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AN ACT to amend chapter thirty-one of the code of West Virginia,
one thousand nine hundred thirty-one, by amending and re-
enacting section sixty-three, article one, thereof, and by adding
two 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 enacted by the Legislature of West Virginia:

That section sixty-three, article one, chapter thirty-one of the
code of West Virginia, one thousand nine hundred thirty-one, be

amended and reenacted, and that said article one of said chapter
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thirty-one 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:
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Section 63. Any two or more corporations organized
under the provisions of this chapter, or existing under the
laws of this state, for the purpose of carrying on any kind
of business, may consolidate or merge into a single corpora-
tion which may be any one of such constituent corporations
or a new corporation to be formed by means of such con-
solidation or merger as shall be specified in the agreement
hereinafter required. The directors, or a majority of them,
of such corporations as desire to consolidate or merge, may
enter into an agreement signed by them and under the
corporate seals of the respective corporations, preseribing the
terms and conditions of eonsoiidation or merger, the mode
of carrying the same into effect, and stating such other facts
required or permitted by the provisions of this article to be

set out in an agreement of incorporation, as can be stated in the

case of a consolidation or merger, stated in such altered form

as the circumstances of the case require, as well as the manner

of converting the shares of each of the constitutent corpora-
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3 [Enrolled S. B. No. 116
tions into shares of the consolidated or merged corporation,
with such other details and provisions as are deemed necessary.

Such agreement shall be submitted to the stockholders of
each constituent corporation, at a meeting thereof, called sep-
arately for the purpose of taking the same into consideration ;
of the time, place and object of which meeting due notice shall
be given by publication at least once a week for four suceces-
sive weeks in one or more newspapers published in the county
wherein each such corporation either has its principal office
or conduects its business, and a copy of such notice shall be
mailed to the last known postoffice address of each stockhold-
er of each such corporation, at least twenty days prior to the
date of such meeting: Prowvided, however, That in the consoli-
dation or merger of banking institutions as defined in this
chapter, in the case of emergency, and upon the order of the
commissioner of banking, the meeting may be held upon at
least t‘welve hours’ notice sent hy mail or telegraph to the last
knownl postoffice address of each stockholder, and without
publication.

At any such stockholders meeting of any corporation said

agreement shall be considered and a vote by ballot, in person
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or by proxy, taken for the a.dqptio:n or rejeetion of the same,
each share entitling the holder thereof to ome vote; and if the
votes of stockholders of each such corporation representing
two-thirds of the total number of shares of its eapital stoek then

issuned and outstanding shall be for the adoption of sueh agree-

_ment, then that fact shall be certified on such agreement by the

secretary of each sueh corporation, under the seal thereof;
and the agreement so adopted and certified shall be signed by
the president and seeretary of each of sueh corporations under
the eorporate seals thereof and acknowledged by the president
of each of such corporations before any officer autherized by
the laws of this state to take acknowledgments of deeds to be
the respective aet, deed and agreement of eaeh of such corpo-
rations, and the agreement so eertified and acknewledged shall
be filed in the office of the secretary of state, and shall thenee
be taken and deemed to be the agreement and act of consolida-
tion or merger of the said corporations; and a eopy of such
agreement and aet of consolidation er merger, duly certified
by the secretary of state under the seal of his office, shall also
be vecorded in the offices of the clerks of the county courts of

the counties of this state in which the respective corporations
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80 cémsoli‘dﬁa;ting"or"merging shall have their otiginal certi-
ﬁqa,tes of ineorporation recorded, if any, or if any of the cor
porations shall have been specially ereated by a public act of
the legislature, thew such agreement shall be recorded in the
countly where such corporation shall have had its princilpal
place of business, if any, and such record, or a certified
copy thereof, shall be evidence of the agreement and act
of consolidation or merger of such corporations, and of the
observance and performance of all acts and conditions
necessary to have been observed and performed precedent
to swch consolidation or merger.

When an agreement shall have beerr signed, ackmowledged,
filed and recorded as herein required, for al purposes of
the laws of this state the separate existence of dll the con-
stituent corporations, parties to said agreement, or of all
such constituent corporations except the one into which the
other or others of such constituent corporations have been
merged, or consolidated, as the case may be, shall cease
and the constituent corporations shall become & mew corpo-
ration, or be merged into one of such eorporations; as the

case may be, in accordance with the prowvisious of said
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agreement, possessing all the rights, privileges, powers,
franchises. and. trust and fiduciary duties, powers and
obligations, as well of a public. as of a private nature,
_and being subject to all the restrictions, disabilities and duties

of each of such corporations so consolidated or merged, and

_all and singular the rights, privileges, powers, franchises;

-and trust and fiduciary rights, powers, duties and obliga-

tions, of each of said corporations; and all property, real,
personal and mixed, and all debts due to any of said con-
stituent corporations on whatever account, as well for stock
subscriptions as all other things in action or belonging to
each of suc_lll;(;orporations shall be vested in the corporation
resulting from or surviving such consolidation or merger;
and all property, rights, privileges, powers, and franchises,
and all and every other interest shall be thereafter as
effectually the property .of the resulting or surviving eorpo-
ration as they were of the several and respective constituent
corporations; and the title to any 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

be in any way impaired by reason of this chapter: Pro-
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7 [Enrolled S. B. No. 116
vided, however, That all rights of creditors and all liens
upon any property of any of said constituent corporatiohé
shall be preserved unimpaired, and all. debts, liabilities and
duties of the respective constituent corporations shall thence-
forth attach to said resulting or syrviving 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.

Sec. 63-a. Any corporafion authorized by section sixty-
three of this article to merge or consolidate with another
corporation may merge o.r consolidate in the manner. therein
provided with a corporation ,or corporations organized and
existing under the laws of this state, of another state or
states, or of the United States, and authorized. to merge
or consolidate with such corporation so authorized by said

section to merge or consolidate. In the agreement of
merger or consolidation the laws of any state under:which
one of the constituent corporations was organized may be
selected as the laws which shall govern the merged or con-
solidated corporation.

‘Wherever the laws of another state than West Virginia
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are selected as: the }aw& Whm]fn »s‘hallilgow:m_ the. m@ged or

-camsolidated corporation, sweh surviving corporation shall

eomply with. the provisions; of section seventy-nine; article

ane, of chapter thirty-one of the eode of West Virginia,

.ane thousand nime hundred thirty-one, before it holds prop-

erty or transaets husiness; im this state, and shall eomply

with the laws: of this state with respect to foreigm vcorpés-

‘rations holding property or transacting business im this

state:.

See: 63-h. Im any merger or consolidation of ecorperations
under the laws of the state of West Wirginia, any constituent
earparation thereof ewning’ or holding' real estate im West Vir-
gimia shall further evidence: the title therete in the surviving
cowporation: by exeewting and aeknowledging for record a con-

firmatory deed or deeds: to the respective pareels of real estate,

. whieh: deed or deeds shall be recorded in the office of the clerks

off the; county eourts of the respective counties in which such

_real estate is sitwate; and such deed or deeds;shall reecite as

the consideration therefor the said merger eor consolidation

and shall be deemed confirmatory ef the title of sueh real

‘estatie Iy the: surviving merged or consolidated eorporation.
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The Joint Committee on Enrolled B111s hereby certlﬁes that
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day of.... , 19317,

Governor

JARRETT PRINTING COMPANY, CHARLESTON, W. VA,

Filed in the of lce Aﬁe %er et (lf‘/ of State

of West Virginia /LM
. Wm. S. O’u"lIANY ,
Secretary of State




I cerufy that the foregoing act,
qJaving been presented to the Governc
his approval, and net having been retarnad
by him te the Heuse of the Lexislat re in
which it originated within the t'me pre-
scribed by the constitutien of the :tate, has
become a law witheut his approval.
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