
[Senate Bill No. 476 as amended and passed to be engrossed.]

In the Year One Thousand Nine Hundred and Twenty-Two.

1 Chapter one hundred and seventy-five of the
2 General Laws, as amended by chapter one hun-
-3 dred and seventy-two of the acts of nineteen hun-
-4 dred and twenty-one, inserting section nineteen
SA, is hereby further amended striking out said
6 section nineteen A and inserting in place thereof
7 the following:-—Section 19A. Two or more do-
-8 mestic companies may merge or consolidate into
9 one corporation, or a domestic company, with the

10 approval of the commissioner, may merge or con-

-11 solidate with any company or companies organ-
-12 ized under the laws of any state of the United
13 States into one corporation, which shall be a do-

-14 mestic corporation. In either case the title of

AN ACT
Relative to the merger of Insurance Companies.
Be it enacted by the Senate and House of Representatives

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

SENATE No. 494

Che Commontoealth ot Massachusetts.



MaSEXATI No. 494.9

such new corporation shall be subject to the pro-
visions of section forty-nine. Companies merging
or consolidating under this section shall enter into
a written agreement for such merger or consolida-
tion prescribing its terms and conditions, the
amount of the capital stock, if any, of the new
corporation, which shall not be a larger amount
than the aggregate amount of capital stock of the
merged or consolidated companies nor less than
the minimum amounts specified in sections forty-
eight and fifty-one, and the number of shares into
which said capital stock is to be divided. In all
respects, the new corporation shall be subject to
the provisions of this chapter, except as otherwise
expressly provided in this section. Such agree-
ment 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 meeting called for the purpose,
notice of which meeting shall be given in accord-
ance with law, and also published at least once a
week for three successive weeks in some news-
paper printed in the commonwealth, and if any
of the merging or consolidating companies are
domiciled outside of the commonwealth, at least
once a week for three successive weeks in some
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newspaper printed in the town where such com-
pany 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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47 least two-thirds of the policyholders of each such
4S company having no stockholders, actually present
49 or represented at a meeting called for the purpose,
oO notice of which meeting shall be given as hereinbe-
-51 foi’e provided. Such agreement shall be subject
52 to the written approval of the commissioner and
53 shall be executed in duplicate by the president and
54 secretary and by a majority of the board of di-
-55 rectors of each company under their corporate
56 seals and shall be accompanied by copies of the
57 resolutions authorizing the merger or consolida-
-58 tion and the execution of the agreement attested
59 by the recording officer of each company, and
60 shall, with the records of the companies pertaining
61 thereto, be submitted to the commissioner. If it
62 appears that the requirements of this section have
63 been complied with, the commissioner may so cer-
-64 tify and approve the agreement by his endorse-
-65 ment thereon. One of the duplicates of such
66 agreement shall thereupon be filed with the state
67 secretary, who shall cause the same to be recorded
68 and shall issue a certificate of reincorporation to
69 the new company with the powers retained and
70 specified in the agreement, and the other duplicate
71 shall be retained by the commissioner. No such
72 agreement shall take effect until it has been filed
73 in the office of the state secretary as aforesaid.
74 The new company may require the return of the
75 original certificates of stock held by each stock-
-76 holder in each of the companies to be merged ox-

-77 consolidated and issue in lieu thei’eof new cei’tifi-
-78 cates for such number of shares of its own stock
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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 new company
which shall succeed to all the obligations and lia-
bilities of the merged or consolidated companies,
in the same manner as if they had been incurred
or contracted by it. The stockholders and policy-
holders 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 consolidation. No action
or proceeding pending at the time of the merger
or consolidation in which any or all of the com-
panies 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 new company may be substituted in
place of any company so merged or consolidated
by order of the court in which the action or pro-
ceeding may be pending. Nothing in this sec-
tion shall authorize the merger or consolidation
of stock companies with mutual companies.
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Senate, May 18, 1922.
Passed to be engrossed.

Sent down for concurrence.

WILLIAM H. SANGER, Clerk.


