SP0203, LD 508, item 1, 124th Maine State Legislature
An Act To Amend the Laws Relating to Corporations, Limited Liability Companies and Limited Liability Partnerships

PLEASE NOTE: Legislative Information cannot perform research, provide legal
advice, or interpret Maine law. For legal assistance, please contact a qualified attorney.

An Act To Amend the Laws Relating to Corporations, Limited
Liability Companies and Limited Liability Partnerships

Beit enacted by the People of the State of Maine as follows:

Sec. 1. 5 MRSA 8102, sub-816, YA, asenacted by PL 2007, c. 323, Pt. A, 81 and affected
by Pt. G, 84, is amended to read:

A. Anindividua er-a-domestic-or-foreign-entity that servesin this State as the agent for service of
process of an entity; or

Sec. 2. 5 MRSA 8108, sub-82, asenacted by PL 2007, c. 323, Pt. A, 81 and affected by Pt.
G, 84, isamended to read:

2. Approval not needed. TheExcept for a corporation formed under Title 13-C, the interest
holders or governors of a domestic entity need not approve the filing of:

A. A statement of change under this section; or

B. A similar filing changing the clerk or registered agent or registered office of the entity in any
other jurisdiction.

Sec. 3. 13 MRSA 843 isamended to read:
8 43. Certificate of organization

Before commencing business, the president, treasurer and a majority of the directors of any

corporation chartered by a specia act of the Legislature shall prepare a—certificate-setting-forth, sign,
date and deliver for filing with the Secretary of State articles of incorporation as required by Title 13-C

section 202. In addition to the provisions under Title 13-C, section 202, the corporation must DrOV|dethe
date of approval of |ts charterﬁeheﬂame and purposes of the corporatl on%heameue%e%eaprtal&eelethe

aﬂdﬁgﬂseha%&areerpelﬂaﬂeﬂ If artlcles of lncorporatlon dellvered for fI|InCI to the Secretarv of

State pursuant to this section satisfy the requirements of this subchapter and Title 13-C, section 202, the
Secretary of State shall file the articles of incorporation. The date of filing is the date of receipt by the

SP0203, LR 558, item 1, First Regular Session - 124th Maine Legislature, page 1



SP0203, LD 508, item 1, 124th Maine State Legislature
An Act To Amend the Laws Relating to Corporations, Limited Liability Companies and Limited Liability Partnerships

Secretary of State. After filing the articles of incorporation under this subchapter, the Secretary of State
shall deliver to the corporation or its representative a copy of the document with an acknowledgment of
the date of filing.

Sec. 4. 13 MRSA 844 isamended to read:
8§ 44. Fees
The eertrﬂeatemeﬁtleﬂeekmflllnq fee for the artlcles of mcorporatl on filed under section 43 shaH

feeehaﬁ%ab‘reeﬂeLbeﬁeve‘reﬂteptwpeseﬂs the same as for a corporatlon f|I|nq art| clec of mcorporatl on
under Title 13-C.

Sec. 5. 13 MRSA 8903, asrepealed and replaced by PL 2003, c. 523, §1, is amended to read:

8 903. Certificate of organization

The incorporators shall prepare, sign, date and deliver for filing with the Secretary of State a
certificate of organization setting forth the name, location, officers and directors, trustees or managing
board, contact person and the contact person's mailing and physical address, if different, in this State and
purposes of the corporation. The certificate must clearly state that the corporation is not organized for
profit and that no property or profit of the corporation inures to the benefit of any person, partnership
or corporation except in furtherance of the benevolent or nonprofit purposes of the corporation. Once
the Secretary of State has filed the certificate of organization, the corporation may carry on activities
pursuant to this chapter.

Sec. 6. 13 MRSA 8906, asrepealed and replaced by PL 1993, c. 349, §31, is repealed.
Sec. 7. 13 MRSA 8909 isenacted to read:

8 909. Certificate of existence; certificate of fact

1. Application. A person may apply to the Secretary of State for a certificate of existence for
a corporation formed under this subchapter.

2. Contents. A certificate of existence sets forth:

A. The corporation's name used in this State;

B. That the corporation is duly incorporated under the laws of this State and the date of its
incorporation;

C. That all fees and penalties owed to this State have been paid if:
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(1) Payment is reflected in the records of the Secretary of State; and

(2) Nonpayment affects the existence of the corporation; and

D. Any facts of record in the office of the Secretary of State that may be requested by the applicant
under subsection 1.

3. Evidenceof existence. Subject to any qualification stated in the certificate, a certificate of
existenceissued by the Secretary of State may be relied upon as conclusive evidence that the corporation
isin existencein this State.

4. Certificate of fact. Inaddition to the certificate of existence authorized under subsection 2,
the Secretary of State may issue a certificate attesting to any fact of record in the office of the Secretary
of State that may be requested by the applicant under subsection 1.

Sec. 8. 13 MRSA 8910 isenacted to read:

8 910. Contact person for corporation; changes

1. Corporation to keep name of contact person on file with Secretary of State.
A corporation to which this chapter applies must continually keep and maintain the name of a contact
person, who is a natural person resident in this State, on file with the Secretary of State.

2. Change. If achangein the contact person under subsection 1 occurs or the name or address
of the contact person changes:

A. The corporation must notify the Secretary of State by filing a certificate of change of contact
person if the contact person changes. Notice by the corporation must be made within 10 business
days after a change of contact person occurs; or

B. The contact person must notify the Secretary of State of a name or address change by filing
a certificate of change of name or address. Notice by the contact person must be made within 10
business days after a change of name or address of the contact person occurs.

3. Application. This section appliesto:

A. A new corporation formed under this chapter on or after the effective date of this section; and

B. An existing corporation formed under this chapter that files an amendment to its articles of
incorporation on or after the effective date of this section.

Sec. 9. 13 MRSA 8911 isenacted to read:

8911. Corporate name
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1. Prohibition. A corporate name may not contain language stating or implying that the
corporation is organized for a purpose other than that permitted under this chapter and the corporation's
articles of incorporation.

2. Distinguishable name.  Except as authorized by subsections 4 and 5, a corporate name
must be distinguishable on the records of the Secretary of State from:

A. The name of a corporation, limited liability company, limited liability partnership or limited
partnership that is incorporated, organized or authorized to transact business or carry on activities
in this State;

B. Assumed, fictitious, reserved and registered namefilings for all entities; and

C. Marksregistered under Title 10, chapter 301-A unlessthe registered owner or holder of the mark
is the same person or entity as the corporation seeking to use a name that is not distinguishable on
the records of the Secretary of State and files proof of ownership with the Secretary of State.

3. Refuseto filename. The Secretary of State, in the Secretary of State's discretion, may
refuse to file a name that:

A. Consists of or comprises language that is obscene;

. Inappropriately promotes abusive or unlawful activity;

B
C. Fasay suggests an association with public institutions; or
D

. Violates any other provision of the laws of this State with respect to names.

4. Authorization to use name. A corporation may apply to the Secretary of State for
authorization to use a name that is not distinguishable on the records of the Secretary of State from one
or more of the names described in subsection 2. The Secretary of State shall authorize use of the name

applied for if:

A. The entity in possession of the name consents to the use in writing and submits an undertaking
in a form satisfactory to the Secretary of State as provided in this chapter or as provided in the
applicable law for that entity to change its name to a name that is distinguishable on the records of
the Secretary of State from the name of the applicant; or

B. Theapplicant deliversto the Secretary of State a certified copy of the final judgment of a court
of competent jurisdiction establishing the applicant's right to use the name applied for in this State.

5. Use of another corporation'sname. A corporation may use the name, including the
assumed or fictitious name, of another domestic or foreign corporation that isused in this State if the other
corporation is incorporated or authorized to transact business in this State and the corporation proposing
to use the name:

A. Has merged with the other corporation;
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B. Has been formed by reorganization of the other corporation; or

C. Has acauired al or substantially all of the assets, including the corporate name, of the other
corporation.

6. Deter mining distinguishability. In determining whether names are distinguishable on
the records, the Secretary of State shall disregard:

A. The words or abbreviations of words that describe the nature of the entity, including
"professional association," "corporation,” "company," "incorporated,” "chartered,” "limited,"
"l[imited partnership,” "limited liability company," "professiona limited liability company,"
"limited liability partnership,” "registered limited liability partnership,” "limited liability limited
partnership,” "service corporation” and "professional corporation”;

B. The presence or absence of the words or symbols of the words "and" and "the"; and

C. Thedifferencesin the use of punctuation, capitalization or specia characters.

7. Violationsof thissection. If acorporation hasin other respects complied with this chapter
and its articles of incorporation have been filed, subsequent discovery of aviolation of this section does
not invalidate its corporate existence or authority, but the courts of this State may, upon application of the
State or of any interested or affected person, enjoin such violation and grant any other appropriate relief.

Sec. 10. 13 MRSA §1823 first § isamended to read:

Sec. 11. 13 MRSA 81823, sub-84 isamended to read:
4. Location of office. The lecation-and-pest-officemailing address and physical address, if

different, of itsregistered officein this State;
Sec. 12. 13 M RSA 81823, sub-85 isamended to read:

5. Name and address of incorporators, number of shares. The name and pest-
officemailing address and physical address, if different, of theincorporators, and if organized with capital
stock, a statement of the number of shares subscribed by each, which shallmay not be less than one, and
the class of shares for which each subscribes;

Sec. 13. 13 MRSA 81823, sub-86 isamended to read:

6. Names and addresses of first directors. The names and mailing addresses and physical
addresses, if different, of the first directors and-their-post-office-addresses;

Sec. 14. 13 MRSA 81824, asamended by PL 2007, c. 231, 85, is further amended to read:

§ 1824. Filing and recording articles of incor poration
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Before commencing business, the president,—treasurer—and—a—majority—of —the—directors—or
trusteesincorporators of every corporation organized under this subchapter shall prepare, sign, date and

deliver for filing with the Secretary of State articlesof incorporation, in aformat approved by the Secretary
of State, setting forth the namesand-addressesof-the officersinformation required under section 1823. The
filing feefor a corporation formed under this subchapter isthe same asfor a corporation organized under
Title 13-C. If articles of incorporation delivered for filing to the Secretary of State pursuant to this section
satisfy the requirements of this subchapter, the Secretary of State shall file the articles of incorporation.
The date of filing isthe date of receipt by the Secretary of State. After filing the articles of incorporation
under this subchapter, the Secretary of State shall deliver to the corporation or its representative a copy
of the document with an acknowledgement of the date of filing.

Sec. 15. 13-C MRSA 8202, sub-85, as enacted by PL 2001, c. 640, Pt. A, §2 and affected
by Pt. B, §7, isrepealed.

Sec. 16. 13-C MRSA 81503, sub-83, asenacted by PL 2001, c. 640, Pt. A, §2 and affected
by Pt. B, 87, isrepealed.

Sec. 17. 24-A MRSA 83308, asamended by PL 1973, c. 585, §12, is repealed.
Sec. 18. 24-A M RSA 83308-A isenacted to read:

8 3308-A. Filing by the Secretary of State

1. Duty tofile. |If adocument delivered to the office of the Secretary of Statefor filing pursuant
to this chapter satisfies the requirements of this chapter, the Secretary of State shall file the document.

2. Recording asfiled; acknowledgment. The Secretary of State files adocument pursuant
to subsection 1 by recording it as filed on the date of receipt. After filing a document, the Secretary of
State shall deliver to the corporation or itsrepresentative acopy of the document with an acknowledgment
of the date of filing.

3. Evidentiary effect of copy of filed document. A certificate from the Secretary of
State delivered with a copy of adocument filed by the Secretary of State is conclusive evidence that the
original document is on file with the Secretary of State.

Sec. 19. 24-A MRSA 83309, asamended by PL 1973, c. 585, §12, is further amended to read:

8 3309. Completion of incorporation; general powers, duties

Theincorporation of an insurer shal-beis effective as of the date of issuaneefiling of the appropriate
document by the Secretary of State of-his—certificate as provided for in section 3308;3308-A, and
thereupon the corporation shall-beis vested with all the powers, rights and privileges; and beis subject
to al the duties, liabilities and restrictions applicable to insurer corporations; subject to qualification
and application for, and issuance to the corporation of, a certificate of authority as an insurer by the
superintendent under this Title.

Sec. 20. 24-A MRSA 86717, sub-84, asenacted by PL 1997, c. 435, §1, is amended to read:
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4. Effect of transfer. Upon any transfer authorized pursuant to this section, the captiveinsurance
company ceasesto be domiciled in this State, and its corporate or other legal existencein this State ceases
upon the issuance of-acertificate of-discontinuancefiling of the notice under this section by the Secretary
of State.

Sec. 21. 31 MRSA 8625, sub-81, YD, asenacted by PL 1993, c. 718, Pt. A, 81, is amended
to read:

D. The future effective date or time of cancellation, which must be a date or time eertaitnnot more
than 90 days after the filing of the certificate, if it is not to be effective upon the filing of the
certificate; and

Sec. 22. 31 MRSA 8825, sub-81, D, asenacted by PL 1995, c. 633, Pt. B, §1, is amended
to read:

D. The future effective date or time of renunciation, which must be a date or time eertathnot more
than 90 days after the filing of the certificate, if it is not to be effective upon the filing of the
certificate; and

Sec. 23. 31 MRSA 81009, sub-81, /C, asenacted by PL 2005, c. 543, Pt. A, §2, is amended
to read:

C. For filing a statement of conversion under section 4892-er 1093, the fee is $150;
Sec. 24. 31 MRSA 81092, asenacted by PL 2005, c. 543, Pt. A, 82, isrepealed.

SUMMARY

Thisbill makesthefollowing changesto thelaws governing corporations, limited liability companies
and limited liability partnerships.

1. It amends the definition of "noncommercial clerk” inthe newly enacted Model Registered Agents
Act to clarify that the clerk cannot be a domestic or foreign entity.

2. It amends the Model Registered Agents Act to require that approval of the interest holders or
governors of adomestic corporation is required when appointing a clerk of the corporation.

3. It amends the language for corporations created under specia acts of the Legislature to comply
with the filing requirements and feesfor corporationsfiled under the Maine Revised Statutes, Title 13-C.

4. It amends and enacts provisions under Title 13, chapter 81 in regards to naming or changing
a contact person for a corporation, obtaining a certificate of existence or certificate of fact from the
Secretary of State and determining name availability.

5. It amends the language under Title 13, chapter 85 for cooperative corporations to make consistent
a signature requirement.

6. It repeals provisionsin Title 13-C relating to acceptance of appointment by the clerk or registered
agent of the corporation.
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7. It changes provisions in the Maine Insurance Code to bring these provisionsin line with the duty
of the Secretary of State for corporations governed by Title 13-C.

8. It amends the provisions for dissolving a limited liability company to cap the delayed effective
date to not be more than 90 days after filing the certificate of dissolution.

9. It amends the provisions for dissolving alimited liability partnership to cap the delayed effective
date to not be more than 90 days after filing the certificate of dissolution.

10. It repeals a duplicative provision in Title 31, chapter 17, for partnerships to convert to another
type of business entity.

11. It corrects cross-references and updates a provision regarding when the incorporation of an
insurer is effective.
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