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iPAI 
.April 19, 1967 

%na11.ranae 

Jeronu, a. •~•, Aaalatant Attorn•y General 

Special Charter Proviaiona of Domestic Lit• lneurance Coapani••• 

Your -•nd• of •rah 27, 1967 ••t• forth th• .follow• 
ing infDQll.tiOllt 

•L. D. 1020, recenUy beard lty th• c:«:Naitte• 
011 811•:ln••• f.e9ialatJ.on, provi•• for 
dold.ciliaq, · iuun-nc,e aompani•• · ootu1act.i111 
dtr•tor• • ••Unga e.t. thel' within or wt Ui-. 
Otlt. tJi• St.a ta of Mai•• 

"fta 1.angua,e of &eoUon 5171 t'it1e· 24., 
Naine lna11nnoe 8tat111'aa, appear• to be 
ol•r in pnvidia9 for direcrtora' •Htlnge 
of·dOlalc.t.Uary ooaipan1•• being held in 
th• State of NaiM only. 

•in vJ.• or the he~ 'that t:.b• c:dartere ot 
■11 pnaently-li~d •1•• lit• inaannoe 
OOlliNIU.•• ooiatatn tha. op~ion fort eonduct.ing 
director•• 11NJsing• w.f:thin or without th• 
Stat• of •i••• we Z'84pl .. t yo11r office.to 
provide aa Opinion •• to wbe4:bar or not 
a.ach charter proviaion la J.n violat.lon 
of t>w.afo&"elldlltione4 Seat.ion 517. 

"Alao., · ln. vi• of t.M faat that the pre■ent: 
chart.e,: of the Maine Pidelity Life Jnwraace 
~ny pefllit• th• locadon of it• principal 
of1tc• to be _without ~~ Stat• of Naine 
upon WJ:i~ten appJ:Oval of th• Jn•nraoa 
Co11111d.••ioner, •• would appreciate a further 
opinion from. you•• to whath~r or .not thia 
charter provision, ~1 ia illegal.~ 

✓ ..... 
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9JJ&l'll91 fli 

~re Charter proviaion• of domeatic life inaurance companie•a 
which provide an option for conducting di~c:tora• meeting• 
within or without th.t State of Kain• in violation of 24 N.a.s .A. 
§ 517? . 

QJJ!ITA t21 

%• the charter p1:0vi11on of• dona•■tic lif• inaur•nc• 
COJIINIDY which pendte the location of it• principal office to 
be without_ th•. State of Hain• gpon the writt•n·approval of the 
Ineuranae Coml1aioner in violation of 24 M.R.1.A. j 517? 

AIDIJCl1 

The Conatitution of tl'ae State of llaine provldea: 

•corpoz:ationa eball be form•d under general 
lava, and ■hall not be created by special 
Act of the Legialature, except for 1111nicipal 
pur:po•••• and ln aa••• where object■ of 
the ccq,ontion cannot oth•rwiae be 
attained; and, however.formed, the~ 
shall forever be aubject to the 9eocral 
law@ of th~ State." Art. IV, Part 3, ·~ 14. 
Effective date January 5, 1876. (imphaaia 
supplied) 
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'1'1,e genera 1 law• do· not ·provide for incorporation of lite 
inaurance ~ni••• since the object• of a Ufa inaurance 
company cannot othezwiae be. attain~d lif~ inaurance corporation• 
may ba formed by apecial act of thd Lagialature. 'l'~••• domestic 
lif• in■.smnca corporation• JIU■t be aubjeat to th• g·eneral 
lave o~ the State. 

The union Mutual Life Jnauranae Collpany waa the firat 
chartered life inaurano• company of the State of Main•. The 
creation of th.a company waa a11thori1:•d by th., trivet• and 
Special Law• of 1848, Cl'r.apter 124. Article. xv. Part 3, 
aection 14 of th• COnatitution of the State of Maine quoted 
above waa 110t in exiateoce at that t.lae ~ Bo apecific · r•ference 
waa rada · in the -1848 cbart•r •• to where director•• •••·ting• 
would·be held. section 4 of tb• charter did provide that 
the annual ... ting• ·ahall be h•lcl: •at Augaata or auch· other 
place••· ~he director• aiay d•• 1110re convenient to the majority 
of the aembera.• section 17 of the charter made it explicitly 
cl-r that the general laws of the St.ate were not to apply to 
the union Mutual Life Ine1Jrano• Company. lection 17 read••• 
follow■s 

"8•ct. 17. 'fh• proviaiona of chapter aeventy
niae of the revlaed atatutea aball not be 
conatrued ae appliaabl• to the aaid c:ompanyJ 
but thi• ·act. ahall at all tilllea· be liable 
to be amended., altered or repealed at 
the p.leaaure of the legialature... P Ii s 
Law• of 1848, Chapter 124., section 17. 

Chapter 79 of . the aevie•d statutes referred to in aection 
17 was the Revised Statute■ of 1841, Chapter 79 which chapter 
contained the g~neral statutory provisions relating to inaurance 
companies. 

In 1878 tho Union Mutual Life ln■urance Company was granted 
a revie,ed charter by th• paaaage of Private & Special Law■ 1878 
Chapter 74 an Act entitled "An Act to consolidate., reviae, and 
amend the varioua act■ . which conatitute thd charter of thd Union 
Mutual Life Inspnce Compan·y. • Chapter 74 stated in part: 
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"The varioua act• which aon■titu~e the 
charter of the union Mutual Life :tnaunnc• 
Company are h•reby conaoliclated and 
aaended, so that th~ following ■hall 
be tha chart.er of ■aid =apanys • • • " 

Section 12 of thd 1878 reviaed aharter provid~dt 

"Bothing herein csontained aball l>e con
■tr'1ed to exempt said C01Dp&ny from th• 
operation of the general lava of th• 
atate." 

Thua, it 1• clear that Private • Spec:ial Law• 1878, Chapter 74, 
aection 12 changed the original charter provieion of the Privata 
• Spec:.t.al Law• 1848, Chapter 24, ■ection 11. 

· Thi• .1878 raviaed cbarte2: of the Union Mutual Lif• Inauzanc;,i 
Company came into exi•tenae two :,earil after Article IV, Part 3, 
section 14 was placed in th• Main• coneti tution. 

l'h• 1878 raviaed charter alao-came into exiatence two .years 
after our JCain• JAgialature pi:ovid-1 that: 

"Soot. 12. All inauz:anc:e ooapaniaa 
heraaft•r incorporated and organised 
under ;.: tihe la1!1a of this atllta, ab.all bava 
their principal place of bll•ineaa in 
some town or city of this atate, and 
• ·•jority ·of ita director• •hall be 
citJ.zena of the at.ate.• P. L. 1876, 
Chapter 144, •~ation 12. 

In 1881, thr•• years after the 1878 revised charter of the 
Union Mutual Lit• Insurance Company, th• Legialature amended 
the•• L. 1876, Chapter 144, ••ction 12 by •triking out the 
word •hereafte~• and adding at the end of the .eection th~ 
following aentence1 

"The meeting• of the director• ahall b~ 
held in thi■ Statd." '• L. 1881, Chap
ter 5 7, section·. l. 
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Tl.·.u•, in 1881 the general law (P. L. 1876, -Chapter 144,. 1ection 
12 •• amended by P. L. 1881, Chapter 47, ■ection 1) waa identical 
to th~ pr•■•nt ■tatbtory language of 24 M.R.S.A. § 517 whiah 
reada: 

•9 517. Office and ... tbi9a in StateJ 
d1J:eetora to be citizana. 

"All ine1u:ancu-companies incoxporated 
and oi:gani.zed under t:he lawe of thie State 
shall have their principal place of .buai
nu•• in so■• city or town in the Sta~• 
and a •jority of tba direatora aball ~ 
o1tiz•n• of the State. 'l'he meeting• of 
th• director■ ahal1 be ' held in the 
State. 11 

Alao of extrema interest ia the lan9ua9e of P. L. 1881, Chapter 
57, •ec:tion 3: 

•sect. 3. The provi■iona of any charter 
incon■iatent with thie act, are hereby 
rer,eaied; and any by-law of any COIIPllftY 
inconaiatent herewith ia declared YOi4 
from and after the paa■age of this act.• 

Thu• makinv it clear that the provieion• of the union K11tual 
Life - :ln■urance Company•• reviaed cl-..a.rter •• to tb:t1 holding of 
the annual meeting of the cUreato:r• •at Au911ata or auch otbar 
place•• the directors may deem more convenient to a majority 
of the ldllb.era," has to be con•true4 •• such ether place within 
the St.ate of Maine to be conaiatont with Articl~ JV., Part 3, 
aect.ion 14 of th~ Conatitution of thtt State of Main• and section 
12 ·of tha 1878 revised charter of the union MUtual Life Inaumnee 
Company~ Tb• .... aon•truction 11111■t apply to the present · charter 
proviaion concerning holding of annual meeting■ of the director• · 
•at Po~land, or •ach other placo •• the director• •Y deam -,re 
convenient to a •jority of _the:1 member■.• Private• Special Laws 
1951, Chapter 91, eection 1. 

1 
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Charter provl■iona of the othur ·thr•• apecifically cbartered 
domeatic life in•ui:anca coag,ani•• provide an option for aon
ducUng meeting■ of director• out■ide the State of Maine. 

In 1961 the Maine Pidall~y Life lnauranoe Compeny amended 
it• char~•r 'by aclclJ.ng the fOllcwJ.nvs 

"Sec. 4. - Direator■• • • • • D•x MY 
bPW their mnt&asi within or witb5tyt the 
ltrlM o,; pig• pnd ex· bf r•1&4mV of t12a,1 
fta1;1 °1: •PY 21ill•r ■t:at.t, 1u:t•1t te · 
lib• wgj,ttg appgox,l o( t;h• IRIYRQP~ 
se,piis9l,oneg. the priQSipl of.fiS, of the 
coapag MY a J.os•t•4 yi tb9pt . tho ftas•· 
P( l!An• byt •tQCJshO,ld•r• me•t&pg• •ill 
b! b•14 xt»&P !ch• st.ay gf l!&a••• 
Private and Special r..aw■ of 1961, · 
Chapter 75, .. ctlon 4. 

(Jlote that thi• provi•ion pemi ~• tba principal plaae of bt.talne•• 
of tM Nalrie . rid•11ty Llt• Jnaaranc:e co.pany to be O\lt•l4• 
t:he State of Naini= upon vri ~ten approvel of the tna11ranca 
Colmd••ioner). 

In 1965 the Jlaina lrat:ional Life %nsurana• ·co.pa11y, foaerly 
th• Naina ln4emu.ty eompa~y bad itil charter ••ended by provid.11192 

•sec. 3. Directors need no't b e s t:ock-
bold.erp and MX be reaictent• o( !ib&I 
syte or •er othar 1tate and dj.r•sw;•• 
meeting• 9y ba"beld w.t;!;blp oa;: w,tbftS; 
th• State ,i Miri•, kJIS; 1to;kholder1' 
peting1 mag )!a 1}1eld wipin the State.• 
Private and Special Law• 1965, Chapter 2, 
••etion 3. 
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Jn 1965 th• CoamlWLlty Life Inagranoe COltpany•• charter 
pzovideda · 

•sea. 1. Director■ • . Director• need not 
be ■tockholc.t•r• and •Y b• raaident■ of 
~l• ltate or any other ·•t:ata, and director•' 
_.ting• may be held w1 thin or without 
the Stat• of Naine, · 1>111: at.ockhold•ra• 
... Un9• i111at be he14 within the Stat•.• 
Private and Spectlal Law• 1965, Chapter 
155. aaction 7. 

'l'b• three flUOt•d chart:•r pmv.t.atou are inconaieteat with 
24 K.a.1.a. ~ 517 C•• ~ the option for oonductin.9 4.t.ractor•• 
meet.in,■ witho11t ti. State and in the inataQC8 oi the Maine 
PiCS.111:y Life %n&raao• Ccmpany thit pzcwiaioa peml~tl119 
location of it• principal office outeide the Stat• of Jlaln~ 
\IPC)n t:ha ,,ritten approval o.f th~ lnnra11C• Conaia■ioner) arid 
imat be aona144U:'ed in violation of Article J:V., Pai>t 3, eec
tion 14 of tl)e conatitut.1.on of the Stat.e of Maine. Aa wa■ 
atated by our C:Ourt 1n A■19giated Hpgiyl l•ryiae R# *&P• 
v. 112111 I'. Hllhqn9y and tba Bealtb Inagepc• Aa■oc&!\'98 pf 
IPlUiFI, •\ al, Intem,nor■, 161 .Ne. 39l,. when 1:be queation 
wa■ r•J.••cl •• t.o a eonfliat . btlbfeen ap,;;;4_ial aharter .p~viaiona 
9ranti119 th• Aaaociated a,iapital s~rvi~e wight• to offer 
~tended benefiu · ooven.-■ ~n4 tbe gene,....l ■tatutory_ law · 
which did not give the power to. offer extended benefit• cover
acJe•• Oar Jlllin• Supreme .Ju41aial Court aa~d• 

JSN/alf 

*Under section 14 of our Conatitution 
qaotad aupra, the Pul:tlic Z..W prevail••• 
%~id 161 Me. 391 at 405~ 

Jerome s. _lfatua 
A••i■tant Attorney Gendral 


