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ONE HUNDRED AND SIXTH LEGISLATURE

Legislative Document No. 1212

S. P. 308 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 MAINE

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 304-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 6o-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 cf 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. 13-A, § 1111, amended. Section 1111 of Title 13-A of
the Revised Statuts, as enacted by section 1 of chapter 439 of the public laws
of 1071, is amended to read as follows:

§ r1r1. 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:
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“ret, of has failed to puy Hs frenchise tox on of before the date om which
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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

= Has fotled, for 20 dueys efter notice from the Atterney Genmeral, o ap-
5. Has farled, for 30 daws after change of Hs repistered office or elesk, to
file in the office of the Secerctury of State o statement of sueh & OF

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.13-A, § 1112, amended. Section 1112 of Title 13-A of the
Revised Statutes, as enacted by section 1 of chapter 439 of the public laws
of 1971, is amended to read as follows:

§ 1112. Procedure for dissolution upon suit by Attorney General

= The Secrctary of State sholl annuslly motify the Attorney Generat of
the sames of all corperations whieh Lavwe fatled to file their annual reposts
i secordanmee with this Aet, together with the foets pertinent therete, He
The Secretary of State shall atse notify the Attorney General, from time to
time, of the names of all corporations which appear to have given ethes
cause for dissolution as provided in section 1111, together with the facts
pertinent thereto. Fhe State Fax Assessor shall annvally notify the Attor-
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mew Generel of the nemes of ol corperations which have failed to pay their
f=enebise faxes

2. Dot tess then 50 deys after After receipt of such notification, the At-
torney General may “fle 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 ef e State Tax fssesses shall noti-
fy the Attorney General that a corporation has given any cause for dissolu-
tion, the Secretary of State eor the State Tax Assssser shall econcurrentds
mail to the corporation at its registered office a copy of such notification.
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SeSSeF %e{-be tormey (reperad pertaining to the fature of & corporation
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shatl be taken end received in all cousts as prima facie evidence of the faets
5. I, 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 1 of chapter 439 of the public laws of 1971, is amended to
read as follows:

The A+tersmey Ceneral 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 the fact wwith the Seeretary of Stete 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 1 of chapter 439 of the public
laws of 1971, is amended to read as follows:

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

*.  Awny corporation required to fle an annunl repert a5 provided by see-
ton $367F whieh foils to fle ts annusl roport on or before the due date shall
be Lable to the State in the sum of $25 for each failure, to be recovercd by
the Attorncey General in o eivil action

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 15,
the Secretary of State and the Attormey Generat shalt alse proeceed a5 pro-
wided by seettons +H+ and F21F, swhichever i5 appheable 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 1401 of
'"Title 13-A, as enacted by section 1 of chapter 439 of the public laws of 1971,
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. s, § 191, amended. Section 191 of Title 5 of the Revised
Statutes, as amended, 1s further amended by repeal of the 4th paragraph as
follows:

For certificate that any corporation has censed to tranceet business and 15
excused from fling annual retarns, &5 suthorized i Trde £3-7, section ¥364,
subseetion , $5=

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:

1973-74 1974-75

SECRETARY OF STATE
Personal Services (2) $5,455 (2) $10,620
All Other 600 400
Capital Expenditures 1,750 200
$7,805 $11,220

STATEMENT OF FACT

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.





