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Subsidiary Management:  A Guide for the Corporate Secretary 

This guidebook presents background information on the nature and use of subsidiaries, 

including tips to help a corporate secretary support the formation, acquisition, management, 

sale, and dissolution of a subsidiary. It primarily discusses U.S. law, offering insight into 

certain non-U.S. entity management considerations where reasonably practicable. 

 

Cautionary Note:  What this manual is not 

This publication is offered with the understanding that the publisher is not engaged in 

rendering legal, tax or accounting advice. It is a compilation of best practices and collective 

wisdom from various individuals who work with subsidiaries.  It does not provide 

comprehensive coverage of all legal, tax or accounting considerations.  If you are seeking 

legal, tax or accounting advice, you should consult an attorney or accountant whose practice 

includes subsidiary matters and who monitors developments in these areas. 

 

 

Definitions 

 

In this Guidebook, “company” is a generic term for any of the legal entities described in the text.  We 

use the term “subsidiary” to mean a legal entity owned in whole or in majority part by a legal entity or 

a representative/branch office of a legal entity.  On a “corporate organization” chart, a subsidiary 

would appear below its “parent.”  There can be subsidiaries of subsidiaries. All of these, collectively, 

are “affiliated” with one another.  “Foreign” subsidiaries are those operating outside their state or 

country of domicile.  “U.S. companies” are those incorporated in any U.S. state.  “Non-U.S. companies” 

are those incorporated in any jurisdiction outside the U.S.  “State” refers to a U.S. state. 

 

Industry regulators, state statutes and non-U.S. regulations may have specific definitions of 

“subsidiary” or “affiliate” (with attendant consequences such as reporting obligations).  For example, 

the Bank Holding Company Act defines a parent-subsidiary relationship as the ownership by the parent 

of 10% or more of the subsidiary.  A state corporate or tax statute may refer to 50% or more. U.S. 

federal securities laws use a “control” test under which the ability to influence the management of 

another company can trigger an affiliated or parent-subsidiary relationship. 
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I .  INTRODUCTION 
 
The structure of a company’s business and assets has a significant impact on its profitability and 

success.  For this reason, companies may choose to form or dissolve subsidiaries.  Through 

effective use of subsidiaries, a parent company can achieve greater strategic and business 

flexibility, and can benefit from more precise performance measurement and control. 

 

It is important to note at the outset that a subsidiary must be structurally and organizationally 

independent to preserve the “corporate veil” between parent and subsidiary.  A separation must 

be maintained on paper and in practice to protect the parent from liabilities of the subsidiary.  

Generally speaking, while no one factor determines whether a subsidiary will be respected as a 

separate legal entity, this is achieved by ensuring that the subsidiary has, and acts through, its 

own board of directors and its own meetings, and maintains its own records and accounts. 

 

Another key aspect of managing subsidiaries is that “foreign” subsidiaries — that is, subsidiaries 

that conduct business in states or countries other than the state or country of domicile of their 

parent company(ies) — must be in compliance with local laws and regulations.  Maintaining “good 

standing” with other states and countries is vital, because failure to make timely filings, pay 

required fees, or otherwise maintain corporate formalities can result in the state or country 

revoking the subsidiary’s authority to do business there.  In addition, there may be substantial 

differences in the legal requirements between U.S. and non-U.S. companies. 

Every corporation with subsidiaries should consider appointing a person, team, or designated 

department to keep track of and manage the subsidiaries.  In most corporations, the corporate 

secretary is a valuable member of the team that handles subsidiaries.  The corporate secretary’s 

department oversees corporate organizational structure and, generally, with input from tax, legal, 

finance and operational departments, helps to decide whether part of a business should be 

housed in a separate subsidiary, or whether an existing subsidiary should be dissolved or 

reconsolidated.  The corporate secretary’s office is also typically responsible for the ongoing 

maintenance of the subsidiaries, including keeping organizational documents, making filings on the 

subsidiary’s behalf, managing the annual meetings and ensuring that the subsidiary’s directors and 

officers are appropriately elected and qualified to conduct transactions for the subsidiary. 
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I I .  SUBSIDIARY FORMATION 

 

A.  WHY ARE SUBSIDIARIES FORMED? 

Business issues that may lead to creating a subsidiary fall into three general categories: 

(1) Legal requirements; 

(2) Tax planning considerations; and 

(3) Management or operational concerns/opportunities. 

 

There are “trigger” events that may lead to subsidiary formation, such as adding new products or 

services to a company’s line, engaging in a joint venture, engaging new market segments, 

purchasing a large asset, entering a high-risk business or a business with different risk factors, 

acquiring the stock or substantially all of the assets of a business, bidding on a contract in a new 

jurisdiction, taking advantage of local labor market skills (e.g., software development), state 

incentives (e.g., grants), or gaining ownership of property in another state or country. 

 

(1)  Legal Requirements 

 

Laws in certain jurisdictions, especially outside the United States, require local incorporation to 

conduct certain business.  An example would be the case of a restaurant chain expanding from 

state Y to state X:  if state X prohibits “foreign” corporations from obtaining liquor licenses or from 

simply owning “revenue generating” assets, the restaurant chain could form a subsidiary in that 

state so as to operate restaurants there. 

 

The laws of each country and state differ.  Outside counsel or a registered agent company can 

offer guidance on local requirements. 

 

In cases where subsidiaries are not required by law, but where a company wishes to extend its 

reach, the company may choose to form a representative office or a branch.  Representative 

offices are typically outposts that engage in a limited set of non-taxable activities and, as such, are 

usually deemed not to be “permanent establishments” – as per Article 5 of the Organisation for 

Economic Co-operation and Development Model Tax Convention.  Branches are outposts of a 

company and generally do not have the same legal standing as subsidiaries, but nonetheless may 

have some of the same obligations (e.g., to file tax returns/statutory accounts and to discharge 

corresponding taxes).  Check with appropriate local counsel for the most current laws and 

applicability. 

 

A city or county may also require that filings be submitted to conduct certain businesses in its 

jurisdiction in addition to the requirements imposed at the state or federal level.  These filings are 

sometimes called “business licenses” and may be considered as part of the overall requirements 
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to conduct business in a state.  Business license requirements vary widely by industry and 

location.  In some places, a license is required only if a business has an employee or physical 

location.  Other cities require a business license to deliver goods or perform services locally.  Seek 

the guidance of an accountant, attorney, or registered agent for specific requirements.  In the 

context of international subsidiaries, it may be necessary to obtain a business license from the 

local regulatory authorities specific to the anticipated business activities (e.g., research and 

development, sales, customer support).  Care should be taken to monitor any changes in the 

subsidiary’s scope of business throughout its life cycle to keep current any required business 

license.   

 

(2)  Tax Planning Considerations 

 

Note that as tax laws change, structures that are appropriate one year may no longer be 

beneficial in subsequent years.  Many companies adopt an internal policy to review their 

subsidiaries each year.  Consulting a tax advisor with expertise in subsidiary management also is 

recommended in conjunction with the creation, reorganization, and dissolution of a subsidiary, as 

well as entry into a new jurisdiction. 

 

U.S. Federal 

 

The Internal Revenue Code (IRS) allows tax planning geared toward minimizing a taxpayer’s 

liability, but also delegates authority to the IRS to monitor tax schemes aimed at tax avoidance.  A 

tax planner must determine the best way to manage the business evolution and expected lifespan 

of the subsidiary’s ability to move earnings, assets, and liabilities from subsidiary to parent.  This 

plan may involve several steps through affiliate reorganizations that could include creating an 

entity specifically to move assets from one entity to another. 

 

State 

 

State tax planning is important for corporations that conduct interstate business.  Determining 

whether a company has significant contacts in a state (which may necessitate the formation of a 

subsidiary) depends on several factors, including: 

 

(1) Whether the company has an office or physical presence in the state; 

(2) The number of agents or employees in the state and the continuity of their presence; 

(3) The number of affiliated companies in the state; 

(4) Whether regular and systematic customer deliveries are made in the state; and 

(5) Whether intangible assets are registered in the state. 
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In addition, these same factors are often used in determining whether a company is required to 

have a business license in a certain city, town or county within the state. 

 

Non-U.S. 

 

For subsidiaries that do not reside in the United States, tax planning requires consideration not 

only of the tax laws in the jurisdiction of the entity, but also of the interaction between the 

non-U.S. jurisdiction, the tax laws applicable to any parent(s) of such subsidiaries, and United 

States tax laws.  International tax treaties must be considered, as well as regulations concerning 

the transfer of money from the subsidiary to the parent company. 

 

(3)  Management or Operational Concerns/Opportunities 

 

Lifespan 

 

In deciding whether to form a subsidiary, parent companies should consider the lifespan of the 

proposed business or venture.  A business or joint venture that has a limited existence may be 

housed in a separate entity.  Forming a subsidiary for such a purpose allows for an exact and 

easier dissolution when operations have ceased. 

 

Management 

 

Creating a subsidiary may be advantageous when a business or joint venture involves complex or 

specialized functions.  Utilizing subsidiaries shifts the business risks to decision makers within the 

subsidiary.  A separate entity allows for separate management that can foster increased 

accountability, access to customers and expertise.  Additionally, other business risks, such as 

litigation risks, can be separated from the parent. 

 

In joint ventures, creating a separate management team allows members of the venture to clarify 

control of operations.  The rate of return on the business must be assessed to be sure that the 

cost of a separate management team does not outweigh the expected profit of the subsidiary. 

 

Performance Measurement 

 

Where ventures are risky or new to the market, accurate measures of performance are important.  

Separate audits and financial statements can allow management to consider factors that affect an 

operation’s success.  Separate subsidiaries can also facilitate segment reporting of financial results 

and the restructuring or realignment of business lines as businesses change and grow. 
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Transferability of Assets 

 

A company may form a subsidiary to control and facilitate the transferability of assets.  Placing 

selected business assets in a separate legal entity leaves open the possibility of later transferring 

membership or ownership interests in the entity, while leaving title to these assets undisturbed. 

 

B.  FORMING OR ACQUIRING A SUBSIDIARY  

(1)  Endorsing the Decision 

 

Since the uncontrolled proliferation of subsidiaries can expose the company to legal, tax and 

other risks, it is important that a company establish a process for approving the formation of new 

legal entities and new representative/branch offices of existing entities.  The decision to create a 

subsidiary depends on the internal policies and delegations of authority of the parent company.  

The request to form an entity can come from various sources including: 

 

 Corporate Functions (Legal, Tax, Treasury, Controller)  

 Business Units 

 Regional Operations Staff 

 

Some internal processes can include: 

 

 Prepare internal document (See Appendix B Sample Subsidiary Formation 

Recommendation Form) for circulation to the corporate functions (Legal, Tax, Treasury, 

Controller) and appropriate business unit management who would endorse the 

recommendation.  If proposed by regional operations staff, consider whether local 

corporate functions and local country management endorsements need to be obtained 

before home office staff and management reviews. 

 

 Perform a name clearance review, if required, from a trademark organization, secretary of 

state or other government regulatory body, prior to finalizing formation of the entity. 

 

 Validate assumptions with legal and tax experts from the jurisdiction in which the 

subsidiary is to be formed – e.g., with respect to required capitalization of the subsidiary, 

pre-formation requirements (e.g., minimum office space or bank accounts), any required 

shared ownership by local citizens/companies, residency visas/work permits for 

employees who are not local citizens, etc. 

 

 Prepare/conduct jurisdictionally required documentation (e.g., consents, meetings) to 

establish the new company within the parent’s internal controls and guidelines, 
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considering any special resolutions at the organizational board meeting such as banking 

resolutions, uncertificated shares, corporate seal, agent for service of process, and 

general authority resolutions. 

 

External process may consist of working with a registered agent and/or local counsel in the 

jurisdiction of formation and/or registration to legally form and register the company. 

 

After formation, several housekeeping steps should be considered, including: 

 

 Update any appropriate corporate systems; 

 Create and update the minute book; 

 Distribute a notification of formation to those corporate functions, other business unit 

representatives, departments and individuals who need to know, including the newly 

elected directors and officers (see Section II.B(6) Electing Directors and Appointing 

Officers). 

 

(2)  Choosing the Type of Entity 

 

When a company decides to create a subsidiary, representatives of the legal and tax departments 

or any other key corporate functions can determine what type of entity to create.  There are 

generally seven types of entities/offices to choose from. 

 

(1) Corporations 

(2) Limited Liability Companies (“LLCs”) 

(3) General Partnerships 

(4) Limited Partnerships (“LPs”) 

(5) Limited Liability Partnerships (“LLPs”) 

(6) Representative Offices 

(7) Branch Offices 

 

Each of these entities has different characteristics with regard to formation, legal existence, 

liability, management, and ease of transferring assets, liabilities and ownership, subject to the 

domicile jurisdiction.  Management’s choice of entity type and domicile depends on the purpose 

of the subsidiary, the composition of its interest holders, local jurisdictional requirements, and tax 

implications. 

 

Note that in non-U.S. jurisdictions, entity types may come in unfamiliar corporate forms and 

present unusual governance requirements.  Shareholder and capitalization requirements, as well 

as domiciliary requirements such as the need for a locally domiciled director, can impact the entity 

choice and formation activities, and are best identified early in the process.  It is also advisable to 
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factor in the process for dissolution/liquidation as part of the entity type determination to avoid 

any surprises at the end of the entity life cycle.  The liquidation process in many foreign 

jurisdictions can take several months, or even years, at a not insignificant cost.  

 

The following table is a general overview of the different types of United States entities, with 

some attendant considerations.  Typically, the concept of representative offices and branch 

offices is not an option in the United States. This table is intended as a guideline only, and is not 

an inclusive list of all factors for consideration.   
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ENTITY OVERVIEW (U.S.) 
 

ENTITY TYPE CORPORATION 
LIMITED LIABILITY 
COMPANY (LLC) GENERAL PARTNERSHIP LIMITED PARTNERSHIP (LP) 

LIMITED LIABILITY 
PARTNERSHIP (LLP) 

ORGANIZATION Articles (or Certificate) of 
Incorporation must be filed 
with state. 

Articles of Organization must 
be filed with state.  Members 
enter into an operating 
agreement. 

No filing required. Formed by 
written or oral agreement or 
by operation of law (where 
no agreement exists, but 
where law recognizes 
existence of partnership). 

Certificate of Limited 
Partnership must be filed 
with state.  General partners 
(GPs) must be identified. GPs 
and limited partners (LPs) 
usually execute partnership 
agreement. 

Certificate of LLP (in some 
states called a Statement of 
Qualification) must be filed 
with state by general 
partnership, in order for 
general partnership to 
become LLP. 

LIFESPAN Perpetual (however, 
Articles/Certificate of 
Incorporation may provide 
for shorter term). 

Perpetual (although in a few 
states, the laws provide that 
LLC terminates if last 
remaining member leaves, 
becomes insolvent or dies, 
unless otherwise agreed). 

Limited.  If partner leaves, 
becomes insolvent, or dies, 
the General Partnership 
terminates unless otherwise 
agreed. 

Limited.  If a GP leaves, 
becomes insolvent or dies, LP 
terminates unless otherwise 
agreed.  No termination upon 
withdrawal, insolvency or 
death of LPs, unless agreed. 

Limited.  Same as general 
partnership.  If partner 
leaves, becomes insolvent or 
dies, the LLP terminates 
unless otherwise agreed. 

MANAGEMENT Managed by a Board of 
Directors (BOD). Must 
designate officers (President, 
Secretary and Treasurer). 
Federal or state law or 
conflict of interest could 
restrict certain persons from 
assuming these positions. 
Shareholders elect BOD.  
BOD elects officers.  
President responsible for 
day- to-day operations. 

May be managed by 
members in a structure 
similar to a general 
partnership, by one or more 
managers, or by a board of 
managers, in a structure 
similar to a corporation.  Not 
required to designate 
officers, but may choose to 
do so. 

Partners operate business. 
No formal designation of 
officers. No central 
management. 

GPs operate business. No 
formal designation of 
officers.  LPs, like 
shareholders, are passive 
investors. 

Same as general partnership. 
Partners operate business.  
No formal designation of 
officers.  Single level of 
managerial control. 

TRANSFER of 
INTEREST 

Shareholders freely transfer 
stock unless restrictive stock 
agreement is in existence. 

New persons may become 
members of LLC only upon 
consent of all members, 
unless members agree to 
consent by fewer than all. 

New persons may become 
members of partnership only 
upon consent of all partners, 
unless partners agree to 
consent by fewer than all. 

New person may become a 
GP upon consent of all 
partners.  New person may 
become an LP upon consent 
of all partners or as 
otherwise provided by the 
partnership agreement. 

Same as general partnership. 
New person may become 
member of partnership only 
upon consent of all partners 
unless partners agree to 
consent by fewer than all. 
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(3) Choosing a Domicile 

 

Choosing the state or country of domicile, also called the home, domestic or formation 

jurisdiction, is an important step.  The subsidiary is organized pursuant to the domestic 

jurisdiction’s entity law and must comply with the jurisdictional requirements throughout its 

existence.  This jurisdictional law not only will govern the subsidiary’s formation and governing 

documents, but also will impact and govern the investors’ rights and the managers’ duties.  When 

seeking to create or operate a subsidiary in an unfamiliar jurisdiction, consider consulting local 

counsel as part of your new subsidiary review process. 

 

In the United States, any state can be selected as the home state, whether the subsidiary has a 

presence there or not.  In choosing a subsidiary’s domicile, considering state or national laws that 

favor the company’s business operations are important. 

 

Non-U.S. Subsidiaries 

Non-U.S. subsidiary management presents special challenges, not least because communicating 

with subsidiaries in various countries is difficult when there is a language barrier. 

 

It is vital to become familiar with the law of the subsidiary’s country through local counsel or 

personnel.  Some countries may require that the affiliate management be citizens or residents 

of that country.  In some countries, local law requires more than one shareholder.  In these 

cases, a local person may be appointed to hold one share.  That individual would sign a deed of 

trust disclaiming any beneficial ownership of the share and designating the “true” owner as the 

beneficial owner.  In this case, a blank signed stock power is also requested of the beneficial 

owner to affect transfer at a later date.   

 

In addition, some countries require minute books to be housed in-country, and some have the 

authority to conduct minute book audits as part of their compliance requirements.  In such 

situations, consider keeping a “shadow” minute book at corporate headquarters. 

 

A corporate secretary’s office or other central point in each country can be a great help to 

facilitate communication.  Some companies find that it is also helpful to work with other 

departments in the home office to facilitate non-U.S. subsidiary management.  For example, 

the comptroller's department may be able to include requests for information from the 

corporate secretary’s office with any routine materials it is circulating.   

 

It is also important to work with the parent company’s insurance carrier to understand what 

types of insurance and/or indemnification is available to management and directors of the 

subsidiary. 
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(4) Choosing a Name 

 

Legal considerations 

 

Local statutes may require that an entity name indicate the form of entity.  For example, a 

corporation might be required to include a form of “Incorporated” or “Corporation” in its name, 

or a limited liability company may be required to include a form of “Limited Liability Company.”  In 

addition, some statutes require clearance from a government agency before including in a 

company’s name certain words that identify and classify regulated businesses (such as 

“insurance” or “banking”). 

 

Business considerations 

 

Many organizations have a corporate identity or branding management strategy that is enforced 

by the communications, marketing, or legal departments.  A branding strategy might state that 

the names of a company’s subsidiaries must include part of the parent’s name.  Or, participants in 

a joint venture might agree that the joint venture’s name must include part of the name of each 

participant. 

 

If a company forms a subsidiary to provide services to a particular city but then expands 

operations elsewhere, a name referencing the city in which the subsidiary began operations might 

negatively impact its marketing efforts.  Or, if a parent fails to consider expansion when naming a 

subsidiary, it might find, upon expanding to another jurisdiction, that another business is already 

operating in that jurisdiction under the same name. 

 

(5) Checking Name Availability and Name Reservations 

 

In the United States, after a name is chosen, the Secretary of State for the domicile state and for 

any other state in which the company intends to do business should be contacted and a name 

search conducted to make sure no other business in the state holds that name.  Check local 

regulations when choosing a name for a non-U.S. entity. 

 

The name must be distinguishable from the names of other corporations, LLCs, or other entities 

on the filing office’s records to avoid confusion within the state filing and tax offices and to permit 

accuracy in naming and serving litigants.  It is important to check for names with similar spellings 

or pronunciations. 

 

A name search should be conducted not only in the state of domicile, but in every “foreign state” 

(i.e., a state other than the domicile) in which the subsidiary is expected to be qualified to do 

business.  If the exact name is not available in every state, a company might elect to use the name 



11 
 

in as many states as possible and qualify to do business under an alternate name in the remaining 

states.  If it is beneficial for a subsidiary to operate under a name already used by another 

company, it is possible to seek that company’s consent to use its name.  Consent is likely if the 

name is not in use.  It is a common practice for individuals or companies to reserve a name with 

the intent of selling it.   

 

If the subsidiary opts to use a different name than its legal name, consideration should be given to 

registering a fictitious name (or assumed name, trade name or DBA name) for business, marketing 

or branding purposes.  In some U.S. states, a company must register its assumed name with the 

Secretary of State or other state agency. However, in many states, registration is handled at the 

county level, and each county may have different forms and fees for registering a name. 

 

If there is a lag between the time that a name is selected and the filing of incorporation or 

formation documents, it might be prudent to reserve the desired name with the Secretary of 

State. Reservation of an available name is usually possible for a nominal fee, reserving the name 

for a short time, e.g., 30, 60 or 120 days.  If the subsidiary will be qualifying in foreign states 

shortly after formation, the name, if available, may be reserved in the foreign states as well. There 

are several registered agent companies whose services include reserving names. 

 

Another step that should be taken to protect the name is a trademark search.  If no trademark 

conflict is found, and if trademark protection of a subsidiary name is sought, the company should 

consult trademark counsel. 

 

To protect a name from being used by other entities, some companies create “name saver 

subsidiaries” and qualify them to do business in multiple or even all fifty states.  Such subsidiaries 

usually have minimal assets (as little as $1,000) and elect the minimum number of directors 

required by law. 

 

Name reservation in advance of foreign subsidiary formation is not dissimilar to the process in the 

U.S.  Organizations can reserve a desired company name for a set timeframe in anticipation of the 

completion of the formalities of formation.  Formations in foreign jurisdictions often require 

extensive formalities such as office leases and the opening of a bank account.  It is important to 

remain mindful of the deadline of the name reservation in this context. 

 

(6)  Electing Directors and Appointing Officers 

 

The parent company must decide who will fill director, officer and/or key management positions 

in the subsidiary. 

 

Jurisdictional statutes may impose requirements on directors (e.g., there is often a residency 

requirement for directors of non-U.S. companies).  Generally, few directors are required for 
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subsidiaries, and in some cases there may be a sole director.  Directors are usually employees of 

the parent company.  As a best practice, it is suggested to document the start date, last elected 

date, and termination dates of all directors and officers of the entity.  This information becomes 

useful during litigation, as well as for fulfilling requests for historical information. 

 

Officers of U.S. companies are agents of the company and are elected by the board of directors as 

set forth in the company foundation documents.  Their legal authority to act on behalf of the 

company is established by the laws of the state or country of incorporation and the company’s 

foundation documents (e.g., articles of incorporation, bylaws, standing resolutions).  (Note that 

the domicile jurisdiction, particularly if non-U.S., may define management in a manner that entails 

different roles, duties and liabilities of the directors and officers.  It is important to work with local 

advisors to understand these distinctions and their implications.) 

 

In choosing directors and officers for a subsidiary, consider the subsidiary’s purpose: if it is an 

operating subsidiary, directors with experience in manufacturing or selling the subsidiary’s 

product should be considered; if it is non-operating (e.g., a financial or investment entity), those 

with financial or investment experience might be considered.  Also, note that subsidiaries with 

lawyers serving as their officers or directors may be at risk of losing their attorney-client privilege 

with respect to legal advice given to the subsidiary.  For corporate separateness reasons, it is not 

advisable for a parent company officer or director to also be a subsidiary officer and/or director.  

(See Section III.C Maintaining Corporate Separateness for additional discussion.) 

 

After electing the directors and officers, each individual should be notified of his or her new 

position and the associated duties and responsibilities of such position.  It may also be necessary 

to make the directors and officers payroll employees of the subsidiary, and to execute 

corresponding contracts of employment.  Consider providing a memo or other training regarding 

duties and responsibilities, with an acknowledgement of the training.  It should be noted that 

some non-U.S. jurisdictions neither recognize nor have an equivalent to the business judgment 

rule commonly relied upon by directors in the United States.  You may find it necessary to survey 

legal advisors in non-U.S. jurisdictions to highlight specific director duties, responsibilities and 

liabilities.  It may also be necessary to address the risk management approach to protecting 

directors in jurisdictions where they can be held personally liable for the actions or inactions of 

the subsidiary.  A discussion of training is included in the box below. 

 

In the event that the subsidiary is a publicly reporting entity, the independence of board members 

may also need to be considered, as well as the need for an audit committee.  Check local law for 

details.  If the subsidiary has listed securities, then the requirements of the applicable exchange 

need to be considered as well. 
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Director and Officer Training 

 

One aspect of subsidiary management that should not be overlooked is the proper training of 

subsidiary directors and officers to ensure that they understand their duties and responsibilities, 

including their signature authority and limitations.  A common misconception is that signature 

authority on behalf of the parent company translates to signature authority on behalf of the 

subsidiary.  This is an incorrect assumption and can lead to legal or tax liability for the parent 

company. 

 

There are different ways to handle training, including formal face-to-face meetings, 

computer-based trainings, and informal memos outlining duties and responsibilities.  Some 

examples include: 

 

 An orientation session for new directors and officers; 

 A section in a formal manual that is provided to all new directors and officers; 

 A letter or memo on the subject to all new directors and officers, acknowledged by the 

director/officer to confirm understanding; and 

 Inclusion in Section 16 training or memorandums for directors and officers of subsidiaries 

that are publicly traded or that significantly impact the overall business. 

 

Choose the type of training that works best for the organization.  Implementing a training process 

takes time, but it is worth the effort. 

 

 

 

(7)  Choosing a Registered Agent 

 

As part of the formation procedure, a subsidiary must designate a registered agent and a 

registered office in the state of its domicile and in each jurisdiction in which it is qualified to do 

business.  A registered agent acts as an agent for receipt of service of process and forwards legal 

documents and other official notices to a predetermined officer or representative of the 

subsidiary. 

 

If the company has a fifty-state operation, a national corporate service company is a good choice. 

If the company does business only in a few states, a smaller service or an individual (e.g., an 

employee of the company working in that state) may be a good choice.  For non-U.S. jurisdictions, 

service companies or local counsel may be selected as the registered agent.  In addition, in non-

U.S. jurisdictions, registered office locations are often required to maintain the minute book of an 

entity.  Where this requirement exists, outsourced corporate secretarial services are typically 

offered in conjunction with registered office services. 
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(8)  Filing and Registration 

 

If the subsidiary is a corporation, LLC, LP or LLP, certain documentation must be filed with the 

governmental authority (in the United States, the authority is the Secretary of State of the 

domicile state) in order to create the subsidiary.  Although each state has similar requirements, 

specific procedures and documentation vary.  Requirements may include county recording of 

evidence of state filing or publication of formation in one or more newspapers or periodicals.  

Outside of the United States, the authority and filing requirements vary depending upon the 

jurisdiction but generally follow a similar model.  In the United States, certain documentation 

must be filed with the IRS and relevant state treasurer or secretary of revenue.  An application for 

the subsidiary (SS-4) must be filed and an EIN obtained very early in the process.  State or local 

business and other licensing requirements may apply as well.  As mentioned previously, a 

subsidiary that conducts activities in another state may trigger registration or qualification 

requirements in that state if the activities constitute doing business under that state’s laws.  (See 

Section II.A(2) Tax Planning Considerations above.) Most non-U.S. jurisdictions have similar 

requirements. 

 

If the subsidiary is a publicly reporting entity, it will need to make appropriate filings with the 

Securities and Exchange Commission (SEC).  These filings may be made separate from or jointly 

with the parent.  In the case of joint filings, the SEC allows the omission of certain sections by the 

subsidiary that would be largely repetitive of the parent’s filing.  See General Instruction I to Form 

10-K. 

 

In certain non-U.S. jurisdictions, it may be necessary to register directors with local regulatory 

authorities prior to appointment.  The director registration process often requires additional and 

sometimes uncomfortable levels of disclosure for company executives.  For example, it is not 

uncommon for foreign jurisdictions to require certified copies of passports, utility bills, and 

disclosure of familial history.  In some cases, obtaining a tax identification number for the 

subsidiary in the local jurisdictions is necessary.  In rare cases, a director’s criminal history, 

certified by the local municipality where the director resides, is requested.  These requirements 

should be identified and carefully considered as part of the director selection process. 

 

(9)  Working with Outside Counsel and Service Providers 

 

Maintaining a good relationship with outside counsel and service providers is important in 

understanding the laws of unfamiliar U.S. states and non-U.S. countries.  Outside counsel may 

serve as directors, officers, or minority shareholders of subsidiaries if there are residence 

requirements in the particular country.  They may hold board and shareholder meetings by proxy, 

complete government filings, or represent the company to a government agency. 
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Formal and informal service or indemnity agreements can be put in place to assure outside 

counsel of indemnification (to the fullest extent possible under the governing law) with regard to 

their actions on behalf of the company.  These agreements can delineate the powers of outside 

counsel, which reduces the risk of any unauthorized actions. 

 

Local counsel retention letters and the agreements with service providers should also include 

obligations to abide by U.S. Foreign Corrupt Practices Act requirements and other anti-money 

laundering related regulations.  Organizations working with service providers in foreign 

jurisdictions should also be prepared to comply with local “know your customer” regulations that 

mandate the disclosure of shareholder, director, and beneficial owner information.   

 

(10)  Organizational Activity 

 

After the documentation and filings have been completed, certain events and actions may need to 

be performed to ensure full recognition of the entity. 

 

Organizational meetings must be held for certain types of entities.  A corporation must hold an 

initial board of directors meeting to adopt the corporate bylaws, if not adopted by the 

incorporator. Typical initial meeting agenda items should include delegations of authority to the 

officers elected by this board and other basic operational considerations such as designation of a 

registered agent, adoption of banking resolutions, etc.  If the entity is a partnership, a meeting by 

the general partner, acting in its role as general partner, usually ratifies the partnership 

agreement and entity formation.   

 

(11)  Subsidiary Information Profile 

 

It is recommended that an information profile containing the important facts about the subsidiary 

(e.g., state of domicile and qualification, date of incorporation, tax identification numbers, names 

of officers and directors) be completed for each newly formed entity and sent to the person(s) 

responsible for maintaining subsidiary information and making updates to any corporate systems. 

 

Copies of actual documents, such as articles of incorporation and bylaws, could be included.  An 

example of the type of information to be included can be found in Appendix B Sample Subsidiary 

Formation Recommendation Form.  

 

(12)  Acquired Entities 

 

Acquisition-related activities present another area for expanding the number of subsidiaries 

within the organization.  Due diligence conducted in anticipation of a transaction may not delve 
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into the governance history (or lack thereof) of the target companies beyond the number, type 

and location of the subsidiaries.  Subsidiaries “inherited” at the conclusion of the transaction may 

bring with them non-standard corporate charter documentation and misaligned governance 

details (e.g., fiscal year-end, board composition, meeting requirements).  Remediation activities 

may also be needed for acquired entities that are later found to be out of compliance with local 

statutory requirements, further complicated by the change in ownership and potential loss of 

institutional knowledge remaining with the seller.  It is a best practice to confirm the compliance 

status of acquired subsidiaries either during the due diligence phase or quickly after the 

transaction close through a company “health check” review. 
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I I I .  MAINTAINING A SUBSIDIARY THROUGH ITS LIFE CYCLE  
 

A.  REQUIRED ACTIONS AND PROCEDURES 

 

Once the subsidiary exists, it must take certain actions periodically to continue its existence, 

subject to its domicile jurisdiction as well as any other jurisdiction in which it may become 

qualified to do business.  Such actions may include annual shareholder, partner, or member 

meetings, subsidiary board or management committee meetings, and associated compliance with 

reporting and tax requirements with various U.S., state or non-U.S. agencies. 

 

(1)  Meetings of Shareholders and Boards 

 

Generally a meeting of shareholders of a corporation is required annually, and meeting 

procedures such as preparation of an agenda, notice, waiver of notice, and quorum (as specified 

in a company’s bylaws) must be followed.  Directors and officers are generally elected annually.  

After the meeting, minutes are prepared and entered into the company’s minute book. 

 

Alternatively, if allowed by the formation documents, actions of the board or shareholders may be 

taken by written consent instead of meetings.  Technology may be used to share information 

regarding the matter for which a board consent is sought and to obtain the necessary signatures 

in electronic format.  Several of the board portal services offer written consent with electronic 

signature capability. 

   

Notice should be given to the individuals who were elected advising them of their election.  

Consider re-circulating an annual listing of current positions and guidance regarding director and 

officer duties and responsibilities and obtaining an annual acknowledgement from each elected 

individual. 

 

Non-U.S. subsidiaries are typically required to approve audited local financials via annual 

shareholder and board approval.  Many non-U.S. jurisdictions require the shareholder meeting to 

be held within the local jurisdiction, and it is a common practice for organizations to appoint a 

local representative to serve as proxy for the shareholder.  It should also be noted that an 

increasing number of foreign jurisdictions mandate quarterly board meetings.   

 

(2)  Records (bylaws, articles, minute books, ledgers) 

 

Local statutes delineate the records that a company is required to keep.  Many companies now 

keep both physical and virtual copies of these required records.  Virtual copies allow for more 

robust searching tools when locating needed information.  Although requirements can vary 
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among jurisdictions and among entity types, corporations typically keep the following corporate 

governance records: 

 

 Shareholder, board of directors, or board committee meeting minutes and/or actions 

taken by unanimous written consent; 

 Shareholder lists; 

 Copies of the articles of incorporation and bylaws, including any amendments or 

restatements; and 

 When stock certificates have been issued to reflect ownership, a stock ledger with 

complete record of stock allocation, including the name of each shareholder, number of 

shares issued, date of issuance, how shares were acquired (original issue or transfer), or 

copies of issued stock certificates.  Where certificates are not issued, a summary sheet of 

transactions is generally kept with the minute records.  Keeping record of both current 

and past history provides a complete picture ownership of a corporation. 

 

All corporate documents should be kept in a secure, fireproof location.  Many companies regularly 

scan key corporate documents and keep a back-up of those electronic files at a secure location far 

removed from the corporate headquarters, whether it be at another company location, IT service 

provider or a cloud-based entity management or document storage application. 

 

Record retention in general is discussed later in Section III.D(5) Repository. 

 

Note:  If the subsidiary is co-owned, minority shareholder or member interest must be 

considered.  Minority shareholders can have rights, including the right to vote for/on directors, 

amendments to governing documents, mergers, and dissolution.  They may also have rights to 

inspect books and records, bring a derivative suit, and dissent.  Some courts impose fiduciary 

duties on parent companies, requiring them to act with good faith and loyalty toward the 

minority. 

 

(3)  Subsidiary Changes, i.e. Reorganizations 

 

During the life cycle of a subsidiary, a request may be made to change the name of the company, 

its ownership/shareholder, the company stewarding or management group, or the legal entity 

type (e.g., corporation to LLC).  The request to make changes within an entity can come from 

various sources including: 

 

 Corporate Functions (Legal, Tax, Treasury, Controller) 

 Business Units 

 Regional Operations Staff 
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Check with legal to ensure there are no outstanding litigation claims or contracts that could be 

problematic with a significant change. 

 

Internal processes can include: 

 

 Prepare internal document (See Appendix D Sample Subsidiary Reorganization 

Recommendation Form) for internal circulation if appropriate.  Generally, the same levels of 

endorsements that are required for the formation of a new company will also be required for 

structural company changes. 

 Consider, for a name change, whether additional internal trademark related reviews or 

secretary of state (or equivalent) name searches and reservations are required. 

 Prepare jurisdictionally required documentation as established within the parent’s internal 

controls and guidelines (e.g., consents, meetings), considering any updates to officers and 

directors, legal authority delegations, certificate of incorporation, and any updates to service 

agreements.  In most cases, all that is legally necessary is that the owner/shareholder of the 

company sign necessary documents as applicable to effect changes in the affiliate domicile 

jurisdiction and qualified locations. 

 

External processes include working with a registered agent and/or local counsel in the jurisdiction 

of formation and/or registration to legally update the affiliate as necessary.  In non-U.S. 

jurisdictions, routine entity changes such as director replacements, change of address, or change 

of name often require additional filings with the local company registry.  Failure to timely file can 

result in monetary fines and penalties and, in extreme cases, give rise to personal liability for 

directors. 

 

After changes are made, the following housekeeping steps should be considered: 

 

 Update any appropriate corporate systems; and 

 Provide notice of the reorganization/change to those corporate functions, other business 

unit representatives and departments/individuals who need to know. 

 

(4)  Subsidiary Dissolution/Liquidation/Termination 

 

The request to dissolve an entity can come from various sources including: 

 

 Corporate Functions (Legal, Tax, Treasury, Controller) 

 Business Units 

 Regional Operations Staff 
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Check with legal to ensure there are no outstanding litigation claims or contracts that could be 

problematic with a dissolution. 

 

Internal processes can include: 

 

 Prepare internal document (See Appendix E Sample Subsidiary Dissolution 

Recommendation Form) for circulation to the corporate functions (legal, tax, treasury, 

controller) and appropriate business unit management for endorsement.  If proposed by 

regional operations staff, consider whether local corporate functions and local country 

management should endorse the action before presenting it for home office staff and 

management reviews. 

 Prepare jurisdictionally required documentation as established within the parent’s 

internal controls and guidelines (consents/meetings), considering any updates to officers 

and directors, legal authority delegations, certificate of incorporation, and any updates to 

service agreements. 

 

External processes include working with a registered agent and/or local counsel in the jurisdiction 

of formation and/or registration, to de-register and dissolve the subsidiary.  Many jurisdictions 

require the appointment of a third-party liquidator to communicate with creditors during the 

liquidation process. 

 

After dissolution, the following housekeeping steps should be considered: 

 

 Update any appropriate corporate systems; and 

 Provide notice of the dissolution to the corporate functions, other business unit 

representatives and departments/individuals who need to know. 

 

The following is a chart outlining the “life cycle” of a subsidiary. 
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B.  REPORTING REQUIREMENTS 

 

As a legal entity separate from its parent, a subsidiary may need to comply with many of the same 

reporting requirements as its parent.  Required filings may include annual reports and franchise 

tax reports.  For each state and non-U.S. jurisdiction, requirements vary, so it is important to 

check reporting requirements in each jurisdiction in which a company is qualified to do business. 

 

(1)  Annual reports 

 

In most jurisdictions, the company must file an annual report with an agency in the jurisdiction 

where the entity is domiciled.  The report’s purpose is to provide the agency with current 

information about the company’s affairs and finances.  Many jurisdictions use this report in 

assessing franchise tax. 

 

A company may risk involuntary dissolution if it fails to file an annual report in its jurisdiction of 

formation.  In other jurisdictions in which a company operates, failing to file an annual report risks 

revocation of the company’s qualification to do business in that jurisdiction.  Further, failure to 

file in some non-U.S. jurisdictions could result in personal liability to the company’s directors or 

officers. 

 

(2)  Tax Reporting Requirements 

 

A company may be subject to the tax reporting requirements of each jurisdiction in which it 

operates or is qualified to do business.  Tracking such requirements is often a collaborative effort, 

which may involve not only the tax, legal, and/or treasury departments, but also the business line 

as it moves between states and/or countries.  Vendors that specialize in notifying companies 

when taxes and reports are due can also provide such services. 

 

Some examples of the types of taxes that may need to be paid: 

 

Property tax 

Companies that own or use property are usually subject to property tax.  There are three types of 

property that may be taxed — real property, tangible personal property, and intangible personal 

property. 

 

Sales and use tax 

In many jurisdictions, a company could be liable for sales and use tax.  Jurisdictions impose sales 

tax on the gross dollar amount of certain transactions, particularly the retail sale of tangible 

personal property. 
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Withholding Tax 

Withholding tax is the obligation to remit income tax withheld from employee salaries to the 

applicable tax agency.  It is a U.S. federal and state obligation and a requirement of most non-U.S. 

jurisdictions as well. 

 

Note:  See Section II.A(2) Tax Planning Considerations above. 

 

(3) Unclaimed Property 

 

States have become increasingly vigilant in auditing companies and enforcing their unclaimed 

property reporting and filing requirements.  It is important that unclaimed property of the 

subsidiary be reported to the states with the parent's report, where permissible, or separately 

where required.  Sources to consider for unclaimed property include accounts payables, accounts 

receivables, and payroll, as well as securities-related payments such as dividend and interest 

payments.   

 

C.  MAINTAINING CORPORATE SEPARATENESS 

 

As described above, each constituent legal entity within a corporate organizational structure is 

legally distinct from its shareholder.  As a result, a parent corporation of a subsidiary is generally 

not responsible or liable for the acts or obligations of its subsidiaries.  However, under certain 

circumstances, a court may disregard this general principle in favor of holding a parent liable for a 

subsidiary company’s acts (known as “piercing the corporate veil”).  While courts have considered 

myriad factors in determining the potential liability of a parent corporation in veil-piercing cases, 

the most essential of these is whether the parent corporation has dominated and controlled the 

subsidiary for the parent’s benefit. For these reasons, it is critical that subsidiary operations, 

management, accounting, and financial documentation be handled apart from the operations of 

the parent and its other subsidiary and affiliated entities. 

 

In practice, the reality within most corporate organizational structures is that a parent 

corporation will participate, at least to an extent, in the management of its subsidiaries.  This 

practice in itself is not necessarily cause for concern, nor typically sufficient to find veil-piercing.  

Nonetheless, as no “bright-line” test exists for veil-piercing, it is important that subsidiaries 

generally be managed independently in order to avoid the perception of excessive control by a 

parent corporation. 

 

Maintaining the separate company capacities of parents and their subsidiary and affiliated 

companies should include consideration of the following practices: 
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 Company formalities are separately observed for each subsidiary, including the holding of 

appropriate shareholder, member, or partner meetings and director or management 

committee meetings.   

 

 The directors and officers of each subsidiary should exercise independent business 

judgment.  When possible, it is preferable that a parent company and subsidiary not have 

common officers and directors.  If an individual does hold multiple officer and/or director 

roles within the organization, it is important that the individual understand the distinct, 

respective responsibilities associated with serving in each of these capacities.   

 

 Management of each subsidiary conducts business for the entity as a freestanding, 

financially independent unit.  It is imperative that assets are not commingled between 

entities, bank accounts are separate, each entity is adequately capitalized, and the 

financial independence of a subsidiary can be demonstrated upon audit. 

 

 Any transaction between a subsidiary and its parent or other subsidiaries should be done 

at arms-length between unrelated parties.  The terms of the transaction should reflect 

current market conditions, particularly with respect to any loans and other financial 

intercompany transactions. Further, management services provided between affiliates 

should be documented in the form of an arms-length management services agreement, 

executed by an appropriate officer of each entity. 

 

 Standardization of the subsidiary’s articles, bylaws, forms of resolutions, and delegations 

of authority (e.g., ability to commit corporate funds up to a certain dollar amount) is often 

necessary for the efficient operation of the enterprise, and assures appropriate 

compliance with parent company policies and guidelines.  Adoption by a subsidiary board 

of a delegation of authority policy can assist in setting forth the limited circumstances in 

which a representative of a parent company is authorized to act on behalf of the 

subsidiary and in demonstrating the subsidiary board’s approval of such delegations.  

 

 The parent company may be available to provide certain consultative financial, legal, tax 

and other advice to the subsidiary, within its role as equity stakeholder using such 

terminology as “recommend” or “endorse.”  In that event, final approval should be 

carried out by the management of the subsidiary.  Any services provided by the parent 

company should fall within a documented legal framework for doing so (e.g., a 

management services agreement). 

 

 Subsidiary companies should maintain their own separate record-keeping systems for 

minute books, seals, exhibits, benefit plans, offices, telephone numbers, etc.  The system 

for maintaining the financial, company and operating data may be the same as or 

consistent with the parent’s records management program so long as other measures of 
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company separateness and legal or regulatory requirements specific to a particular 

subsidiary are observed. 

 

 In communications with outside third parties, recognition of the separate identity of the 

subsidiary should be demonstrated through the use of a separate letterhead (which does 

not refer to the subsidiary being a “division” of the parent).  In particular, creditors should 

not be misled with respect to the entity with whom they are contracting.  

 

 Contracts with third parties should be executed by officers of the subsidiary.  The parent 

company should not be characterized as being responsible for the obligations of a 

subsidiary and should not be a party to such agreements. 

 

D.  TECHNOLOGY 

 

Technology is an integral part of subsidiary management – and with the explosion of mobile 

device options and usage, as well as other technological advances, there are now many 

considerations in developing an effective enterprise-wide solution.  Once the company 

information is collected, the company must retain it and make it accessible within the 

organization.  When using a subsidiary database, an organization may consider issues such as the 

following: 

 

 Complexity.  What is the size of the organization and how many subsidiaries will be 

managed?  What types of information (specific pieces of data, as well as documents and 

other information) need to be stored? 

 

 Data Access & Security.  Who in the organization will need access to the information?  

Will any third parties (e.g., law firms, legal service providers) need access to the 

information?  Is there sensitivity to data being collected?  What measures will be put into 

place for securing such information?  Will the system need to be installed globally or only 

on a local level? 

 

 Maintenance Considerations.  Who will have access to edit information in the electronic 

system?  Should a merger or dissolution occur, how will all records be updated?  If there is 

a name change, what documents are affected? 

 

 Auditing Information.  Is there a need for disseminating information to other departments 

for review?  What is the process for completion of the review? 

 

 IT Infrastructure.  Does the organization have the IT staff and technology infrastructure to 

support an electronic system of recordkeeping on a local or global basis?  Are there cloud-
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based applications that can be considered to lessen demand on IT resources?  Is the cost 

of the acquisition and implementation of a system license in the budget? 

 

 Mobility.  What type of devices will employees use to access information (PC / tablet / 

phone)?  Where are the employees who need to access this information located?  When 

do they need access to this information?  Is it primarily access from one or a few 

countries, or globally?  

 

 Reporting.  What level and frequency of entity reporting is necessary for the company?  Is 

a particular template or format required?  Do reports need to be automated?  Will 

organizational charting be needed? 

   

(1)  Licensing vs. In-house Development 

 

When deciding how large a role technology will play in the subsidiary management of an 

organization, the number of subsidiaries should be considered in identifying available personnel 

and proposed processes for data input and subsequent integrity, as well as the questions noted in 

the section above.  The company might hire an outside consultant or temporary employee to 

assist with the initial creation and population of information.  A subsidiary management software 

program can function not only as a database and repository for important information regarding 

the legal entities; it also could allow multiple departments to see/utilize the same 

information/database, thereby increasing the efficiency of the software for the entire 

organization. 

 

Some other considerations include: 

 

 In-house development has the advantage of being able to deliver a customized solution 

optimized to the company’s current needs.  However, most organizations will find the initial 

upfront cost too high and time to build the solution too long, and may be dissuaded by the 

need for on-going in-house expertise to maintain and enhance to fix software bugs and to 

enhance the software to meet future needs.  There also may not be support for initial data 

conversion to the new system. 

 

 An off-the-shelf subsidiary management software application has several advantages, 

including quicker time to implement (since the software already exists).  Most software 

vendors also offer implementation services to convert existing data, whether paper or 

electronic, to the new application, as well as proven functionality that is already successfully 

used by other corporate secretary offices. While not a custom software solution, software 

applications typically offer a certain amount of customization capabilities that often meet 

many needs.  
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 A related decision is whether to implement an on-premise or cloud-based solution, regardless 

of whether it is self-built or an existing software solution.  Customized, in-house solutions 

involve dedicated IT staff and infrastructure, with in-house IT staff providing on-going 

maintenance.  Cloud-based solutions are managed by the service provider, who provide 

regular software updates, maintain the infrastructure and also provide direct user support. 

Given the high level of dependence on a third party, service level guarantees should be 

evaluated.  In addition, security implications for both solutions need to be considered.  

 

(2)  Paper to Technology – Initial Data Entry 

 

After selecting an electronic system of recordkeeping, the company must load its information into 

the system.  While the initial data entry for a company moving from a manual system to an 

electronic system may be a cumbersome process, the overall benefit of an electronic system may 

be invaluable.  For example, the ability to electronically search for information typically takes a 

few taps or clicks from a person’s device versus manually walking to the document room and 

manually searching through file drawers for a paper document.  Also, this initial data entry period 

may act as a way to verify and collect any missing data or documents. 

 

(3)  Training 

 

Any electronic subsidiary management system will require user training.  If a system is created 

from software already available in-house, developing a user manual will be helpful.  Off-the-shelf 

software usually includes user manuals and the software company itself usually offers training.  

With companies needing to train individuals in many different locations, software companies now 

offer web-based training options that allow standard and customized user training from a user’s 

desk rather than having to gather users all in one place. 

 

(4)  Information Management 

 

Access to subsidiary information is a concern for many companies using electronic recordkeeping.  

After determining the personnel who will have rights to enter or edit information, a tracking 

system should be implemented.  Guidelines should be developed regarding what data is to be 

entered (which affects the range of those who are permitted to only review the information), how 

to edit information, and any associated hierarchy for approval of changes. 

 

Data entered into an electronic system that is summarized and input into a record or profile can 

be authenticated with supporting documentation.  The information entered into the record or 

profile generally changes throughout the life of the entity.  An annual audit during the company’s 

annual meeting time frame is recommended.  For global companies, a quarterly or semi-annual 
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process may be appropriate.  A questionnaire may be useful in effecting review and notification of 

any changes of the subsidiary information on a periodic basis from various departments. 

 

(5)  Repository 

 

Current Records 

Whether electronic or manual, subsidiary management generates documentation (e.g., meeting 

minutes, election of officers, changes in share capital, jurisdictional qualifications).  It is standard 

now for many subsidiary management software solutions to have the capability to serve as a 

central repository to store images or electronic versions of entity documents, thereby increasing 

the efficiency of those who may need to access the data outside the corporate secretary’s office. 

 

Historical Records 

The solution should include information for current subsidiaries and for subsidiaries that have 

been dissolved, merged or sold so that inquiries into historical subsidiaries can be efficiently 

answered. 

 

Record Retention 

A retention program should define and set forth retention periods for different types of 

documents, including those stored electronically.  A successful retention program will not only 

provide for lawful and useful retention, but also allow for the destruction of documents in a 

manner that complies with the law.  Subsidiaries that keep records beyond a useful or required 

retention period are incurring unnecessary storage cost. 

 

Use of a disaster recovery backup, in addition to normal computer backup of the software and 

data captured (including any deemed key documents such as minutes, bylaws and articles as 

scanned or imaged in a searchable format and stored) should be considered as part of an 

electronic Record Retention program.  This function may be handled by the IT Department, 

Records Retention Department, or the individual(s) responsible for maintaining the subsidiary 

database. 

 

(6)  Calendaring 

 

Technology can provide a range of methods for recording key deadlines and dates.  In a subsidiary 

management software solution, records can include fields for reminder dates on filings or 

compliance deadlines.  Sophisticated programs can provide e-mail notification reminders of such 

deadlines, manage user tasks and track information requests. 
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(7)  Efficient Record Management 

 

Advanced subsidiary management software solutions provide efficient processes and workflow 

for updating records.  For example, one simple company change (e.g., retirement of an assistant 

treasurer who serves on many subsidiaries) may require changes to hundreds of records.  

Solutions exist to allow a user to specify the change and have it applied to each impacted record 

without having to manually change one record at a time. 

 

(8)  Customization 

 

As noted earlier in this section, subsidiary management software solutions, while pre-defined, 

typically offer configuration options.  Examples include the ability to define certain fields specific 

to a company’s industry or internal tracking needs; the ability to define certain filing and other 

events to track relevant subsidiary due dates and deadlines; and the option to configure reports 

to the company’s own needs.  

  



30 
 

IV.  STAFFING THE SUBSIDIARY MANAGEMENT FUNCTION   

A.  SUBSIDIARY LEGAL ROLES AND RESPONSIBILITIES 

 

A subsidiary that has significant business operations may have frequent meetings of the board of 

directors, shareholder consents or meetings, multiple state legal filings, and mergers and 

acquisitions, all of which may be part of its annual activities. 

 

Other less active entities may have one single purpose, such as serving as a holding company, 

acting as a parent of an international branch, or holding a specific asset.  U.S. corporate 

governance best practices include annual board and shareholder meetings (or consents in lieu of 

a physical meeting), electing directors and officers, reviewing prior year-end financials, and 

conducting other business as appropriate; the completion of any annual filings required for their 

state of incorporation; and where applicable, fulfilling other state qualifications and 

requirements.  Practices outside the United States generally follow a similar model, with specific 

requirements dictated by local jurisdictions.  It is important to keep up with the jurisdictional 

requirements to ensure good corporate governance. 

 

Subsidiary management requires teamwork among a variety of players.  As with every aspect of 

subsidiary management, roles and responsibilities vary depending on the size and scope of the 

organization. 

 

(1)  Decentralized Management 

 

In organizations where subsidiaries are aligned with business unit operations, decentralized 

management can work well.   

 

Example:  Each subsidiary is managed as a separate company, with legal, tax, accounting and 

finance workers specific to that subsidiary.  Most officers and directors are involved in the day-to-

day management of the subsidiary. 

 

(2)  Group or Function-based Management 

 

Group or function-based management is a very common way to handle subsidiary management.  

In this case, different groups from across the company work together to handle subsidiary-related 

matters.  This type of management requires the most coordination, but may provide the highest 

level of resourcing.  A service level agreement between the subsidiary and the parent company or 

the entity performing the services should be considered in order to maintain corporate 

separateness.  See Section III.C Maintaining Corporate Separateness for more information on this 

topic. 
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Example:  A senior attorney in the corporate legal group is in charge of corporate legal subsidiary 

matters.  Other corporate functions may handle tax filings, manage bank accounts, keep 

accounting books and maintain employee records through service agreements.  Those elected as 

directors and officers, as a best practice, would be chosen from the appropriate operational 

business people supporting the company’s needs. 

 

B.  OVERALL RESPONSIBILITIES OF CORPORATE SUBSIDIARY MANAGEMENT 

 

In a small company, those assigned to subsidiary management may have other responsibilities 

within the company.  In a large and complex organization, several attorneys and paralegals may 

deal solely with subsidiary management. 

 

Below are some examples of how different companies staff the corporate legal subsidiary 

management function: 

 

Example 1:  Large multinational corporation.  One senior attorney manages the subsidiary group; 

four paralegals handle subsidiary matters and divide their workload according to geography or 

operations; group administrative assistant/clerk helps with state and local filings. 

 

Example 2:  Large corporation — U.S.-based business.  One Assistant Secretary manages the 

subsidiary group and acts as point person among the company’s legal, business, tax and 

accounting groups as needed; an administrative supervisor helps with subsidiary written 

consents, state and local filings. 

 

Example 3:  Large global corporation with decentralized management.  The corporate secretary 

and an assistant secretary are responsible for corporate governance matters of the parent.  The 

subsidiaries of this corporation are managed through several legal departments.  One legal team 

consisting of one or two attorneys and a paralegal manages the subsidiary holding companies and 

other financial non-operational vehicles.  A paralegal handles day-to-day activities and also 

maintains a central database of parent, subsidiary and affiliate information often requested by 

the legal, business and finance departments.  Another team with one or more attorneys and a 

paralegal handles corporate housekeeping for the domestic subsidiaries.  International 

subsidiaries are managed by the regional legal departments, who work with the company 

attorneys and outside counsel in the countries within the region.  The regional legal staff includes 

an Assistant General Counsel, attorneys and paralegals.  Attorneys and paralegal teams are based 

in offices throughout the region. 

 

Example 4:  Legal Process Outsourcing:  There are also options within all of the prior scenarios 

where a legal services provider, with direct oversight from the corporation, either manages or 

provides services to those managing ongoing compliance life cycle needs.  In Example 2, the 

administrative supervisor may work with a legal service provider who files in non-U.S. jurisdictions 

while performing U.S. state and local filings him or herself.  Legal Process Outsourcing may enable 
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additional staffing models.  For example, a centralized corporate secretary may partner with a 

global service provider that manages the global compliance calendar and filing schedule, 

leveraging their global expertise while maintaining direct control. 
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C.  SURVEY ON SUBSIDIARY MANAGEMENT  

 

The following survey was submitted to members of the Society in November 2015. 

 

Question #1:  284 Respondents 

How many entities (including branch & rep offices) does your organization manage? 

 

 
 

 

 

Question #2:  283 Respondents 

How many employees help manage your entities? 
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Question #3:  282 Respondents 

How many employees in your organization have access to your entity data? 

 

 
 

 

 

Question #4:  279 Respondents 

What percentage of your entities are international? 
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Question #5:  272 Respondents 

What is the total number of jurisdictions in which your entities have entity compliance 

obligations? 

 

 
 

 

Question #6:  259 Respondents 

What is the total number of jurisdictions in which your entities have entity compliance 

obligations? 
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Question #7:  281 Respondents 

How many jurisdictions in the United States are your entities in? 

 

 
 

Question #8:  282 Respondents 

How many jurisdictions outside of the United States are your entities in? 
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Question #9:  265 Respondents 

How is the corporate secretary function managed? 

 

 
 

Key: 

HQ = Headquarters 

RO = Regional Offices 

OC = Outside Counsel 

SP = Service Provider 

IC = Inside Counsel 

Other Includes: 

HQ + OC 

HQ + IC; OC & SP from relevant company 
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(outside counsel/statutory rep. agent) for certain aspects 
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Question #10:  262 Respondents 

How difficult do you find it to stay current with statutory compliance requirements? 

 

 
 

 

Question #11:  259 Respondents 

Do you maintain an internal compliance calendar for statutory events? 
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Maintain on outlook calendar 

Don’t know.  Legal department handles 

Local team manages local requirements 

Use subsidiary management database 

Working through integration 

 

 

Question #12:  264 Respondents 

What software or entity management database do you use to maintain entity information? 
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Question #13:  262 Respondents 

Are you comfortable that your entity data is accurate? 

 

 
 

 

Question #14:  119 Respondents 

What is your biggest area of concern? (respondents typed into open text box) 

 

 Governance/Compliance Oversight 

Compliance and access to accurate information 

Meeting individual compliance requirements in each jurisdiction 

Staying on top of all the documentation; compliance 

Noncompliance 

Timely compliance 

Keeping up with compliance requirements 

Not being compliant 

Maintaining corporate separateness across all subsidiaries 

Lack of centralized oversight 

Lack of central management and consistency in management across the globe 

That a business line will fail to tell the Corporate Secretary’s office of doing business in a new state 

Missing things 

Due diligence not picking up states where new acquisitions are qualified and/or no longer in good 
standing 

Changes in personnel/transition of responsibility 

People dependent to manage so the opportunity for error is higher 

Ensuring that our tax, accounting and legal professionals are all on the same page re corporate 
separateness 

Additional unknown jurisdictions may be necessary due to changes in the business 

When acquisitions, dispositions and restructurings take place that involve multiple legal entities 

Not confident
Moderately
confident

Can be done,
but expensive

Easily done,
not an issue

Number 25 163 9 65

Percentage 10% 62% 3% 25%

0

20

40

60

80

100

120

140

160

180



41 
 

Managing the service needs of subsidiaries 

Maintaining good standing 

Tax 

Tax compliance 

Tax information going to a different area from Corporate Secretary 

Inaccurate data 

Maintenance of data integrity long-term 

Historical data and succession 

Coordination among those responsible for domestic and international subsidiaries and confirming the 
accuracy of information in our data bases.  Record retention and disposition is also a concern. 

Getting information changes in real time 

That historical entity information is not accurate and/or complete. 

Being unaware of entity information changes between quarterly data confirmations 

Consistency and accuracy 

Accuracy and current status of information 

Keeping it all straight/up to date 

Keeping data current 

Keeping info current; getting busy regional attorney attention on these administrative matters 

Inaccuracy of data 

Making sure the source data (whatever data from which all derivative subsidiary data are created) are 
accurate and up to date at all times. A corollary issue is that there are a several source data, and more 
than one person needs to update them.  So, they both need to be extremely reliable and make sure 
they communication to mitigate hand off risk. 

Updating information 

Data quality! 

Lack of consistent oversight and history with historical entities due to staff changes and lack of records 

Timeliness and accuracy of data in BluePrint; Maintenance of documentation related to entity and the 
location thereof 

Completeness of documents 

Making sure that proper data is recorded in the case of acquisitions 

Keeping on top of the requirements and maintenance of the local books and records. Also being able 
to run accurate reports of officer and director appointments - current and historical. 

Accuracy 

Bad data or delayed input of data. 

Maintaining accurate data and making required filings on time 

Ensuring that our annual filing obligations are being met on a timely basis 

Missing filing deadlines 

Missing deadlines, changing requirements 

Filing deadlines 

Missing deadlines or changes in jurisdictional requirements 

Late filings 

Making sure information is reported timely to the administrator and ensuring it has been updated in 
the system 
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 Changes in Officers and Directors 

Knowing when there is a change 

Keeping the data current 

Subsidiary Directors leaving without notice or resignation 

Changes to subsidiary officers not being reported “up the chain” and subsidiary corporate records not 
be formalized 

Changes in directors/officers not recorded accurately 

Officer/Director changes 

I am not updated with the names of the officers or directors who leave the company for the foreign 
companies 

Keeping up to date with internal changes (Directors/shareholder changes) 

 

 Number and Types of Entities 

Variety of entity types and appropriate governance oversight 

Keeping up with the volume of entities 

The high volume of entities and jurisdictions - too easy to foot-fault 

Proliferation of legal entities.  How to reduce number of entities 

Adding more! 

Increasing number of entities while decreasing manpower 

Managing over 600 global entities with data accuracy throughout. 

 

 Non-U.S. Matters 

International compliance oversight; rely on outside counsel 

Timely update of changes.  Awareness of local legal requirements 

International compliance 

Missing deadlines, not knowing foreign compliance requirements 

International divisions do their own thing, without going through corporate legal 

International compliance 

International affiliates 

Keeping up-to-date with the international compliance obligations 

Changing rules in foreign jurisdictions 

Information flow from our international subsidiaries back to headquarters 

Also, the amount of work needed to change positions in non-U.S. companies 

International operations acting on their own 

Foreign entity compliance 

Regions being prompt about supplying changes to the database manager 

International rules changes that can’t be easily tracked 

Keeping up with changes and demands related to international entities 

Missing filing deadlines and not understanding local requirements 

Multiple language requirements.  Outside provider expense. 

Outside US 

The number of providers we work with around the globe 
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Getting timely, accurate information from international counsel and providers regarding our foreign 
subs 

 

 Regulatory Changes 

Increased regulatory scrutiny of oversight management of subsidiary boards 

Trade sanctions and cyber risk 

Increased regulatory requirements that affect governance i.e. Influence from National Association of 
Insurance Regulators, Federal and Foreign jurisdictions demanding additional layers of reports and 
requirements that are often duplicative or unnecessary. 

Becoming aware of amended or new requirements. 

Missing changes in regulation or law 

Staying current with regulations and with entity or field personnel management changes that require 
filings 

 

 Entity Management System 

Moving record-keeping and compliance to a third party vendor 

We are in the process of purchasing an entity management system, which will improve compliance 
and tracking of entity information 

That all global region changes are being captured in the entity management software program 

Keeping our entity database up-to-date and accurate 

We have just engaged an entity management service because of compliance concerns and lack of 
internal resources to manage the number of entities.  We have yet to fully implement the system, but 
have high hopes that it will permit us to meet all compliance obligations and share entity information 
with the appropriate internal resources. 

Poor quality control in entering data into entity system. 

Entity maintenance is not centrally managed 

How to maintain a complete set of copies of executed/certified corporate documents including 
resolutions and share/ownership information for support and how to track and monitor where 
originals of these documents should be kept which some jurisdictions require to be held by the 
business whereas in others required to be held by the Company Secretary etc. 

Not having a good entity management system; the potential to miss deadlines 

Data integrity in database 

Software is too difficult to use.  Not user friendly.  Have to call technical support for many basic 
functions. 

Need for an entity management database to maintain entity information. 

 

 Cost/Resources 

Cost 

Managing significant number of entities with cost effective, efficient and accurate processes 

Cost of annual compliance 

Annual compliance costs 

Time, resources and cost-effectiveness 

Time consuming and integrity of capturing data changes 
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Keeping up with changes to personnel. Small subsidiaries in remote areas where we have few on-the-
ground resources. 

Employee turnover - both for my staff and for those that have a proxy or a power of attorney 

Lack of manpower 

Time and work load to maintain the number of subsidiaries using a limited number of employees  

The people responsible for compliance internally do not have the necessary skills 

Keeping Corporate Secretary matters centralized, as well as adequately monitored and maintained, 
with a very lean staff 
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APPENDIX A 

Branches vs. Subsidiary Comparison 

 

 Branch Subsidiary 

Definition Not a separate legal entity 

from the parent company; it 

is an office of the parent 

company. 

A company legally separate 

from the parent company. 

Management Controlled by head office of 

parent. 

Independent management 

from parent – they have 

their own Board, 

Shareholders’ Meetings, and 

must comply with corporate 

formalities. 

Stock None. Subsidiaries have their own 

stock. 

Corporate Domicile Same as parent’s. Assumes nationality of 

jurisdiction of incorporation. 

Accounting Accounting results are 

incorporated into parent’s 

financial statements. 

Independent accounting 

from parent. 

Tax Income cases, profits may be 

taxed twice (i.e., in country 

of branch’s office and parent 

company’s country of 

incorporation). 

Profits are usually only taxed 

locally, and dividends might 

be subject to an additional 

tax when transferred to 

parent. 

Guarantees Not applicable since part of 

parent. 

Guarantees must be 

separately issued on a case-

by-case basis. 

Liability of Parent Because it is part of the 

parent, branch obligations 

are parent obligations. 

Viewed as a distinct entity 

with separate status, as such 

liability arises on a case-by-

case basis. 
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APPENDIX B 

Sample Subsidiary Formation Recommendation Form 

 

(Also applicable to Joint Ventures, LLCs and other entities established under authority of law) 

 

Formation of a new company is recommended for the purpose of     

 .   

A branch office may be registered in   .  The proposed corporate structure is 

summarized below: 

 

Name:   Name of proposed new affiliate   

Incorporated: Place of proposed jurisdiction 

 

Capital: Authorized:      shares divided into: 

 

 Common:     shares @US$   par value 

 Preferred:      shares @US$   par value 

 

 Issued:     Common shares issued @ US$  par value 

    Preferred shares issued @ US$  par value 

 

Ownership: Name of Common Shareholder (if shares issued) -               %  

 Name of Preferred Shareholder (if shares issued) -               % 

 

Business: NATURE OF BUSINESS 

 

NOTE:  Should directors/officers be those typically within the applicable Stewarding Business Line? 

What titles are given to management in domicile? 

 

Directors: Name(s) 

 

Officers: Name(s) 

 

 

 

Endorsed by: 

 

By:    
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APPENDIX C 

Subsidiary Profile 

 

Name:  

 

Entity Type: 

 

Date of Formation (and Acquisition, if applicable): 

 

State/Country of Formation: 

 

States Qualified to do Business: 

 

Authorized Capital: 

 

Issued Capital: 

 

Ownership (Name and percentage owned): 

 

Officers: 

 

Directors: 

 

Registered Agent: 

 

Employees: 

 

Collective bargaining agreements: 

      Unit 

      Expiration date 

 

Tax ID: 

 

SEC CIK (if applicable): 

 

Business: 

 

Main Office: 

 

Fiscal Year:  
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APPENDIX D 

Sample Subsidiary Reorganization Recommendation Form 

(Also applicable to Joint Ventures, LLCs and other entities established under authority of law) 

 

NAME OF COMPANY 

 

Approval is sought to reorganize _Name of Company _ (“Company”) to:   (Describe nature of 

changes/reorganization) 

 

  Current     Proposed 

   

Name:  Name of Company  Same or Describe proposed changes 

 

Incorporated: Jurisdiction Same or Describe proposed changes  

 

Business Line: Business Function Same or Describe proposed changes  

 

Shareholder:  Current Shareholder Same or Describe proposed changes 

 

Share Capital Authorized: 

Common: XXX,XXX,XXX  Same or Describe proposed changes 

Preferred: XXX,XXX,XXX 

  Issued:     

  Common: XXX,XXX,XXX  

  Preferred: XXX,XXX,XXX 

 

DIRECTORS: Current Same or Describe proposed changes 

 

Officers:  Same or Describe proposed changes 

President Current  

Vice President Current  

Secretary Current  

Treasurer Current  

Controller Current 

Registered Agent Current Same or describe proposed change 

 

 

Endorsed by: 

 

By:    
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APPENDIX E 

Sample Subsidiary Dissolution Recommendation Form 

 (Also applicable to Joint Ventures, LLCs and other entities established under authority of law) 

 

NAME OF COMPANY TO BE DISSOLVED 

 

 

 

__NAME OF COMPANY TO BE DISSOLVED__ was incorporated on _date of incorporation_ for the 

purpose of ________________ in __name of country/area__.  In light of the decision to 

   there is no longer a need for this entity.  As final 

administration requirements are finalized, dissolution of __NAME OF COMPANY TO BE 

DISSOLVED__ is recommended. 

 

(NOTE: More detail can be given as it pertains to the history and business use of the entity. Any 

Branch Office registrations/State Registrations should be included with a recommendation for 

deregistration.) 

 

 

 

 

 

Endorsed by: 

 

By:    
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APPENDIX F 

 

AGREEMENT AND PLAN OF MERGER 

 

MERGING 

 

[SUB] 

(a Delaware corporation) 

 

INTO 

 

[SURVIVOR] 

(a Delaware corporation) 

 

 

This Agreement and Plan of Merger dated as of [date] (“Plan of Merger”) is between [sub], 

a Delaware corporation (“[s]”) and [surv], a Delaware corporation (the “Surviving Corporation”).  

[s] and the Surviving Corporation are collectively referred to herein as the “Merging 

Corporations.” 

 

W I T N E S S E T H 

 

 WHEREAS, the Surviving Corporation and [s] desire to merge into a single corporation; 

 

NOW, THEREFORE, in consideration of the mutual agreements, covenants, 

representations and warranties herein contained, and for the purpose of proscribing the terms 

and conditions of the merger of [s] with and into the Surviving Corporation, the manner and basis 

of converting the shares of [s] into shares of the Surviving Corporation, and such other details and 

provisions as are deemed necessary or desirable with respect to the merger, in accordance with 

the applicable statutes of the states of Delaware and Delaware, it is agreed as follows: 

 

ARTICLE I 

 

MERGER, EFFECTIVE DATE, AND NAME 

 

[s] shall be merged with and into the Surviving Corporation, and the name of the Surviving 

Corporation shall be “[surv].”  The Surviving Corporation shall be governed by the laws of the 

State of Delaware. 

 

The merger shall become effective as of [the close of business] on [eff] (such date being 

hereinafter referred to as the “Effective Date”). 
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ARTICLE II 

 

CERTIFICATE OF INCORPORATION OF THE SURVIVING CORPORATION 

 

The Certificate of Incorporation and the Bylaws of the Surviving Corporation, as previously 

amended, shall be the Certificate of Incorporation and the Bylaws of the Surviving Corporation. 

 

ARTICLE III 

 

SURVIVING CORPORATION TO SUCCEED TO PROPERTIES AND OBLIGATIONS OF [S]  

 

On and after the Effective Date, the Surviving Corporation, without other transfer or 

assumption, shall succeed to and possess all the estate, properties, rights, privileges, powers, and 

franchises, of a public as well as a private nature, and assume and be subject to all of the 

liabilities, obligations, debts, restrictions, disabilities and duties of [s], without further act or deed. 

 

 

 If at any time the Surviving Corporation shall conclude that any future assignments, 

conveyances, or assumptions of liability are necessary or desirable to carry out the provision 

hereof, the proper officers and directors of the Surviving Corporation and [s] as of the Effective 

Date shall execute and deliver any and all proper deeds, assignments and assumptions of liability, 

and do all other things necessary or proper to carry out the provisions hereof. 

 

ARTICLE IV 

 

CONVERSION OR EXCHANGE OF SHARES IN MERGER 

 

Each share of common stock of the Surviving Corporation outstanding immediately prior to 

the merger shall not be changed as a result of the merger and shall continue to be outstanding. On 

the Effective Date, each share of [s] common stock outstanding immediately prior to the merger or 

held in treasury of [s], and all rights in respect thereof, shall forthwith cease to exist and be 

cancelled, except for as provided by law in respect of shares as to which the holders may exercise 

rights of dissenting shareholders. 

 

ARTICLE V  

 

APPROVALS 

 

The approvals of the Board of Directors and the shareholder of [s] and the Surviving 

Corporation have been obtained. 

 

After such approvals have been obtained, the Merging Corporations shall, subject to the 
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provisions of Article VI hereof concerning abandonment, forthwith proceed to effect the 

transactions contemplated hereby. 

 

ARTICLE VI  

 

ABANDONMENT 

 

 This Plan of Merger may be abandoned at any time prior to the Effective Date by:  

 

(a) the mutual consent of the Boards of Directors of the Merging Corporations; or 

 

(b)  The Board of Directors of either [s] or the Surviving Corporation by reason of failure of 

any condition precedent to the obligations of such corporation hereunder. 

 

In the event of abandonment by the Board of Directors of either [s] of the Surviving 

Corporation as provided above, written notice shall forthwith be given to the other party. 

 

ARTICLE VII  

 

AMENDMENTS AND WAIVER 

 

This Plan of Merger may be amended by the Boards of Directors of the Merging 

Corporations to the extent permitted by law, and no action by the respective shareholders of the 

Merging Corporations shall be required with respect to an amendment. 

 

[s]  or  the  Surviving  Corporation  may,  pursuant  to  action  by  its  Board  of  Directors,  

by  an instrument in writing, extend the time for or waive the performance of any of the 

obligations to the other or waive compliance by the other with respect to any of the covenants or 

conditions contained in this Plan of Merger. 

 

ARTICLE VIII 

 

COUNTERPARTS 

 

This Plan of Merger may be executed in counterpart, each of which when so executed shall 

be deemed  to  been  an  original,  and  such  counterparts  shall  together  constitute  but  one  and  

the  same instrument. 

 

 [SUB] 

 

 _________________________, 

 ,__________ [VICE] PRESIDENT 
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Attest: 

 

________________________________ 

_________, [Assistant] Secretary 

 

 [SURVIVOR] 

 

 _________________________, 

 ,__________ [VICE] PRESIDENT 

 

 

Attest: 

 

________________________________ 

_________, [Assistant] Secretary 

 

 

STATE OF    § 

§  

COUNTY OF    § 

 

 

Before me, the undersigned authority, on this day personally appeared          , [Vice] President 

of [sub], known to me to be the person and officer whose name is subscribed to in the foregoing 

Agreement and Plan of Merger, and acknowledged to me that he had executed the same as the true 

act and deed of said corporation for the purposes therein expressed and in the capacity therein 

stated. 

 

Given under my hand and seal of office as of [date]. 

 

 

Notary Public in and for the State of    

 

STATE OF    § 

§  

COUNTY OF    § 

 

 

Before me, the undersigned authority, on this day personally appeared          , [Vice] President 

of [surv], known to me to be the person and officer whose name is subscribed to in the foregoing 

Agreement and Plan of Merger, and acknowledged to me that he had executed the same as the true 
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act and deed of said corporation for the purposes therein expressed and in the capacity therein 

stated. 

 

Given under my hand and seal of office as of [date]. 

 

Notary Public in and for the State of    
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