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ONE HUNDRED AND SIXTH LEGISLATURE 

Legislative Document No. 1212 

S. P. 398 In Senate, March 6, 1973 
Referred to Committee on Business Legislation. Sent down for concur­

rence and ordered printed. 
HARRY N. STARBRANCH, Secretary 

Presented by Senator Tanous of Penobscot. 

STATE OF l\lAINE 

IN THE YEAR OF OUR LORD NINETEEN HUNDRED 
SEVENTY-THREE 

AN ACT Providing for Suspensions of Domestic Corporations by the 
Secretary of State. 

Be it enacted by the People of the State of Maine, as follows: 

Sec. 1. R. S., T. 13-A, § 304-A, additional. Title 13-A of the Revised 
Statutes as enacted by section 1 of chapter 439 of the public laws of 1971, is 
amended by adding a new section 30+-A to read as follows: 

§ 304-A. Suspension of domestic corporation 

1. A domestic corporation shall be suspended by the Secretary of State 
as provided by subsections 2 and 3 where: 

A. The corporation has failed to appoint and maintain a clerk as re­
quired by section 304; or 

B. The corporation has failed, after change of its registered office or clerk 
to file in the office of the Secretary of State a statement of such change 
as required by section 304. 

2. The domestic corporation shall be suspended only after the Secretary 
of State shall have mailed to the corporation's last registered office at least 
60 days' notice of impending suspension, including a specification of the 
default. 

3. After the expiration of the 60-day period, if the default has not been 
cured, the Secretary of State shall suspend the corporation and shall mail a 
notice to its last registered office. 

4. Such action of the Secretary of State in suspending a corporation is 
appealable to the Superior Court in Kennebec County. Such appeals shall 
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be governed by Rule 80B of the Rules of Civil Procedure, or by such amend­
ment or replacement therefor as may from time to time be adopted. 

5. The corporation shall cease to do business as of the date of suspension, 
unless on appeal such suspension is stayed by the court pending the appeal. 

6. After a corporation has been suspended under subsection 3, it may be 
revived by filing the proper statement, filing fee and payment of the proper 
fee for each 6 months or fraction thereof it has failed to file the proper state­
ment. 

Sec. 2. R. S., T. I3-A, § IIII, amended. Section IIII of Title 13-A of 
the Revised Statuts, as enacted by section I of chapter 439 of the public laws 
of 1971, is amended to read as follows: 

§ II I r. Dissolution upon suit by Attorney General 

A corporation may be dissolved involuntarily by a decree of the Superior 
Court in an action filed by the Attorney General, when it is established that 
the corporation: 

T. ~ ~ .fe fit.e tffi ~± f'ef'"*-t w-i-Htffi ~ ~ ~if":A 1:Jy ~-5-
Aet, ei' fta.5 ~..e, ffl f'€:Y f4.s. frB:ficlois-e ~ en ei' ~ ~ tH:H:e en ~-# 
~ ~i~ f.Effi becofflcs ~ ~ rayabte-; ei' 

2. Procured its articles of incorporation through fraud or concealment of 
a material fact or in any material matter failed to comply with the require­
ments of this Act or any prior general corporation law concerning the or­
ganization of corporations; or 

3. Has exceeded or abused the authority conferred upon it by law; or 

:to ~~, ~ ee ~ e.ft::F ~ ff.effi ~ :'\t~oFfiey Gencml, ffl ftP-
peffi'" 6'i" ffi~ft a: eJ:..er.l:t ffi ~ ~ eF 

'5". Ha:s ffit+e.4, .fey '3S ~ ~ chaIl:gc ~ f4.s. FegisteFed ~ ei' ~, .fe 
fit.e ffi ~ ~ et #re SeCFGtaF:f ~ ~ a: statefflel.'rl ~ ~ change; ei' 

6. Has willfully made false statements as to material matters on its an­
nual report or any papers filed in the office of the Secretary of State; or 

7. Has continued to engage in business after suspension for any cause by 
the Secretary of State. 

Sec. 3. R. S., T. I3-A, § II I2, amended. Section I II2 of Title 13-A of the 
Revised Statutes, as enacted by section I of chapter 439 of the public laws 
of 1971, is amended to read as follows: 

§ III2. Procedure for dissolution upon suit by Attorney General 

+. ~ SesFStaFY &:f ~.+e 5'ftili.± afifltte:Hy ~ -the "AAtomey b€neFtM et 
#re ~ ffl n±± c@Fporations w~ ~ ~ ffl fit.e ~ anftUa± reports 
ffi accoFdance ffi.t.h ~ A-a, ~her w~ #re fece.t-5- peri;i.fteftt theFet€). He 
The Secretary of State shall ~ not,ify the Attorney General, from time to 
time, of the names of all corporations which appear to have given ~ 
cause for dissolution as provided in section IIII, together with the facts 
pertinent thereto. ~ ~ ~ AssessoF ~ anfit1:~Jly ~ ~ AfteF-
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i"te:Y G CRcral e+ ~ ~ e+ ;;Ht ee-rporatiol'l:s ~ fta.v.e ~ -te ~ ~ 
f=::::'l€ffi-a-e ~5-

2. i>Je-t +e5-5- -efli'Mt "3El 4e:p ~ After receipt of such notification, the At­
torney General may file an action in the name of the State against each 
such corporation for its dissolution. Such notification by the Secretary of 
State to the Attorney General shall be received in all courts as prima facie 
evidence of the facts therein stated. 

3. Whenever the Secretary of State ffi' ee ~s,~e ~* ~5-Oi" shall noti­
fy the Attorney General that. a corporation has given any cause for dissolu­
tion, the Secretary of State er 4:fle &ta+e ~ Ass::ss8f' shall coe.currcHtly 
mail to the corporation at its registered office a copy of such notification. 

,*. EY::TY ~~ ffflffi 4:fle &€~.ffiry e+ Si;a:-e ffi' 4-1Te ~ ~ A5--
5e55-ef' t-9 ~ -A-t"*,fi.'l:oe7 Ge~ ~.ffing -te #re ~ e+ ee corpoK.tiol'l: 

A. ::f.8fH-e*s~~, er 

R ::f.8 pttJ" *s fral'l:chisc ~, er 

G. ::f.8 i!:ppoil'l:t ffi' mail'l:tJ:il'l: i!: eter-lE 
sea+! ~ ~ an4 rceeiv::d ffl ee+l ~ i!:5- p~ fa.€.i:.e eviEicl'I:ec e+ 4:fle ffi.et.s 
Ho-ei"-effl 5-4-a~ 

5. If, before an action is filed, the corporation shall remedy its noncom­
pliance with this Act, the Attorney General shall not file an action against 
such corporation for such cause. 

6. If, after such an action is filed but before final judgment is entered 
therein, the corporation shall remedy its noncompliance with this Act, and 
shall pay all the costs of such action, the action shall abate. 

Sec. 4. R. S., T. 13-A, § 1301, sub-§ 4, amended. The first sentence of 
subsection 4 of section 1301 of Title 13-A of the Revised Statutes, as en­
acted by section I of chapter 439 of the public laws of 1971, is amended to 
read as follows: 

The A-t-tefl+ey GC11cral Secretary of State, upon application by any domestic 
corporation and satisfactory proof that, it has ceased to transact business 
and that it is not indebted to the State on account of franchise taxes, shall 
prepare and file a certificate of t,he fact ~ ~ Scerct8.r, e+ ~ and shall 
give a duplicate certificate to the corporation. 

Sec. 5. R. S., T. 13-A, § 1302, amended. Section 1302 of Title 13-A of 
the Revised Statutes, as enacted by section I of chapter 439 of the public 
1aws of 1971, is amended to read as follows: 

§ 1302. Failure to file annual report; incorrect report; penalties 

T. Aflj' eorporatiol'l: rCEj:1:fircd -te Q.e iHT ~ ~ i!:5- provided ~ .g.ee­

~ ~ ~ .f;;H.l.s -te fH-e *s e.I'I:H1:1al ~ eft er .e-efer.e tfl.e thte ~ sfl.a.H, 
ee ~ -te tfl.e ~ ffl ~ 5tffit e+ $25 fer ea-efi .ftHA.ure, t-e ~ Fceovcrecl .e.;. 
Hie ~ftCe,. G CI'I: craJ ffl ee ~J &etf.o.I'I:: 

2. If the Secretary of State finds that any annual report delivered for fil­
-ing does not conform with the requirements of section 1301, he shall return 
the report for correction. 
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3. When any domstic corporation required to file an annual report as pro­
vided by section 1301 fails to file its annual report, on or before August IS, 
the Secretary of State a-;ffi ~ AttorRe) General sfl.a+l. ~ proeeecl ftS ftffl­
¥ffi.e.d. ~ seetioRs +H+ a-;ffi -HH+, wHieHever f.s. applicaBJ.e shall suspend the 
charter of the corporation using the procedure in, and with the same effect, 
as section 304-A, subsections 2, 3, 4 and 5. 

4. If the annual report of a corporation is not received by the Secretary 
of State within the time specified in section 1301, the corporation shall be 
excused from the liability provided in this section and from any other pen­
alty for failure to timely file the report, if it establishes, to the satisfaction 
of the Secretary of State, that its failure to file was the result of excusable 
neglect, and it furnishes the Secretary of State with a copy of such report 
and pays the filing fee within 30 days after it learns of the nondelivery of 
the original report. 

5. After a corporation has been suspended under subsection 3, it may be 
revived by filing a current annual report, filing fee and payment of the proper 
fee for each year it has failed to file such report. 

Sec. 6. R. S., T. 13-A, § 1401, sub-§ 30-A, additional. Section I40I of 
ITitle I3-A, as enacted by section I of chapter 439 of the public laws of I97I, 
is amended by adding a new subsection 30-A, to read as follows: 

30-A. For certificate that any corporation has ceased to transact business 
and is excused from filing annual reports, as provided in section 1301, sub­
section 4, $5· 

Sec. 7. R. S., T. 5, § 191, amended. Section I9I of Title 5 of the Revised 
Statutes, as amended, is further amended by repeal of the 4th paragraph as 
follows: 
~ certificate t~ ~ corporation fl.&.s. €ettS€4 ~ traRsact Bt15iReSS a-;ffi f.s. 

e)(ClfseEi ~ ~ aFtftlfal retlfrFtS, ftS itlftfiorizecl ffi ++tk ~-A, seetio!" ~, 
slfBsectioft "t, ~ 

Sec. 8. Appropriation. There is appropriated from the General Fund the 
sum of $19,025 to carry out the purposes of this Act. The breakdown shall 
be as follows: 

SECRETARY OF STATE 

Personal Services 
All Other 
Capital Expenditures 

(2) $5,455 
600 

1,750 

$7,805 
STATEMENT OF FACT 

(2) $ro,620 
400 
200 

$II,220 

The purpose of this bill is to take the granting of excuses from the At­
torney General and place it in the Secretary of State. It also allows the Sec­
retary of State to suspend corporations who do not file annual reports or 
change of clerk or registered office or both with the Secretary of State 
rather than requiring the Attorney General to take court action in such 
cases. 




