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ST STATEOFMAINE

Inter-Departrnental Memorandum Dm May 26, 1985
| ! :

Tb George F. Hahoneyr, Comieeimer Dgpt. Ineuranoe

i me John B. Wlodkowskl, Ass't Attorney General ) Dgpt. Attornev General

sub]m Merger of a Domestic and a Foreigsn Mutual Insurance Cumnanv

Facte'_g A domestic tutual insurance company is prop'oeing'to merge with a fo::eié,n

M_mutﬁel_ insurance company. The domestic company's charter. does not contain

“any; i:rO?ieion for merger.

. "_Queetiont ._Whether~a domeetic mutual ineurance company mey merge with a foreign
| ;:mutuei insurance company in the. absence of legielative authority?

Answer: ﬁo,_ -.I.?:

T

Opinio'n:' -24 M.R.s A sou ie the only statutory provieion :ln the ineurance eection :

which epecificelly mentione the merger of mntual companiee and furthermore,

L 5 u_mits . opgration ,xc],usively to domestic nutuale. Inaemuch as’ thie .

i 'ee ction falle unde!' the chapter head:lng Orzanizetion and Operetion end

' under the eu.bchapter I heading Generel Provieione. it would appear that if

N _the J.egielature intended to include the merger of 2 domeetic with a foreisn

'I_'"-":j.c"ﬂlpaﬂYt such merger would have been expreeely included within the above
Rt ,_'fchapter or eubchapter particularly when t'ne 500 eection of Titl! 2‘* containe.
: "'”l,.".-provisione affecting both domestic and foreign '-‘-ﬂmPan“s' It muet b‘ L

remembered that a domeetic mutual is a particular cl!ee of a corporation

W

""end therefore ite proper treatment liee weJ.l within Title 2'4- the title 2 !

e

| '_','conteining J.ewe governing the operatione of ineurence compeniee. l _ :

. } i
, It ie our belief that since the 1egislature hae expreeely provided for the |
' _merger of domeetic mutuala ‘and not for the merger‘ of a domeetic with e

- i |

foreign company, the J.eg:lslature intended to prohibit the merger of e.
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~ domestic mutuel with a foreign oompany. -This oonolusion is rendered

"neoessery by the maxim exrreseio unius est exclusie alteriue.

'Whereas 24 M, R.S A 504 affirmatively designates a form of oonduot.

the manner of its performanoe and operation and the kind of corporation

' '_I:o be included, there is' an inference that all omissions were intended _
_hy the legislature. . Therefors, by limiting its expresaion. of Terger solely

to the merger of domestio mutusl compenies, it would appear that the legis-

lature intended to prohibit  the merger of a domestie mutual with a foreign

mutual oompmy-

-;-'_It has been arguod thet 24 MLR.S, A 651 brings the _merger ‘of a domeetio :
md a forgign ineuranoe company within the generel J.a.we governing eerporetione.'
E '.-ag get-out in Title 13. However, Seotion 651 comes within lubchepter IIT-:

"'whioh is entitled Tssue of Contract by Incoreorated Co'-lpanies. In D

addition, section 651 bears the heading "Inoorporation required; Lloyd's" '

'I'hese speoifio headings have nothing whatsoever to do nith the power to
.'merge or ooneolidete whioh existe only hy virtue of plain legielative )
'Ienaotment. As we in'.terpret seotion 551 it is expreesly limited to thoee
:powere relating to the issuanoe of ineuranoe oontracte and oannot be

.eonstrued liberally 80 es to give rise to the imp].ieation that it is

permiesive for a domeetio to merge with a foreign oorporation as otherwise

LB provided for in another title.

; In oonolusion we would like to cite the following in \support of our

"position-. s

Corporations can consolidate or merge only" where the legislature
'has expressly authorized them to do so by ‘some etatutory or -
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.charter provision, and where no such statutory.or charter’
-authorization exists, any attempt to consolidate or merge is
ultra vires and void. So it follows that 1f the statute
'expressly limits the right to consolidate to domestic,
.corporations, a domestic and a foreign corporation. cannot ‘be
. consolidated thereunder, And statutes authorizing the con=-
solidation of domestic with foreign corporations do not, of
" course, authorize the consolidation of two or more .domestic
s ...'_-'corporat:lons. 15 Fletcher, Cyclonedia of the law of Private
i o5m e &, mrat:tcm !701&8.
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