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EIGHTY-FIFTH LEGISLATURE 

Legislative Document No. 115 

S. P. 117 In Senate, Jan. 27, 1931. 
Referred to Committee on Public Utilities and 500 copies 

ordered printed. Sent clown for concurrence. 
ROYDEN V. BROWN, Secretary. 

Presented by Senator Crosby of Penobscot. 

STATE OF MAINE 

IN THE YEAR OF OUR LORD ONE THOUSAND NINE 

HC:KDRED AND THIRTY-ONE 

AN ACT Having to Do \Vith Increases in the Capital Stock 
of Railroad Corporations. 

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

Section I. The first sentence of section twenty-one of chap­
ter sixty-three of the revised statutes of Maine ( revision of 
1930) hereby is amended by striking out said sentence which 
now reads as follows : 
"Whenever a railroad corporation which is in actual posses­
sion of and operating a railroad increases its capital stock the 
nt w shares shall be offered proportionately to its stockholders 
at such price as shall be approYed by them and by the public 
utilities commission." 
and substituting therefor the following sentence: 
'\Vheneyer a railroad corporation which is in actual possession 
of and operating a railroad increases its capital stock the new 
shares shall be offered proportionately to its stockholders sub­
ject to the exceptions hereinafter in this section set forth; 
shares of stock to which the stockholders may be entitled to 
subscribe shall be offered to the stockholders at such price as 
may be determined by them or as shall he determined by the 
hoard of directors if the stockholders, by majority vote, dele­
gate such authority to the board.' 
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Sect. 2. Said section twenty-one of said chapter sixt:r­
three further is amended hy striking out the sixth sentence 
of said section now reading as follmvs: 
''Provided, further. that the determination by the public util i­
ties commission. under t:1e provisions of the preceding section 
as to the amount of such increase, shall he based upon the 
price at which such stock is to be issued as approved by the 
stockholders. and the said commission shall refuse to appro1e 
any particular issue of stock if, in their opinion. the pri::e 
approved by the stockholders is so low as to he inconsistent 
with the public interest. or the said commission may make its 
approval conditional upon such stock being issued or sold at 
a price not less than that v;hich the commission shall clett r­
rnine." 
and substituting· therefor the following: 
'Pnwiclecl, further, that the determination by the public utili­
ties commission. under the provisions of the preceding secti,m 
a~ to the amount of sr,ch increase, shall be based upon the 
price at which such stock is to he issued as approved by the 
:,stockholders, or by the hoard of directors. and the said com­
mission shall refuse to approve any particular issue of stock 
if, in their opinion, the pric,c approved by the stockholders or 
hy the hoard of directors is unreasonably low. or the s<.id 
commission may make its approval conditional upon such 
stock being issued or sole\ c:.t a price not less than that which 
the commission shall determine.' 

Sect. 3. Said section twenty-one of saicl chapter sixty-th:·ee 
further is amended by acld ing to saicl section the following 
additional new paragraphs: 

'\Vhen any class of stock is increased for the purpose of 
retiring interest bearing obligations. at or before maturity. 
such stock need not he offered to the stockholders hut may he 
issued in exchange for the interest bearing obligations to he 
retired. in such amotmti;, at such prices ancl on such terms ;c_ncl 
conditions as shall he determined hy majority vote of the sto :k­
holders. or as shall he dekrmined hy the hoard of clirectJrs 
if the stockholders, hy majority rnte, delegate such authority 
to the board. \Vhen bond:, or other interest hearing obli,;a­
tions maturing at periods of more than twel Ye months after 
the elate thereof hereafter are issued, or when any class of 
preferred stock hereafter is issued. there may be attached 
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thereto warrants entitling the holder thereof to subscribe, at 
some future date or elates, for shares of common stock 111 

such amounts, at such time or times, at such price or prices 
and under such terms and conditions as the stockholders, by 
majority vote, shall determine or as shall be determined by 
the board of directors if the stockholders, by majority vote, 
delegate such authority to the board ; such securities so issued 
with such warrants attached need not be offered to the stock­
holders unless the stockholders, hy majority ,·ote. shall so 
require, and common stock authorized to be issued to meet 
the purchase rights of such warrants shall be wholly exempt 
from any provisions of this section requiring that increases in 
capital stock shall he offered to the stockholders. Bonds or 
other interest bearing obligations maturing at periods of more 
than tweln:> months after the date thereof and any class of 
preferred stock may be issued with provision that such bonds 
ur other interest hearing obligations and such stock may be 
converted into common stock, in such amounts, at such future 
date or dates, at such price or prices and on such terms and 
conditions as the stockholders. by majority vote, shall deter­
llline or as shall be determined by the board of directors if the 
stockholders, by majority vote. delegate such authority to the 
board; such securities so issued with such convertible prO\·i­
sions need not be offered to the stockholders unless the stock­
holders, by majority vote, shall so require and common stock 
authorized for issuance in exchange for any such convertible 
bond or other interest bearing obligations, or any such con­
vertible preferred stock. shall be wholly exempt from any pro­
visions of this section requiring that increases in capital stock 
shall be offered to the stockholclers. 

·~one of the pnwisions of chapter sixty-two of the revised 
statutes requiring apprO\·al of the public utilities commission 
as a condition precedent to the issuing of any class of securities 
shall apply to any railroad corporation engaged in interstate 
commerce, or to the securities issuecl or to be issued by such 
corporation, while and so long as such corporation is required 
by federal law to make application to and procure consent from 
the interstate commerce commission as a condition precedent 
1o the issuing of the securities proposed to be issued by such 
rail road corporation.' 
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Sect. 4. Section twenty-one of chapter sixty-three of tl1e 
revised statutes (revision of 1930) as amended shall read as 
follows: 

'\Vhenever a railroad rnrporation which is in actual posses­
sion of and operating a railroad increases its capital stock the 
new shares shall be offered proportionately to its stockholders 
subject to the exceptions hereinafter in this section set fort 11; 
shares of stock to whic.:1 the stockholders may be entitled to 
subscribe shall he offered to the stockholders at such price as 
may be determined hy them or as shall he determined hy tne 
board of directors if the stockholders. hy majority vote, de: e­
gate such authority to the hoard. The stockholders who sh.ill 
be entitled to subscribe to such new shares shall be the stock­
holders of record upon 1 he hooks of the company at such d,,te 
as the stockholders may determine or at such elate as the 
directors may determine, provided the stockholders shall dele­
gate the determination of the date to the directors; the dir,'.c­
tors shall cause written notice of such increase to he given to 
each stockholder entitled to subscribe for the new shares. 
stating the amount of 1he increase, the number of shares, or 
fraction of shares to which, according to the proportion 1te 
number of his shares at the elate of the accrual of his rig 1ts 
he is entitled, the price at which he is entitled to take them, 
and fixing a date within which he may subscribe for such 
additional stock. Each stockholder may, within the time hn­
ited, subscribe for his portion of such stock, which shall be 
paid for in cash before the issue of a certificate therefor; in 
the absence of charter provisions to the contrary, subscrip­
tions may not be mack for fractions of shares, but rights to 
subscribe for such fractions may be combined to create rights 
of subscription to full shares. Provided, that when the in­
crease in the capital stock does not exceed four per cent of 
the existing capital stock of the corporation, the clirectJrs. 
without first offering the same to the stockholders, may sell 
the same in such manner, under such conditions, at such price 
and on such terms as the public utilities commission shall ap­
prove in an order issued pursuant to a petition or applica:ion 
filed with it under the requirements of the preceding section. 
If. after the expiration of the notice above proYided for, any 
shares of such stock remain unsubscribed for by the stock­
holders, or their assignees. entitled to take them. the directors 
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may sell the same in such manner, under such conditions, at 
such price and on such terms as the public utilities commis­
sion shall approve in an order issued pursuant to a petition or 
application filed with it under the requirements of the pre­
ceding section. Provided, further, that the determination by 
the public utilities commission. under the provisions of the 
preceding section as to the amount of such increase, shall be 
based upon the price at which such stock is to be issued as 
approved by the stockholders, or by the board of directors. 
and the said commission shall refuse to approve any particular 
issue of stock if, in their opinion. the price approved by the 
stockholders or by the board of directors is unreasonably low, 
or the said commission may make its approval conditional 
upon such stock being issued or ~old at a price not less than 
that which the commission shall determine. 

When any class of stock is increased for the purpose of 
retiring interest bearing obligations, at or before maturity. 
such stock need not be offered to the stockholders but may be 
issued in exchange for the interest bearing obligations to be 
retired, in such amounts, at such prices and on such terms and 
conditions as shall be determined by majority vote of the 
stockholders, or as shall be determined by the board of direc­
tors if the stockholders, by majority vote. delegate such au­
thority to the board. \Vhen bonds or other interest bearing 
obligations maturing at periods of more than hvelve months 
after the elate thereof hereafter are issued, or when any class 
of preferred stock hereafter is issued, there may be attached 
thereto warrants entitling the holder thereof to subscribe, at 
some future elate or dates. for shares of common stock in such 
amounts, at such time or times, at such price or prices and 
under such terms and conditions as the stockholders, by ma­
jority vote, shall determine or as shall be determined by the 
board of directors if the stockholders, by majority vote, dele­
gate such authority to the hoard: such securities so issued 
with such warrants attached need not be offered to the stock­
holders unless the stockholders, by majority Yote. shall so 
require, and common :;tock authorized to be issued to meet 
the purchase rights of such warrants shall be wholly exempt 
from any provisions of this section requiring that increases 
in capital stock shall he offered to the stockholders. Bonds or 
other interest bearing obligations maturing at periods of more 
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than tweh-e months after the elate thereof and any clacs of 
preferred stock may he issued with pro\'ision that such bonds 
or other interest bearing obligations and such stock may be 
converted into common stock, in such amounts, at such future 
date or dates, at sucl1 price or prices and on such terms and 
conditions as the stockholders, by majority vote, shall deter­
mine or as shall be cleterminecl by the board of di recto L-s if 
the stockholders, by majority vote, delegate such authority 
to the board; such securities so issued with such convertible 
provisions need not be offered to the stockholders unless the 

,,. stockholders, by majority vote. shall so require and common 
stock authorized for issuance in exchange for any such con­
vertible bond or other interest bearing obligations, or any ,uch 
convertible preferred ~tock, ·shall be wholly exempt from any 
provisions of this section requiring that increases in capital 
stock shall be offered to the stockholders. 

None of the provisions of chapter sixty-two of the revised 
statutes requiring approval of the public utilities commicsion 
as a condition precedent to the issuing of any class of securities 
shall apply to any ra!lroad corporation engaged in inter:;tate 
commerce, or to the securities issued or to be issued by mch 
corporation, while and so long as such corporation is reqr ired 
by federal law to make application to and procure cm sent 
from the interstate commerce commission as a condition pre­
cedent to the issuing of the securities proposed to be is med 
by such railroad corporation.' 




