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Transmitted by Director of Legislative Research pursuant to joint order. 

NINETY-SEVENTH LEGISLATURE 

Legislative Document No. 1118 

S. P. 404 In Senate, March 2, 1955. 
Referred to Committee OJ] 

printed. 
Judiciary. :-;ent do\yn for concurrence and ordered 

CHESTER 1'. vVTKSLOW, Secretary. 
Presented by Senator Reid of Kennebec. 

STATE OF MAINE 

IN THE YEAR OF OUR LORD NINETEEN HUNDRED 
FIFTY-FIVE 

AN ACT Relating to Corporate Mergers. 

Be it enacted by the People of the State of Maine, as follows: 

Sec. I. R. S., c. 53, § 84, sub-§ II, amended. Subsection I I of section 84 of 
chapter 53 of the revised statutes is hereby amended to read as follows: 

'II. To effect a consolidation under the provisions of the foregoing subsec­
tion and subject to the prO\-isio11s of this and the 11 following sections, any 2 

or more corporations organized or to he organized under the provisions of 
this chapter or existing under the laws of this State may consolidate into a 
single corporation. which may be all} olle of saie! corporations or a new cor­
poration organized under the laws of this State to be formed by means of 
such consolidation. by entering into an agreement duly authorized by a ma­
jority of the directors of the respective corporations and signed by the duly 
authorized officers and uncler the respective seals of said corporations, pre­
scribing the terms anc! conditiuns of the consolidation. the 1110de of carrying 
the sallle into effect, when the consolidation shall be effective, whether or not 
the consolidated corporation shall he one of the constituent corporations or a 
new corporation created by such consolidation and stating ill such altered 
f orl11 as the circumstances of the case may require such other facts as are 
necessary to be set out ill the certificate of organization of corporations or­
ganized under this chapter and as arc pertinent in the case of a consolidation, 
the manner of converting the capital stock of each of such consolidating cor­
porations or, if the consolidated corporation is to be one of the constituent 
corporations and the outstanding shares of such suryjying constituent cor­
poration are not to be changed. the shares of each of the other constituent cor-
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porations, into the stock or obligations of sllch consolidated corporation to­
gether with sllch other provisiolls and details as shall be deemed necessary to 
perfect the consolidation. Said agreement shall be acknowledged by one of 
the executing officers of each of the consolidating corporations before an of­
fIcer authorized by the laws of this State to take acknowledgments of deeds, 
to be the respective act. deed and agreement of each of said corporations.' 

Sec. 2. RS., c. 53, § 84, sub-§ III, amended. The last sentence of subsec-
tion III of section 8-1- of chapter 53 of the reyised statutes is herehy amended to 
read as follows: 

'From the time of fIling the copy of such agreement in the office of the Sec­
retary of State, saicl agreement shall be taken and deemed to be the agree­
ment aft€'!- ~ of consolidation of the said corporations &tt4~. Where the 
time such consolidation shall be effective is fixed by some event other than 
filing such copy with the Secretary of State or a specified date, the clerk of 
each such constituent corporation shall certify to the Secretary of State that 
the event fixing the effective date has occurred. Said original consolidation 
agreement or a certified copy tbereof and a certified copy of such clerks' cer­
tificates shall be evidence of the existence of such consolidated corporation 
and of the ohseryance and performance of all acts and conditions necessary to 
have been ohserved and performed precedent to such consolidation.' 

Sec. 3. R S., c. 53, § 84, sub-§ VII, amended. Subsection VII of section 84 
of chapter 53 of the revised statutes is hereby amended to read as follows: 

·VII. \\Then said agreement is so signee!, acknowledged, adopted, recorded 
and filed and any required clerks' certificates of the occurrence of events fixing 
the effective date have been so filled or the effective date specified in said agree­
ment has arrived, the separate existence of all of the constituent corporations 
or all of such constituent corporations except the one into which such COll­

stituent corporations shall have been consolidated shall cease; and the con­
stituent corporations. whether cUllsoliclated into a new corporation or merged 
into one of such constituent corporations, as the case may be, shall become the 
consolidated corporation by the name pnwided in said agreement, possessing 
all the rights, privileges, powers. franchises an(I immunities as well of a public 
as of a private nature. and heing- subject to all the liabilities, restrictions and 
duties of each of snch corporat;lons so c(jn~olidated and all and singular the 
rights, privileges, powers, franchises and immunities of each of said corpora­
tions and all property. real, personal and mixed, wheresoever located, and all 
dehts due to any of said constituent corporations on whatever account, and 
all other things in action of or helonging to each of said corporations shall be 
vested in the consolidated corporation; and all property, rights, privileges, 
pmvers, franchises and imlllunities anc! all and every other interest shall be 
thereafter as effectually the property of the consolidated corporation as they ~ 
were of the several and respective constituent corporations and the title to ,,-, 
any real estate, whether by deed or otherwise. under the laws of this State, 
vested in any of such constituellt corporations, shall not revert or be in any 
way impaired by reason thereof, provided that all rights of creditors and all 
liens upon the property of any of said constituent corporations shall be pre-
served llnimpaired. limited to the property affected by such liens at the time 
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of the consolidation, and all debts, liabilities and duties of the respective con­
stituent corporations shall thenceforth attach to said consolidated corporation 
and may be enforced against it to the same extent as if said debts, liabilities 
and duties had been incurred or contracted by it.' 




