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	Jurisdiction
	Question(s)

	
	How many states have statutory requirements regarding redomestication? If an entity from another jurisdiction wishes to change to your state or an out of state company registered with your office changes states. If yes can you provide a link to the statute?

Do you encounter any problems when filing these documents? If so can you provide an example?

	Manitoba
	

	Corporations Canada
	 

	Alabama
	

	Alaska
	

	Arizona
	See additional comments below.

	Arkansas
	

	California
	

	Colorado
	

	Connecticut
	See additional comments below    

	Delaware
	

	District of Columbia
	

	Florida
	See additional comments below

	Georgia
	

	Hawaii
	Our office does not have statutory requirements for redomestication.   We do allow for conversions, except for foreign entity to 

another foreign entity conversion.  Our Insurance Division, does have laws regarding redomestication, see HRS 431:19-102.3 and 431:102.4.                                                                                                                                                                                                                      

	Idaho
	

	Illinois
	

	Indiana
	

	Iowa
	

	Kansas
	

	Kentucky
	

	Louisiana
	

	Maine
	

	Maryland
	

	Massachusetts
	

	Michigan
	

	Minnesota
	See additional comments below

	Mississippi
	

	Missouri
	

	Montana
	

	Nebraska
	

	Nevada
	 

	New Hampshire
	

	New Jersey
	

	New Mexico
	

	New York
	In NY, foreign business corporations may amend their Application for Authority to “To change the jurisdiction of its incorporation if such change has been effected under laws permitting such a change to occur.” (BCL section 1308).  Our LLC law does not permit LLC’s to re-domesticate. The Certificate of Amendment must include a certificate by an authorized officer of the new jurisdiction of the corporation’s incorporation that such foreign corporation is an existing corporation domiciled in that jurisdiction.  If the annexed certificate by an authorized officer is not in the English language, there shall be attached thereto a translation thereof in the English language under oath of the translator. (BCL section 1309).

	North Carolina
	 

	North Dakota
	

	Ohio
	

	Oklahoma
	

	Oregon
	

	Pennsylvania
	See additional comments below

	Rhode Island
	

	South Carolina
	

	South Dakota
	

	Tennessee
	

	Texas
	See additional comments below for Texas

	Utah 
	That is a really useful chart, Chuck.  In Utah we also allow LLCs to domesticate back and forth -- and we call them conversions.

	Vermont
	

	Virginia
	

	Washington
	Washington State also refers to them as entity conversions. We will allow profit entities to convert from foreign to domestic (or domestic to foreign) as long as the organic law of the entity allows it. We do not allow sole proprietorships to convert to a business entity.

RCW 25.15.417 – Conversion - Limited Liability Company (LLC)

RCW 23B.09.010 – Entity conversion – Corporations

Bill Report SB599

	West Virginia
	

	Wisconsin
	 

	Wyoming
	


Additional comments:
MINNESOTA:

Minnesota allows redomestication, in and out for Limited Liability Company for Chapter 322C. This Statutes took effect on August 1, 2015.

https://www.revisor.mn.gov/statutes/?id=322C.1011

322C.1011 DOMESTICATION.

§ 

Subdivision 1.Foreign limited liability company.

A foreign limited liability company may become a limited liability company pursuant to this section, sections 322C.1011 to 322C.1013, and a plan of domestication if:

(1) the foreign limited liability company's governing statute authorizes the domestication;

(2) the domestication is not prohibited by the law of the jurisdiction that enacted the governing statute; and

(3) the foreign limited liability company complies with its governing statute in effecting the domestication.

§ 

Subd. 2.Domestic limited liability company.

A limited liability company may become a foreign limited liability company pursuant to this section, sections 322C.1011 to 322C.1013, and a plan of domestication if:

(1) the foreign limited liability company's governing statute authorizes the domestication;

(2) the domestication is not prohibited by the law of the jurisdiction that enacted the governing statute; and

(3) the foreign limited liability company complies with its governing statute in effecting the domestication.

§ 

Subd. 3.Plan of domestication.

A plan of domestication must be in a record and must include:

(1) the name of the domesticating company before domestication and the jurisdiction of its governing statute;

(2) the name of the domesticated company after domestication and the jurisdiction of its governing statute;

(3) the terms and conditions of the domestication, including the manner and basis for converting interests in the domesticating company into any combination of money, interests in the domesticated company, and other consideration; and

(4) the organizational documents of the domesticated company that are, or are proposed to be, in a record.

History: 

2014 c 157 art 1 s 80

VIRGINIA:

I have attached a chart that we maintain of jurisdictions that authorize domestications, as this is a requirement for domestication under our statutes.  We note that many jurisdictions use the term “conversion” and that they allow an entity to domesticate and convert in a single transaction.  (We don’t.)  Please let me know if you see any information on the chart that is incorrect or that needs to be updated.

Our statute does not requires an entity that wants to become a Virginia entity to first register with us as a foreign entity, but I think that is a good idea to make sure you know what you’re getting.  For example, we allow a foreign stock corporation to become a Virginia stock corporation, but if they first registered, we could verify that they are indeed a stock corporation and not a nonstock corporation.
I believe we are having some definitional issues given the responses I see from states that authorize a “conversion” as opposed to a “domestication.”

Traditionally, a domestication involves an entity changing the jurisdiction under whose law it is organized to that of another jurisdiction, without changing entity type.  A conversion usually involves a change of entity type.

As I mentioned previously, some states, like Hawaii, Ohio and Georgia, authorize a “conversion,” but not a “domestication” per se.  But if you read their statutes, they do allow their corporations to “convert” to a foreign corporation, and their LLCs to “convert” to a foreign LLC, and vice versa.  Virginia recognizes these conversions as a domestication because the entity does not change entity type incident to the conversion.

As to programming issues, we did have to create new document types in our system for domestication and conversion filings.  When the filing is a conversion that is in the nature of “exiting” filing (because the entity changed entity type), we change the status of the entity to  “Converted” and stop assessing it (as that entity type).  As to Virginia entity conversions, there is a tenuous link between the two sets of records.  We also have a domestication/conversion “Yes/No” indicator on the entity’s main page to readily ascertain when one of the transactions has been filed.

As to foreign to foreign “conversions,” our statutes require a registered foreign entity to make a filing with us when it has re-domesticated or converted.   In the case of an entity conversion, the entity must either register as its new entity type, or withdraw with a copy of the foreign conversion instrument.  If the transaction was a domestication (no change of entity type), we need an amended application listing the new jurisdiction of organization.

Something to keep in mind about these transactions is that the entity can (drastically) change its name.  Our statutes have been (or are being) amended to require a Virginia entity’s new name in its new jurisdiction of organization to be listed in the exiting document filed in Virginia so the public will know how to find the entity in the records of the new jurisdiction.  Also, the entity’s original birthdate is relevant since the entity is deemed to be the same entity that existed before the domestication or conversion occurred.  We are not able to issue without human intervention a certificate of good standing (etc.) for a Virginia entity that has domesticated to Virginia because the original birthdate date is not readily available in our system (but it is listed in the domestication instrument).
PENNSYLVANIA:
Virginia’s chart is correct as to Pennsylvania, where domestication in and out of Pennsylvania for pretty much all filing entities has been authorized for years. As of July 1, 2015, Pennsylvania adopted its version of the Model Entity Transaction Act (META), which makes it clear that any 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, and a foreign entity may become a domestic entity of the same type in this Commonwealth if this title provides for the formation of that type of entity.

The statutory provisions on domestication in Pennsylvania are at 15 Pa.C.S. § 371 - § 376.

We share Arizona’s pain as to confusion about the fees and required attachments required by the new law, depending on whether the entity is coming in or leaving and whether it was previously on the record as a foreign association or wants to maintain a business presence when it leaves in order to avoid tax clearances. A great deal of education of both staff and filers (including service companies) on these transactions has been required.

We did develop a Statement of Domestication form which we find useful, as well as some fairly detailed instructions:

http://www.dos.pa.gov/BusinessCharities/Business/RegistrationForms/Documents/RegForms/15-375%20Statement%20of%20Domestication.pdf 
It does not help that other states call a domestication a conversion.

In Pennsylvania, a domestication can be used to change the domicile/jurisdiction only, not the entity type.  Ex. Pennsylvania business corporation domesticates to Virginia or VA business corporation domesticates to PA. It’s still a business corporation at the end of the day.

Whereas a conversion in Pennsylvania (which is used to change from one entity type to another) can also be paired with a change of domicile.

Example - Pennsylvania business corporation converts to a LLC and also moves its domicile to Virginia (assuming VA permits this)

It gets really confusing.

FLORIDA:

Florida does provide for such a filing.  Below is our version of the requirements for corporations (607) as well Limited liabilities (605).  LLCs can domesticate to Florida only if they are a non-United States entity.

607.1801 Domestication of foreign corporations.—

(1) As used in this section, the term “corporation” includes any incorporated organization, private law corporation (whether or not organized for business purposes), public law corporation, partnership, proprietorship, joint venture, foundation, trust, association, or similar entity.

(2) Any foreign corporation may become domesticated in this state by filing with the Department of State:

(a) A certificate of domestication which shall be executed in accordance with subsection (7) and filed and recorded in accordance with s. 607.0120; and

(b) Articles of incorporation, which shall be executed, filed, and recorded in accordance with ss. 607.0120 and 607.0202.

(3) The certificate of domestication shall certify:

(a) The date on which and jurisdiction where the corporation was first formed, incorporated, or otherwise came into being;

(b) The name of the corporation immediately prior to the filing of the certificate of domestication;

(c) The name of the corporation as set forth in its articles of incorporation filed in accordance with paragraph (2)(b); and

(d) The jurisdiction that constituted the seat, siege social, or principal place of business or central administration of the corporation, or any other equivalent thereto under applicable law, immediately prior to the filing of the certificate of domestication.

(4) Upon filing with the Department of State of the certificate of domestication and articles of incorporation, the corporation shall be domesticated in this state, and the corporation shall thereafter be subject to this act, except that notwithstanding the provision of s. 607.0203 the existence of the corporation shall be deemed to have commenced on the date the corporation commenced its existence in the jurisdiction in which the corporation was first formed, incorporated, or otherwise came into being.

(5) The domestication of any corporation in this state shall not be deemed to affect any obligations or liabilities of the corporation incurred prior to its domestication.

(6) The filing of a certificate of domestication shall not affect the choice of law applicable to the corporation, except that, from the date the certificate of domestication is filed, the law of this state, including this act, shall apply to the corporation to the same extent as if the corporation has been incorporated as a corporation of this state on that date.

(7) The certificate of domestication shall be signed by any corporation officer, director, trustee, manager, partner, or other person performing functions equivalent to those of an officer or director, however named or described, and who is authorized to sign the certificate of domestication on behalf of the corporation.

History.—s. 160, ch. 89-154; s. 169, ch. 90-179; s. 5, ch. 96-212.

605.1055 Articles of domestication.—

(1) The articles of domestication must be filed with the department. The articles of domestication must contain the following:

(a) The date on which the domesticating entity was first formed, incorporated, created, or otherwise came into being.

(b) The name of the domesticating entity immediately before the filing of the articles of domestication.

(c) The articles of organization of the domesticated limited liability company, as an attachment.

(d) The effective date of the domestication as a limited liability company, if the effective date of the domestication is not the same as the date of filing of the articles of domestication, subject to the limitations contained in s. 605.0207.

(e) The jurisdiction that constituted the seat, siege social, or principal place of business or central administration of the domesticating entity, or any other equivalent thereto under the law of the jurisdiction of formation, immediately before the filing of the articles of domestication.

(f) A statement that the domestication has been approved in accordance with the laws of the jurisdiction of formation of the domesticating entity.

(2) In addition to the requirements of subsection (1), articles of domestication may contain any other provision not prohibited by law.

(3) The articles of domestication which are filed with the department must be accompanied by a certificate of status or equivalent document, if any, from the domesticating entity’s jurisdiction of formation.

(4) The articles of domestication and the articles of organization of a domesticated limited liability company must satisfy the requirements of the law of this state, and may be executed by an authorized representative and registered agent in accordance with this chapter.

ARIZONA:
Arizona always allowed corporations to domesticate here or away, but not LLCs.  In 2014, we passed a version of META (Model Entity Restructuring Act) that became effective January 1, 2015.  Our Act is in Title 29 of the Arizona Revised Statutes, beginning at 29-2101.  http://azleg.gov/ArizonaRevisedStatutes.asp?Title=29 

We’ve had difficulty with the documents, but it isn’t really the fault of the Act.  Our system is old, and programming had to be done to accommodate the transactions that we previously did not have and the fact that it applies to any entity, and not just to corporations.  Here it is November, and we are still having issues with the programming.  The biggest hang-up was on programming for a “no-record” entity as the filer of the document (versus the end result of the transaction). (For example, a “no record” LLC domesticates to Arizona.)  Monies and documents are tied to entities, and if the one paying is a “no record” entity, where do you put the money and the document?  This scenario was not fully functional in the system at the beginning of the year, and we are still trying to work out bugs.     

In addition, the transactions were confusing from a fee standpoint.  The fees for LLCs and corps are different in Arizona, and there was a reluctance to equalize them when this bill got passed.  Accordingly, communicating to customers which fee is needed is difficult.  The wording of the act is not entirely clear on who pays the fee, so we assigned it to the entity responsible for filing the Statement.  However, when we have multiple entities registered here, and each is technically responsible for filing the Statement, someone has to choose which one is paying.  We are still working on making this part more clear.

Last, but not least, we have had some struggles with educating staff on these different transactions.  Staff were very confused between these transactions, which involve an Arizona entity in some way, and foreign entities filing certified copies of these types of transactions that were completed in a foreign state, and which do not involve an Arizona entity.  We are continuing to train on these documents.

A good thing about the Act is that these transactions are simplified for customers and for us in many ways, such that we were able to create forms for the Statements.  The Act makes it clear that a Statement is needed (statement of merger, conversion or whatever) PLUS the underlying document such as Articles, amendments, etc.  That is helpful to customers and to us.  We have some difficulty, however, in examination of the documents because of how we have to enter them.  They don’t stay together as a package in our current system, so there’s been a little confusion and difficulty in working out the processing.   

I worked on the subcommittee of the State Bar that proposed this legislation, and I still did not anticipate all the difficulties we would encounter when filing these documents pursuant to the Act.  The Act did give us the opportunity of programming for these, however, where before we handled mergers manually.  So, the moral to the story is, change is hard, and change is good!  

CONNECTICUT:

Our version of META (CETA – CT Entity Transaction Act) became effective 1/1/14 and allows any combination of any entity type to convert into any other entity type, while also redomesticating, and merging with other transmogrifying mutant beasts. META/CETA is reminiscent of the old poem, “Beware the jabberwok, me boy…’Tis brillig in the slimey tothes…” Maybe some enterprising filing office should challenge the law under a theory that their state’s new law prohibiting genetically modified foods (the Frankensalmon laws) also operates to prohibit these unnatural and unholy business combinations. Well…just a thought…

But on a serious note, the way we decided to handle it in CT is to just not try to incorporate any forms into the process. Filers are referred  to the highly prescriptive statutes and instructed to manuscript their CETA filings. We offer free pre-clearance of complex documents and we encourage CETA filers to run their complex machinations by our capable Staff Attorneys, Tonya and Bill, to try to stump them. Tonya and Bill do a great job assisting customers with the process and thusly it has progressed, without much incident, ever since the advent of the law. It turns out that the trickiest part is training document reviewers to be able to spot the difference between a CETA transaction and a standard like-entity transaction.

Also, we assess a filing fee for each component built into the complex transaction. So a conversion coupled with a domestication IN and a merger with that newly domesticated third company would drive three fees (conversion fee, merger fee and the formation fee assessed against the domesticating entity). But Tonya and Bill walk through the fees with the filers, as well. Many of the frequent filer firms have gotten their arms around it by now and usually can figure it all out on their own. We also provide some sample CETA docs that others can work from.

Thanks for drawing a bit more out of me on this topic, Martha! I hope our experience and approach can assist others.

TEXAS:

Texas law has had conversions for some time.  Like Washington, we also define these transactions as conversions.  Texas Business Organizations Code Section 1.002(10)  The TBOC permits corporations (other than nonprofit corporations), LLCs, limited partnerships, REITs, and general partnerships to convert to different entity types.  Although a for-profit entity can convert to a nonprofit corporation and a Texas nonprofit corporation can change its jurisdiction by converting to a nonprofit corporation governed by the laws of another state, the TBOC specifically prohibits the conversion of a Texas nonprofit corporation to a for-profit entity (TBOC, Sec. 10.108).   A sole proprietor cannot use a conversion to convert to form a business entity and vice versa and our version of the uniform unincorporated nonprofit association act does not authorize an Texas unincorporated nonprofit association to merge or convert. 

There are certain issues faced by the filing office and by out-of-state companies who engage in conversion transactions.  We addressed certain issues legislatively.  The BOC was amended in 2009 to address the logistical problems presented by the conversion of a registered out of state company to a Texas entity.  Before the legislative change, the filing party that was registered in our state would submit an application for withdrawal to free up the entity name for use by the converted entity (remember, we don’t have a distinguishable on the record standard), which presented its own issues, or would file an amendment to adopt a fictitious name and then come back with a subsequent filing to provide evidence of the filing of the conversion in its home jurisdiction in order to terminate the registration.  The BOC was amended to treat this transaction as an automatic withdrawal of the registration held by the converting entity. (TBOC Section 9.012)

Another 2009 BOC amendment was made to address the issues faced by registered entities who had converted in their home jurisdictions to change their entity type or their jurisdiction and entity type.  The amendment to the registration has its own special form and essentially permits the transfer of the registration held by the converting registered entity to the converted entity. 

(a-1)  A foreign filing entity may amend the entity's application for registration to disclose a change that results from:

(1)  a conversion from one type of foreign filing entity to another type of foreign filing entity with the foreign filing entity making the amendment succeeding to the registration of the original foreign filing entity; or

(2)  a merger into another foreign filing entity with the foreign filing entity making the amendment succeeding to the registration of the original foreign filing entity.

As an attachment to the Application for Amended Registration, the filing party provides an application for registration completed by the converted entity.  The file number remains the same, but the registration record is updated to reflect the new information with respect to name, governing persons, entity type, etc.  If the foreign registered entity only changes jurisdiction without a change to entity type, a simple amendment to registration is accepted.

Before the enactment of the Business Organizations Code, we experienced some of the same issues with respect to fee calculations that other jurisdictions have. We were authorized to charge the filing fee for conversion under the Act that governed the converting entity and the filing fee imposed under the Act for the converted entity (which were not always the same).  I helped to develop a conversion filing fee table for our database that made the fee calculation systematic that included all the variables of a conversion transaction—that was fun.  However, in 2006, the BOC simplified the filing fee calculation process by standardizing the fee and making it applicable to all entities.  (TBOC, Sec. 4.151)

Kudos and Thanks to Chuck for the chart.
Full text of email:
Good Morning All,

How many states have statutory requirements regarding redomestication? If an entity from another jurisdiction wishes to change to your state or an out of state company registered with your office changes states. If yes can you provide a link to the statute?
Do you encounter any problems when filing these documents? If so can you provide an example.

Thank You!

Mandy Harlan

Commercial Asst. Administrator

Commercial Division

Secretary of State Tom Schedler

Phone: 225-922-2896

Fax: 225-932-5325
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