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STA TE OF MAINE 
~nter-Depar~ental Memorandum Date 11-. •• ~·

To lneat 11. ,...__ Stiate TM M•-•9' Dept. a....,. ef feet;ioa 

" "' ... Dept., ___________ _ 

Y••r ••ra-.t• of·Ma1 •• 1N2, . la...,,_... llo.low. 

Pe llG!1 

ft.ti faoh ataW ·.ta Mr. Cos' l•~r _.. tu.t •~•ti.cm A 
. rill be lic;ua.t. .-114 aU i.• --•• f.nol•f.as a •-- ..W..kt 
tr--.fened t• ib_•tookholden. 'hMa1di•t-.1y. -,oa NMipt •f- th •u•ata.•~·, Plll'•--•teu.apeeemeat_...,,._ . •t• Cftpor•tion I at tiMI d.• of 'dae- wta t.o 11...W-t• Oerpffa
•ua •• will. MU tba a1l1 iN1ul1 .. w •lo'.r ,...IIW..e, h ~•tu• a ill~• zer •~ of ~•u.n ••,. 
Mr. Ca•••••·._,, ia. ld!I •Pia1Dll1~_1MN ia •· q••••-'- INt 
tu.t tu ul• f4 -. Mur buiola .a: die •~l••n w a.,..... 
tion•WOl114•t-l»1AI. · · · · · 

It! M!!!E' 
a.th tr-fen-. -tmble . ..-at•• 

~ Opi9!••s 

cox.~ of t-h&'opildoa ~t • tr•ufel' fnm tl\e •luls'eulcleN 
to ~•t1oa I we•ld.. 11118 ·• twble :....at, ia of a diffvent . . 
-.won ragmina tae waufer·fftNI eorper-ation Ate· the • ...,.. •. 
holder•. Re wrf..,.. that "•tu•lly the atoekboldera are notbµlg 
...-. •r 1••• tlUm • oondld.t. Qhapas- 17, aeolioa le-A, ,reYidu 
tll.at tu tax '••11 ba 1•'ri.N upo11 all iaol•te4 tran1aot~na · 
iawl"'1Dg tu •al• of •-.r Y&bielea •••• , It ... •••-



·to me that the 1iq•14atton of a e-,orat:ion and thtf4ietrlbu.• 
tio• ef it• ...... to f.ta atMJdaoldu• invol-. • aale. Mon• · 
nert it ..... -to• that t:lt• tr.aMfu woulcl.aot be •lilbject: b 
ue t:a •-- • 'Ntail aal•' U itw0l ..... " . 

If• 4iaao1a1:ie oeellft1Mi tb.ere wu14 be ao ••1• of. the Yebiale • 

.. , ... 111. On •taaolutioll, ••t•ta w■ta 
ia •baNJloUen.•-wh•n a c:or.,.ratioa i• 
duaol.,.., · it• rul and pe.rnnal ••tan 
i• ,rut:ed in tu persou who were at·tb.e 
tfae, atwreu1dere, .. teuat• la•--•••" 
Cbapter .SJ, a.s. 1954. · · · 

feat utarial i■ ia accord. 

"'Stat:N. in aaotbar· ••• the .-ula i• that a«te e.. cliuolutloa of a oorporation, it:• 
~ pu•• to lta ateckhol.4era aubjeot: 
te tbe·pa,-nt o! tu·eorp•ate .tuta ... 
lJ •• Jur. Qorperad.oa~ ••• U.12. 

Diaaolat:l•n 4eetre)'a ._ etffk a4 aul,atitutell the thi.DC ""1.oh 
the •took repf'e.eUlt.... · J.o~:f.:q to ._ gt.._a fact• t:Mre •DU 
utec ao dl.Geola1:ioll. Dia•ol.ud.on dou ut oeolll" bJ ••l• of all 
t:be'eorponta pnpel"ty -.4 ••ttl-•:t of connn.a and di'fi.etiea 
.i alll"plu. M.-.ly •-iaa .to trauact baainua doea aot work a 
dieaolud.on. Sea h•&:!l •• He~t\.a 1J$ Ne. 49. 

Awa 11,J •toekbeld_.. to 11..U-• the oorpora'tion dou nu 
.,... 1:itl• la c.,..-ate •••t• • the •tookbolc.ta-a. 

1.epl titi. to oerpor-ate properts, ia :ln dw oorporatiol\ •• from 
td, .. ~• 'ls:1- auoll ~rty llaJ' 1M , trauferlWl to al\lrrebol._... 

"A •~•ti.cm· ill IOI' ..-c purpoau an 
61\tit:y died.not f1"0II it• iad:lvidual 
IIM\bara or •toekholden • • • • · B7 the 
ftl7 ---- of• oo,;,orad.on, 1:ba 
COl"POr•te pnpart, h "8ted in the corporation 
itaelf 8114 IIOt in tM •-kbou.ra." 
13 •• J.,., C~••i~na, ••c. e. 
-"Stookl\o14era af a aorporation hm tlua 
a-.. ript that •u--.n haTe to purcha•• 
it• pr•pe~t,' ••• •" 
13 •• 1'ur. • Corperatione, ••. 41J. 

Ia ooaclua1on., Corporation A po•••••.. legal tit:le to· tha motor 
.vehicle wbicla title will b& unaffected by the atockholdera • YOte 
·to liquid.Ate tile 0011paay. TM ftt• rill Mnly authoria• tbe 



. 
Ale of ••••t• 'bf the .. ..,_..,. dfic•r•. • aubeaqueat traa1fer 
of ,ttl• h t-af.ltl• ,-NNll ,...,...tY- bwl.t• OOT',..-.tion ff 
tile aban.holder• ta• taxable eveat wh&• aueh prope_.ty h • •ar 
...U.le, prni41111 tun i• .... u.ratf.•• fer auch vaataf...,. See 
••ction LO-A and •• da!iait:ioil of ''•-1•" ia ••ct:ton 2 of the ul.ea 
and•• tu: law. J IUllderatarul tbat the co•:14erat1on w 1lle alvea 
~ the atookllol.Mre :ta their stock 111 Qarporatioa A. Later. it 
i■ ut:e4, tbe ahokkoldera of Cerpwatioa A N"8 to- trauler tbla 
ftkial• to Corpoqt:loa 1. 11. prior to tba t:f.lle ef tnMfw fNII 
COl"poratf.on 1,. •• 1t• abaruo14er•, . titl• t. le the c.rporatittl\ 
All ao •-id.eratua C!llita fftlll t:u allaNllol.dera, wo.U cor,....a
tf.on I acqail'• any title i.-.. heh •Ul'tlh•l.4w•? Accoriiq· h 
Ota" Law does not a aale MUUttn• tu ;.u•taa of _oOMidwatioa? 

"A ••1• of C.-U 1• ........... _.. .. 
tile ••llu t:ranefv• tbe pro,an, 111 
_...._te 1dle bu,u tor a oeuU ... tl•n 
••11" 1:lw price." 
CUphl' 111, ••o• 1 of 1954• a.s. 

M hi' ,-.r q ... ,toa wllatlMar··tM ~•ufw et the 't'ebfol• !ro11 
ib.e at:eekl\olc!ara ef CorpGl"atlOll At• Cerporatlen a cout1tnu 
a taubl• tlftat 1 •la_. .... wt.W. llr. Cox tut•• ir ... ut:1.611 
it • t ... 111• ••l•. . • 

JW11epd 
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