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Legislative Document No. 2097 
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An Act to Simplify Corporate Filings. 
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Be it enacted by the People of the State of Maine as follows: 
2 

Sec. 1. 10 MRSA §1522, sub-§I, 1l1lH and L as enacted by PL 
4 1993, c. 616, §2, are amended to read: 

6 

8 

H. Consists of or comprises language that is obscene, 
contemptuous, profane or prejudicial; e~ 

I. Inappropriately promotes abusive or unlawful activitYTl. 
10 M 

12 Sec. 2. 10 MRSA §1522, sub-§I, llJ is enacted to read: 

14 J. Not\fi..t.b.s..t...anding PJU .. ialll:§.ph G, is identi..c.~_t~ 
corporate, limited liability company, limited liability 

16 ~..n.ship or limited par~hip name, unless the. 
..c.M.P..Q...~.Qn1 limikg, lial;>ll..ity __ c.QJTlpany_~imi ted liabUl_ll 

18 partnership Qr limited partnership is the Same. entity as the 
.mm.licant that is seeking tQ register the mark and files 

20 prQofof Qwnership with the Secretary of State. 

22 Sec. 3. 10 MRSA §1525, sub-§l, as amended by PL 1997, c. 376, 
§3, is further amended to read: 

24 
1. Recording. Any mark and its registration are assignable 

26 with the good will of the business in which the mark is used or 
with that part of the good will of the business connected with 

28 the use of and symbolized by the mark, except that a cOXQoration, 
limited liability cQm---pany, limited Uability patlnershi-p--or 

30 limited par_tn~rship __ that is the registered owner Qr holq!,U'~~ 
mark that is the same as its true entity name Qr assumed 'name may 

32 not a~..ig1L...t.lliLmark _~~.i..Uerent __ Q}mer. Assignment must be by 
an instrument in writ.ing duly executed and may be recorded with 

34 the Secretary of State upon the payment of a fee of $40 payable 
to the Treasurer of State. The Secretary of State, upon recording 

36 of an assignment, shall issue an attested copy in the name of the 
assignee. The assignment is valid for the remainder of the term 

38 of the registration or of the last renewal. An assignment of any 
registration under this chapter is void as against any subsequent 

40 purchaser for valuable consideration without notice, unless it is 
recorded with the Secretary of State wi thin 3 months after the 

42 date thereof or prior to the subsequent purchase. 

44 Sec. 4. 13-A MRSA §301, sub-§l, llC, as repealed and replaced 

46 

48 

by PL 1993, c. 316, §13, is amended to read: 

C. May not be the same as, or deceptively similar to, any 
mark registered under Title 10, chapter 301-A, unless: 
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4 

6 

8 

10 

12 

14 

(1) The owner or holder of the mark executes and files 
wi th the Secretary of State, as provided in Title 10, 
section 1525, subsection 2, proof of authorization of 
the use of a similar name by the corporation seeking to 
use the similar name; 9F 

(2) A foreign corporation seeking to file under a 
similar or identical name executes and files with the 
Secretary of State, as provided in sections 104 and 
106, proof of a resolution of its board of directors 
that it will not do business under that similar or 
identical name, but instead will do business under an 
assumed name, as provided for in section 307; ana Q~ 

ill--.-1:h!LL~.,ts..t..eJ:ed_gJ'[l.teL __ Qr holder of _ the mark is~ 
16 same person or entity as the corporation seekin9-~~ 

.t.jULJiltlJ]~LJlL-.S.imilar name and files proof of ownership 
18 with the Secretary of State; 

20 Sec. 5. 13·B MRSA §301, sub-§l, ,C, as repealed and replaced 

22 

24 

26 

28 

30 

32 

34 

36 

38 

40 

42 

44 

by PL 1993, c. 316, §32, is amended to read: 

C. May not be the same as, or deceptively similar to, any 
mark registered under Title 10, chapter 301-A, unless: 

(1) The owner or holder of the mark executes and files 
wi th the Secretary of State, as provided in Title 10, 
section 1525, subsection 2, proof of authorization of 
the use of a similar name by the corporation seeking to 
use the similar name; 9F 

(2) A foreign corporation seeking to file under a 
similar or identical name executes and files with the 
Secretary of State, as provided in sections 104 and 
106, proof of a resolut.ion of its board of directors 
that it will not carryon activities under that similar 
or identical name, but instead will carryon activities 
under an assumed name, as provided for in section 308: 
QX. 

ill The reg.irreX.~.(;l owner orhQ].<.l.e.L . .Q(._the._J!laLL.i~he 
same person or eQtity as the corporation seeking to use 
the same or similar name and files proof of ownership 
with the Secretary of State: 

46 Sec. 6. 31 MRSA §403. sub-§2, ,B, as corrected by RR 1995, c. 

48 

50 

2, §74, is amended to read: 

B. If a foreign limited partnership seeking to file under 
the same or deceptively similar name executes and files with 
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2 

4 

the Secretary of State proof that it will not do business in 
this State under that same or deceptively similar name but 
instead will do business under an assumed name as provided 
in section 405; 9F 

6 Sec. 7. 31 MRSA §403, sub-§2, 1[C, as enacted by PL 1991, c. 

8 

10 

12 

14 

16 

552, §2 and affected by §4, is amended to read: 

C. If the limited partnership was organized under the laws 
of this State prior to January 1, 1992 or the foreign 
limited partnership was authorized to do business in this 
State prior to January 1, 1992 and had the right to use the 
name as its legal name prior to January 1, 1992TL-QI 

Sec. 8. 31 MRSA §403, sUb q §2,1[D is enacted to read: 

D. If tlliL.x~i!itered owner or hQ.lder Qf the IlH~J;'J:t:_i_~-.tb.~ 

18 same person or entity as the limited partnership se~tillil-t-Q 

use the same Qr similar name and files prQQf Qf Qwnership 
20 with the Secretary Qf State. 

22 Sec. 9. 31 MRS A §603, sub-§2, 1[1[B and C, as enacted by PL 1993, 

24 

26 

28 

30 

32 

34 

36 

38 

c. 718, Pt. A, §1, are amended to read: 

B. If a foreign limited liability company seeking to file 
under the same or deceptively similar name executes and 
files with the Secretary Qf State proof that it will nQt do 
business in this State under that same or deceptively 
similar name but instead will do business under an assumed 
name, as provided for in section 605; e~ 

C. If the foreign limited liability company was authorized 
to do business in this State before January 1, 1995 and had 
the right to use the name as its legal name before that 
date ... ..L...Q.£ 

Sec. 10. 31 MRSA §603, sub-§2, 1[D is enacted to read: 

D. If the regis.t.f!~ owner or holger of the mark is th~ 

40 sa~~.HQn or entity as the limiteg H..Qhll.i.t~!1lp.g.ny 
seeking to. use the same Qr similar name ang files prQof of 

42 ownership with the Secretary of Stat~ 

44 Sec. 11. 31 MRSA §621, as enacted by PL 1993, c. 718, Pt. A, 

§1, is amended to read: 
46 

§621. Formation 
48 

One or more persons may form a limited liability company by 
50 signing and filing articles of organization with the Secretary of 
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State. The person or persons need not be members of the limited 
2 liability company at the time of formation or after formation has 

occurred. The minimum nYIDber of member§ for a limited liability 
4 ~QmQQny crea~~-Ynd~tbjs Act is one. 

6 Sec. 12. 31 MRSA §626, as amended by PL 1997, c. 376, §50, is 
repealed. 

8 
Sec. 13. 31 MRSA §641, sub~§§l ami 2, as enacted by PL 1993, c. 

10 718, Pt. A, §l, are amended to read: 

12 1. Actions of members. Except as provided in subsection 2 
e ~ -- -i-.a- -- -a- - -,l.,i-mi-t-e4- - .,l4ab4 J,i ty- -eempaay - -s-t--a-Gemen-t;.. - -04:-- - a-\.,1,Ul.e£-i-ty- - as 

14 ee6e~ieee-.,i-n---&tW-t-iG.n--969, each member is an agent of a limited 
liability company for the purpose of its business or affairs, and 

16 the act of a member, including, but not limited to, the execution 
in the name of a limited liability company of an instrument, for 

18 carrying on the business or affairs of that limited liability 
company of which that person is a member, binds a limited 

20 liability company, unless the acting member has no authority to 
act for the limited liability company in a particular matter, and 

22 the person with whom that member is dealing has knowledge of the 
fact that the member has no such authority. 

24 
20 Management vested in one or more managers. S~e:teet;-I;e-a 

2 6 J, i III i l; e e-- .J..,i.aM,J.,i -t.y- -o-ompany- -s-t-at:eme-.a-t- - e ~ - .a-\.,1-t.lHE>-£.,i -t.y- -as- -Ge-s-G-!'-i-be4 - iii 
seel;ieB-·-6-2-6-,.--,i,f[ If the articles of organization provide that 

28 management of a limited liability company is vested in a manager 
or managers: 

30 
A. A member, acting solely in the capacity as a member, is 

32 not an agent of a limited liability company; and 

34 B. Each manager is an agent of a limited liability company 
for the purpose of its business or affairs, and the act of a 

36 manager, including, but not limited to, the execution in the 
name of that limited liability company of an instrument, for 

38 carrying on in the usual way the business or affairs of that 
limited liability company of which that person is the 

40 manager, binds that limited liability company, unless the 
acting manager has no authority to act for the limited 

42 liability company in a particular matter and the person with 
whom the manager is dealing has knowledge of the fact that 

44 the manager has no such authority. 

46 Sec. 14. 31 MRSA §642, sub~§§1 and 2, as enacted by PL 1993, c. 

48 

50 

718, Pt. A, §1, are amended to read: 

1-
provided 

Admission or 
in subsection 

representation by member. Except as 
2 eF--1a-~-~im.,i~~--,l4~-,l.,i-t.y--eelllpaliY 
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2 

4 

6 

s tatemeat.- -€>-f--a-u-t.ho-r-~t-y--as - aes €};' 4bea--i-n- -&€-Gt:-.iG-a- - 9;6€i , 
or representation made by a member concerning the 
affairs of a limited liability company within the 
member's authority as provided for by this chapter 
against that limited liability company. 

an admission 
business or 
scope of a 
is evidence 

2. Admission or representat.ion by manager. SH~~eet;--t-()--a 

8 ~imitee-~4~~~4~y-~-s&&~~a-t:--e~-~~~£~~4~y-~-G&~~~ge4-ia 

see5i-ea-~--i~ If the articles of organization provide that 
10 management of a limited liability company is vested in a manager 

or managers: 
12 

14 

16 

18 

20 

22 

A. An admission or representation made by a manager 
concerning the business or affairs of a limited liability 
company within the scope of the manager's authority as 
provided for by this chapter is evidence against that 
limited liability company; and 

B. An admission or representation of a member, acting 
solely in that member's capacity as a member, does not 
constitute evidence against a limited liability company. 

Sec. 15. 31 MRSA §643, sub-§§l and 2, as enacted by PL 1993, c. 
24 718, Pt. A, §1, are amended to read: 

26 1. Notice to and knowledge of members. Except as provided 
in subsection 2 e""--i-n--a-~4mi~e€l---l-i-ab-~l-i-I;.y--€eml~H!.Ry--&t-a-t~-e~ 

28 aHt;beFit;y-~--Ge-se-~j,.geQ.-4R--s-eoc-i<m--9d9, notice to a member of a 
matter relating to the business or affairs of a limited liability 

30 company, and the knowledge of the member acting in the particular 
matter acquired while a member or of which the person had 

32 knowledge at the time of becoming a member, and the knowledge of 
any other member who reasonably could and should have 

34 communicated the knowledge to the acting member, operate as 
notice to or knowledge of the limited liability company, except 

36 in the case of a fraud on the limited liability company committed 
by or with the consent of that member. 

38 
2. Notice to and knowledge of managers. SHb4ee-t--t.e--a 

40 ~imit;ee-~4~~~4~y-~-&t:-&~a-&-e~-~~~£~~4-ty-~~~~~be4-ia 

seetiea·-~--i~ .If the articles of organization provide that 
42 management of a limited liability company is vested in a manager 

or managers: 
44 

46 

48 

A. Notice to a manager of a matter relating to the business 
or affairs of the limited liability company, and the 
knowledge of the manager acting in the particular matter, 
acquired while a manager or of which the person had 
knowledge at the time of becoming a manager and the 
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2 

4 

6 

8 

10 

knowledge of any other manager who reasonably could and 
should have communicated it to the acting manager, operate 
as notice to or knowledge of the limited liability company 
except in the case of a fraud on the limited liability 
company committed by or with the consent of that manager; and 

B. Notice to or knowledge of a member of a limited 
liability company, while that member is acting solely in 
that member's capacity as a member, is not notice to or 
knowledge of a limited liability company. 

12 Sec. 16. 31 MRSA §652, sub~§2, '~A and B, as enacted by PL 

14 

16 

18 

20 

22 

24 

26 

1993, c. 718, Pt. A, §l, are amended to read: 

A. If a manager, more than one half by number of the 
disinterested managers or more than one half by number of 
the disinterested members, or such o.ther num.Qe_r_a~_!i 

PJ,:ovid-.ed in the oper~t.ing~Le.J;lm~nt. or arrill~s of 
.o..HLQnizaUQ1l., but in no eve~ess than a maj.ru:.i.ty in 
intJi!~; or 

B. If a member, more than one half by number of the 
disinterested members. or such other number as is provided 
in the operating agreement or articles of organization, but 
in no event less than a majority in interest. 

Sec. 17. 31 MRSA §652, sub~§3, as enacted by PL 1993, c. 718, 
28 Pt. A, §l, is amended to read: 

30 3. No waiver or modification of standard. ,;!;,he E;!!:C~P.t_9.Q. 

provided~ubsection 2, the provisions of this section may not 
32 be modified or waived in an operating agreement, the articles of 

organization or otherwise. 
34 

Sec. 18. 31 MRSA §701, sub-§3, as enacted by PL 1993, c. 718, 
36 Pt. A, §l, is repealed. 

38 Sec. 19. 31MRSA §751,sub-§10, as enacted by PL 1993, c. 718, 
Pt. A, §l, is repealed. 

40 
Sec. 20. 31 MRSA §803, sub-§2. ~'B and C, as enacted by PL 

42 1995, c. 633, Pt. B, §l, are amended to read: 

44 

46 

48 

50 

B. If a foreign limited liability partnership seeking to 
file under the same or deceptively similar name executes and 
files with the Secretary of State proof that it will not do 
business in this State under that same or deceptively 
similar name but instead will do business under an assumed 
name, as provided in section 805; 9~ 
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2 

4 

6 

8 

10 

12 

C. If the 
authorized to 
1996 and had 

foreign limited liability partnership was 
do business in this State before January 1, 

the right to use the name as its legal name 
before that date..-l._pJ:. 

Sec. 21. 31 MRSA §803, sub-§2, 1/D is enacted to read: 

ld_. _JJ: __ tbJ~_---.I_e_g_i§.tJ~x~~l-.Q~[lle~_hQ 1 d_~QJ_ tb.e_mQ).':Jt ___ iJ! __ .t@ 

same person or ~ty as the limited liabilitY-P-Mtnership 
.lieeking:_.t.Q---y_~e... __ .t_h_!L.JiQ!JIJL~_L .. Jil!ltilar name and f Des proof of 
ownership with the Secretary of StaJ&..... 

Sec. 22. 31 MRSA §871, sub-§8, as enacted by PL 1995, c. 633, 
14 Pt. B, §1, is amended to read: 

16 8. Certificate of limited liability partnership .. amendment 
or rentmciation. For filing a certificate of limited liability 

18 partnership under section 822, a certificate of amendment under 
section 823, except as provided in subsection 6, or a certificate 

20 of renunciation under sect:ion 825, a fee of $250. For filing: a 
.QJtI .. tiLi.c£.tJ;LQJ:~e..IlQm.eJ1t_lJn<;1~~cJ;,-j._Q1L_J.l_~_t.9_ .. ...Ql1~n.9-!L..t.pe name 0 r 

22 addresS of the contact partner, the fee is $20; 

24 Sec. 23. 31 MRSA §871, sub e §10, as amended by PL 1997, c. 376, 
§71, is further amended to read: 

26 
10. Foreign limit.ed liabilit.y part.nerships. For filing an 

28 application for authority to do business as a foreign limited 
liability partnership under section 852, a certificate of 

30 amendment under section 855, except as provided in subsection 12, 
or a certificate of cancellation under section 857, a fee of 

32 $250. For filing a certificate of amendment under section 855 to 
change the address of the registered or principal office or to 

34 change the name or add~~_~the contact partner, the fee is $30; 

36 

38 SUMMARY 

40 This bill allows a corporation, limited partnership, limited 
liability company or limited liability partnership to be the 

42 owner of a mark that is identical to that entity's own true name 
or assumed name. 

44 
The bill clarifies that a change in the name or address of a 

46 contact partner of a limited liability partnership may be filed 
upon payment of a $20 fee for domestic limited liability 

48 partnerships or a $30 fee for foreign limited liability 
partnerships, rather than the fee of $250 required for other 

50 amendments. 
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2 The bill also clarifies the minimum number of members that 
is required to create a limited liability company. The bill also 

4 adds language that will repeal the required filing of a statement 
of authority by a limited liability company. Current law allows 

6 no variance when a manager or member has a conflict of interest. 
This bill amends that by making the language more comparable to 

8 the parallel provision in the Maine Business Corporation Act. 
The bill also repeals the Maine Revised Statutes, Title 31, 

10 section 701, subsection 3 and section 751, subsection 10. 

Page 8-LR3269(1) 




