


ENROLLED 

SENATE COMMITTE1E SUBSTITUTE 

FOR 

Senate Bill No. 116 

(Originating in the Committee on Banks and Corporations.) 

[Passed March 12, 1937; in effect from passage.] 

AN ACT toamend chapter thirty-one of the code of West Virginia, 

one thousand nine hundred thirty-one, by amending and 're

tmacting section sixty0three, article one, thereof, arid by adding 

t'wo new sections to article one thereof to be known as section 

sixty-three-a and section sixty-three-b, relating to consolidation 

and merger of corporations. 

Be it' �nacted by the Legislature of West Vfrginia: 

That section sixty-three, article one, chapter thirty-one of the 

�ode of West Vfrginia, one thousand nine hundred thirty-one, be 

aruilrided and reenacted, and that said article one of said chapter 
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thirty-ol).e be amended by the addition of two new sections to be 

known as section sixty-three-a, and section sixty-three-b, all to 

read as follows : 

Section 63. Any two or more corporations organized 

2 under the provisions of this chapter, or existing under the 

3 laws of this state, for the purpose of carrying on any kind 

4 .. of business, may consolidate or merge into a single corpora-

. 5 tion which may be any one of such constituent· corporations 

6 or a new corporation to be formed by means of such con

. 7 . solidation or merger as shall be specified in the agreement 

8 hereinafter required. The directors, or a majority o_f them, 

9 . of such corporations as desire to consolidate or merge, may 

10 enter into an agreement . signed by them and under the 

11 corporate seals of the respective corporations, prescribing the 

12 terms and conditions _of consolidation. or merger, the mode 

13 of carrying the same into effect, and stating such other facts 

14 required or permitted by the provisions of this article to be 

15 set out in an agree1nent of incorporation, as_ can be stated in the 

16 . case of a consolidation or merger, stated in such altered form 
J! 

' 

. .  ,. m . as �he circumstances of the case require, as well as the manner 

, 18 of converting the shares of each of the constitutent corpora-
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19 tions into shares of the· consolidated or· merged corporation, 

. 20 with such other details and provisions as are deemed necessary. 

· 21 Such agreement shall be submitted to the stockholders of 

. 22. each constituent corporation, at a meeting thereo£,·called sep-

23 arately for the purpose of taking the same into consideratiotl; 

24 of the time, place and object of which meeting due notice shall 

25 be given by publication at least once a week. for four suMe's-

26 sive weeks in ·one or more newspapers published in the county 

27 wherein each such corporation either has its principal office 

28 or conducts its business, and a copy of such notice shall' be 

29 mailed to the last known postoffice address .of each stockhold-

30 · er of each such corporation, at least twerity days prior· to 'the 

3i date of such meeting: Proviclecl, however, That in the consoli-

32 elation or merger of banking institutions as defined in this 

33 chapter, in the case of emergency, and upon the order· of the 

34 commissioner of ban king, the meeting may be held upon at 

. 35 least t�velve hours' notice sent by mail or telegraph to the last 

· 36 known postoffice address of each stockholder, and without 

37 publication. 

·. 38 At any such stockholders meeting of any corporation said 

39 agreement shall be considered and a vote by ballot, in person 



43 . two-thirds -0f the teW num.ber ,(i)f :Sla:awes ,of its capi!tai stock tken 

44 .· :issu.ed. :a,n,d ou�tanding tShali be .for t:.be adoption .of sueh agree

: 4'5 . ane11ait, tihen that fact shaU be certified •(!).:n,such agi:eement by the 

, 46 :secr.etary oi eaich. sooh OO!l."rp>OJt:ation, amder the isea1 thereof; 
•.! 

' •, , 

47 , and. t� agrteement � Mi©i}ted and ce:r:tine.d :shall be signed _lby 

418 the 1(9,res±.dent a!lilld sooret:ary �£ <eaeh of sooh coriporatiions 1rniller 

Jfx@ of ieae'h of mch corpOTatfom; before an� @ffieer &,uth:(i)ri-.rnd !by 

. �l the iaw:S of thiis �!ate Ito taike :aeknfilwled,gmemts; 1.0!1' ,deeds to 'be 

!52 the r.espe.c1ti.we .aiet, deeiil and agre.em£nt of 1eacla of 1su;ch .corpo-

52 ir.atioms, and 1lae !l!llg11eemient !SO .eer:tifiecl. a,,ru[ a,ckn(l)w[edged shaH 

15.i4 ,b� fiiied !i.11. the ,(i)ffiee of the secr.eita:ry <t>f staite, ,and ·shaU ihen<ie 

1£5 ihxe .,tak,en and cdle.emed ito he tp.e ,a,gllleement and act :of ,cGnsolida-

· B'il .a,gmem.ell/t ia;IU:d ®Ct <Of 'CJlnsoliidat,i@n •@r ·mreiiger, duly CB['tified 

58 by, the secretary of state under the seal of his ,0ffice; ,sha'll also 

: '�'(i) the C(l)ij!l!llllbiesof -thi:s 1sta,te i_n wilmich the -respectiv.e cor])),Or.aticons 
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. 62' meaite'S of i.:fll<W:t'poirait\rdam reco1·clred, i1f' iiin.y,: (l)ilt if' all'l.lJ' oJ t:&e cor-

6� · 'pora11fr<'>ns sham To.av/beJw �peei��ty eTeat�di bJ i p}'Ut�[�ie•. adl0f 

64- Hr�; legiisFa1h!l.Tl'l, tltr'(\J'l'l' sadi• a�tr·eerne'nt' sWa;ll lb@ ;eC'©'li'.'d�'<lil in the 

. e5' e0�II1li whel"e" ·suc'h eel'tp�'ra1frem., shalffi have, had iits:··princ�pal 

. ·s<,:' v11aee o:f '[\)l!lsu.nesS)' f f :nay, and' snch re·eo"Vdi, 01" a eertifi�d 

6f f . COPY' tFre�e·of, slial'l' Tue evfofence· of the agreement and . act 
1 

• 6'8'. of C'on-sci-tidatio1't or· merger @f' suci'r corpora:tfons, 'and. of ·t1i.e 

6:g,· ooservanc·e· and performance' of rerJ.l acts- arrcf comilitr6ns 
., 

7'r>i f 'he�essaiy to1 :&ave· been ol,served arrdi perfbrm:ed; pr·e-ce<fent 

· 7:t · te· sueh corrsolicfatfon O'l"' merger. 

n Wl\.en an agreenrerrt shair lra:ve· fnten si'g:rred, aclbrnwl'edg'e'd, 

1i :filed and re·corded as· herein required, £or al¥ . purp·crseS' of 

7'4! tlre- laws· of this' state- tlie separate" exiisteme- of a'lJI the co11-

' 75' stihrent corporations; p·artie-s· to· saird' agreement, di"· of· a:ll 

· 7'6l such constituent C'orp-0ratiornr e:&ieept the one into which 'the 

· 11 otll:er or others of' su-cli constituent corporati'ons· ha:�e 15een 

·' 18' · m'el'ged, o•r· c·onsoii'dated', ai r the case- may· l'J'e; slia:l'I- cei:tse 
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�2. _;;agreement,. ,.:pp�.sfssin� all the rights, privileges, powe1·s, · 

. ��:-.Ji:.an;cpJses,,. ,�.,rJ-9,.· }rust ,11nd fiduciary duti.es, .. _ powers and 

_ 8�, 9q}igi.ttions
1 

1.J,S __ well of a_ public, as of a private nature; 

,85 ,,_aµd_ b�i;i:ig .subject to all the restrictions, disabilities an(! ,duties 

, B� of: _each of such corporations so consolidated or merged; and 

87_,_ all and _ singular the rights, privileges, powers, fr1J,nchises;, 

. &8 - �11d. truist and . fiduciary rights, ],)Owers, duties and obliga

S9 i,tion�, of_ each of said corporations ; and all property, real, -

: _9� _:p�rsonal and mixed, and all .debts due to any of said con

stituent corporations on whatever account, as well for stock 
,. ,,· . .  

92 subscriptions as all other things _ in action or belonging to 

93 - each o� such_ corporations shall be vested in the corporation 
.: • • . :- . ·-� . ;;_:;. t . . . ; 

- �4 _ resulti�g_ fr9m or_ surviving· such consolidation 01: merger; 

95 and all property, rights, privileges, - powers, and franchises, 
• '. ·1 • � • ' 

' • • 

96 -_ a:µd all and every other interest shall be thereafter as 
' . \ ·. . ' 

97 . effectually tl:ie property of the resulting or surviving corpo-

98 
--.1 

99 

100 

,101 

ration as they were of. the several and respective constituent 
.. ·· · - ., . . ·, - .. , : : . ' 

. 

. .. 

c�rporations ; and the title to _ally real estate, whether vested 

by deed or otherwise,_ under the laws of this state, vested 

in any of such constituent corporations, shall not .revert or . . . . . � 

102 be -in any way impaired by reason of this chapter� Pr9-
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103 vided� however, That a:ll rights of creditors : and all lieiis 

104 upon a11y property of any of said constituent. corpor�tiori� 

105 shall be preserved unimpaired; and _all, debts, lia�i,lities arid 

106 · d'uties of the respective constitueµt cbrporijtions shall ·theri.ce-

107 · forth attach to said resulting or. &-urviv'ing,corporation, and 

108 may be enforced against it to. the same extent af,! ,if sa1d 

109 debts, liabilities and duties had been incurred,.or contracted 

110 by it .. 

Sec. 63-a. Any corplilration authorized by section:· sixty

·2 three of this article to merge or .�onsolidate • with . another · 

3 -corporation may merge or consolidate in the manner. therein 
• 

. . .  

4 provided with a corporation ,or. corporations ,orgaiized and . 

·5 existing under the laws of. this state,. 0£ another· state, or 

6 states, or of the United StatEJ&, · .an<l a�thprized. to merge 

·7 or consolidate with· such corpor1;1,tiol}. so au.th(?.rized.;.by said 

8 section to merge or consolidate ... )u_ the 1!,gl'.e.em,ent . of 

9 merger or consolidation the laws _of any state under, which · 

10 one of the constituent corporations was organized .. may be 

• 11 · selected as the laws which shall govern the,merged .or con-

12 solidated corporation. 

13 Wherever the laws of another state than West Virginia 



, 15i · �il!idain.ed. C0ittp.@ra1lfulln
,, 

s1Teh aarmimrg a0Ir]10ra:ti:0n shall 

11. 001,
,, 

of cllmll'bm tl!iiirtly-om:e-, <!>&: the oode a4i West. Vwgimw,, 

· · 1,Si ., �- tk&}:IIDID� nme) lma.l'll@re'cll 1tlni�t.1-one,. lo:efom,� it h©hil,s; proip»-
.- • ,: � /. ... • •• ' • • .1 ).' '\ • ,:. ' .• ' • 

• � oct� mr furalnsa'Clls h'lll!Sin:ess: im tm state,, and siliahl.: aom]Jliy 

· 21 '·';ations holding property or transacting• business :m this 

Sil� 6&-h. li:im. 8IEJY m.er�er· <nr C01!l1Solidation. o:li. C<ll!p@llTatifoms 

2;, 1;m:ale.1r: 1ike Jiar.ws. of ill!1e; stat:e. 0£: West-Virgiinia,
r 

ain..y constitll!ent 
, 

. 

• :& · �mtiozm tla,e:ireoo 0,wning' 0.J1,· woldi:m;g: real estate· :ilm., West V>ir-

4 gimiw. shbll furthe11" e-videMe, the' tiiflle· there�(!)! in tl:re sUJFviwng 

5: - coarpooa.1ti-0w b� ex;-eolilltin:g a;w acnw ledging· fo:r· recoFd a c0n-

·.7 . w:hij:eihi iil�era Gil' deeds _slliall be 11-e-i?ord'ed iN tla'e office 0,J/ tlli:e clerks 

& o:& �; connty eo.1!1r1ls,. a£: the nespe.ative C:©U!1!L1iies; iru w.Jlliicla such 

9· _ :u,ea]. es.ta,1l.6) :i:s, s.iihra te,:;: aR<ill. such de.ed, or. <ilieedisi shall 11eei te as 

,10. tilie: @llucilenatiom: tb:eref.01!· the sand. merger lilr a0nsolidati0n 

11 and shall be deemed confirmatory; @fr the title.· of: Sliteh :teal 








