
HOUSE .... No. 2126
By Mr. Gilman of Malden, petition of J. Frank Scannell for amend-

ment of the provisions of law relating to merger of certain insurance
companies. Insurance.

In the Year One Thousand Nine Hundred and Thirty-Nine.

An Act relative to the merger of certain insurance
COMPANIES.

1 Whereas, The deferred operation of this act would
2 tend to defeat its purpose, therefore it is hereby
3 declared to he an emergency law, necessary for the
4 immediate preservation of the public convenience.
Be it enacted by the Senate and House of Repre-

sentatives in General Court assembled, and by the
authority of the same, as follows:

1 Section nineteen Aof chapter one hundred and
2 seventy-five of the General Laws, as appearing in
3 the Tercentenary Edition, and as subsequently
4 amended, is hereby amended in the following man-
-5 ner: By substituting a period for the comma in
6 line four and striking out the words “which shall
7 be a domestic corporation” in lines four and five, —

8 by striking out the words “new corporation” in
9 line five and substituting therefor the words;

10 corporation resulting from such merger or consoli-
-11 dation, —by striking out the word “new” in line
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fifteen and by adding after the word “corporation”
in line fifteen the words: resulting from such
merger or consolidation, —by . adding after the
word “provided” in line thirty-one the words:
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If any of the merging or consolidating companies
are domiciled outside of the commonwealth, any
such company may, in lieu of the procedure herein
provided, take such action on the part of the direc-
tors, stockholders or members as may be required
by the laws of the state where the same is incorpo-
rated, — by adding after the word “and” in line
forty-two the words: if the corporation resulting
from the merger or consolidation be a domestic
company, —by striking out the word “new” in
line forty-three and by adding after the word “com-
pany” in line forty-three the words: resulting
from such merger or consolidation, by striking out
the word “new” in line forty-six and by adding
after the word “company” in line forty-six the words:
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resulting from such merger or consolidation,
by striking out the word “new” in line fifty-two
and by adding after the word “company” in line
fifty-two the words: resulting from such merger
or consolidation, by striking out the word “new”
in line sixty-two and by adding after the word
“company” in line sixty-three the words: re-
sulting from such merger or consolidation, so as
to read as follows: Section 19A. Two or more
domestic companies may merge or consolidate into
one corporation, or a domestic company may merge
or consolidate with any company or companies
organized under the laws of any state of the United
States into one corporation. In either case the
title of such corporation resulting from such merger
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or consolidation shall be subject to the provisions
of section forty-nine. Companies merging or con-
solidating under this section shall enter into a writ-
ten agreement for such merger or consolidation
prescribing its terms and conditions, the classes of
business it proposes to transact subject to section
forty-eight, forty-eight A, fifty-one and fifty-four,
the amount of the capital stock, if any, of the new
corporation, which shall not be a larger amount
than the aggregate amount of the capital stock of
the merged or consolidated companies nor less
than the minimum amount specified in said sec-
tions forty-eight and fifty-one, and the number of
shares into which said capital stock is to be divided.
In all respects, the corporation resulting from such
merger or consolidation shall be subject to the pro-
visions of this chapter, except as otherwise expressly
provided in this section. Such agreement shall be
assented to by a vote of the majority of the board
of directors of each company and approved by the
votes of the stockholders, if any, owning at least
two thirds of the stock of each company at a meet-
ing called for the purpose, notice of which meeting
shall be given in accordance with law, and also pub-
lished at least once a week for three successive weeks
in some newspaper printed in the commonwealth,
and if any of the merging or consolidating com-
panies are domiciled outside of the commonwealth
at least once a week for three successive weeks in
some newspaper printed in the town where such
company has its principal office, or, if there are no
stockholders, such agreement shall be assented to
by a vote of the majority of the board of directors
of each company and approved by the votes of at
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least two thirds of the policyholders of each com-
pany, actually present or represented at a meeting
called for the purpose, notice of which meeting
shall be given as hereinbefore provided. If any of
the merging or consolidating companies are domi-
ciled outside of the commonwealth, any such com-
pany may, in lieu of the procedure herein provided,
take such action on the part of the directors, stock-
holders or members as may be required by the laws
of the state where the same is incorporated. Such
agreement shall be subject to the written approval
of the commissioner, shall be executed in duplicate
by the president and secretary and by a majority
of the board of directors of each company under
its corporate seal, shall be accompanied by copies
of the resolutions authorizing the merger or con-

solidation and the execution of the agreement at-
tested by the recording officer of each company and
shall, with the records of the companies pertaining
thereto, be submitted to the commissioner. If it
appears that the requirements of this section have
been complied with, the commissioner may so cer-
tify and approve the agreement by his endorse-
ment thereon. One of the duplicates of such agree-
ment shall thereupon be filed with the state secretary,
who shall cause the same to be recorded and, if the
corporation resulting from such merger or consoli-
dation be a domestic company, shall issue a certifi-
cate of reincorporation to the company resulting
from such merger or consolidation with the powers
retained and specified in the agreement, and the
other duplicate shall be retained by the commis-
sioner. No such agreement shall take effect until
it has been filed in the office of the state secretary
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as aforesaid. The company resulting from such
merger or consolidation may require the return of
the original certificates of stock held by each stock-
holder in each of the companies merged or con-
solidated and issue in lieu thereof new certificates
for such number of shares of its own stock as the
stockholder may be entitled to receive. Upon such
merger or consolidation all rights and properties
of the several companies shall accrue to and become
the property of the company resulting from such
merger or consolidation which shall succeed to all
the obligations and liabilities of the merged or
consolidated companies, in the same manner as if
they had been incurred or contracted by it. The
stockholders or policyholders of the merged or
consolidated companies shall continue to be subject
to all the liabilities, claims and demands existing
against them at or before such merger or consolida-
tion. No action or proceeding pending at the time
of the merger or consolidation in which any or all
of the companies merged or consolidated may be
a party shall abate or be discontinued by reason of
the merger or consolidation, but the same may be
prosecuted to final judgment in the same manner as
if the merger or consolidation had not taken place,
or the company resulting from such merger or
consolidation may be substituted in place of any
company so merged or consolidated by order of
the court in which the action or proceeding may be
pending. Nothing in this section shall authorize
the merger or consolidation of stock companies
with mutual companies.
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