF

e ELANTATION SHORES PROPERTY OWNERS ASSOCTATION, INC.
CHARTER NO. 282975

The undersigned, as Secretary of State of the State of Texas, hereby certifies that
duplicate originals of Articles of Incorporation for the above corporation duly
signed and verified pursuant to the provisions of the Texas Non-Profit Corporation

Act, have been received in this office and are found to conform to law.

ACCORDINGLY the undersigned, as such Secretary of State, and by virtue of
the authority vested in him by law, hereby issues this Certificate of Incorporation

and attaches hereto a duplicate original of the Articles of Incorporation.

Dated ___._October 20 1870 .

/%/fﬂ///“‘- x‘\:)“-c-...

/
Secretary of State Pt
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