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TITLE V.] CORPORATIONS~ 

TITLE FIFTH. 
Of corporations of vaIions kinds; andpropIietors, in cOnllnon, 
, , of real estate. . 

CHAPTER 76" Of corpol"l\tions. 
77,* ' ' 
78 .. ' Of, manufacturiDg corporations. 
79. Of ~su~ce companies., , 
80., Of turnpike corporations and toll bridges .. 
81. Of rill roads. ' ' 
82. Of agricultural and hor9culturaI societies. 

'83.: Of aqued~cts. ' ,. 
84. Of libraries and their' proprietors., ' , 
85., Of , management of hlIlds and wharves, and other real estate, lyiDgiD como, 

mOll. 

'86. Of mills and 'their repairs. 

CHAPTER 76. 
OF CORPORATIONS. 

SECT. 1. General powers of corporations. 
, 2. Clerk's office and records, 
, 3.' Clerk to file certificate of his ap­

poiDtment . 
. 4 .. Parol and implied contracts by cor­

porations .. 
5. ,Privileges allowed to foreign cor­

porations. 
6. Regulations and.by laws of ,corpo­

rations: 
7. Manner of calliDg the first meet­

ing. 
8.'Vhen meetings maybe called by 

a justice of the peace. 
,9. Who may preside at the' openiDg 

cif such meeting. " 
10; Powers of presiding' officers. 

'·IL Any meeting may be, legal, if all 
the 'members assent. 

12. Corporations may hold real estate .. 
Transfer of shares. 

13. Annual retuin 'to 'assessors of 
towns, of the, names of stock­
holders. 

14. ,Returns to thesecretaryof state. 
15. May be sent by mail. 
16. ForfeitUre for neglect to make 

returns. 

SECT. 17. Corporate property, and certain 
. franchises,liable for debts. . 

18~ Stockholders 'liable for corporate 
debts'in certain cases; -

19. ProceediDgs in such cases. 
20. Special action for the same. 
21. Clerk to disclose the ·names :and 

liability of stockholders. 
,22. ProceediDgs in equity or law,when 

stockholders are liable. 
23. Certain acts of incorporation may 

be repealed or altered., 
24. Extension of charters, for settle­

ment of corporate concerns. 
25. Appointment of truste!,s to close 

concerns. 
26. Chancery proceediDgs in such 

cases. ~ .. 
, ,27. Powers, dutiesand'proceediDgs of. 

the 'trustees. 
2!!. Individual rights, on expiration of 

charters. 
29; Liability of members of quasi cor-, 

porations, and mode of indenuiity. 
30. Fnrther ,liability ofst()ckholders 

in corporations. 
31. Foreign corporations liable to 

suits. 

325 
CHAP. 76. 

SECTION 1. All corporations shall, where no 6ther proVISIOn is General pow­

specially: made, be capable, in their corporate name, to sue and be ~i~~:corpora-

", Chapter 77, entitled OF :BANKS, as originally reported by the revising co~ssioners, 
was not enacted, in consequence of the disagreement of the senate to. certain amendments, 
proposed by the house of representatives. ' 
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326 CORPORATIONS. [TiTLE v: 

CH.A1'.76. sued, appear, prosecute and defend to final judgrnent and execution, 

1836,200, § 1-
217, ~ 1. 
1837, ~89, § 1. 
16 Maille, 224, 
21 Pick. 417. 

Clerk's office, 
and records. 
1837, 239, § I. 

Clerk to file 
certificate of 
llis appoint­
ment. 
1837, 289, § 2. 

in any courts or elsewhere; to have a" common" seal, which they 
may alter at pleasure; 'toefect, in such manner as they sIlall deter­
Illin~ to be proper, a clerk;and all other, necessary officers,and to 
fix their compensation, and 'define their duti"es and "obligations; 'and 
to make by laws arid reguhitions, consistent with the laws of the 
state, for their own govei'nment,and'fOr the due and orderly con­
ducting of their affairs, and the management of their property> 

SECT. 2. Every corporation, instituted under the authOrity Of 
this state, shall keep the office of i1sclerk, together \vith its Tecoi.'ds 
and papers,at some place withinthisstate_." ' ' 

SECT. 8. The clerk of 'every private corpOmtioiI' shall, within 
twenty days after his acceptance Ofthe6ffice,':file"a' certificateo~' 
his appointment, in the office of the registei' Of deeds iiI any cO)JiIty 
or district, \vheresuch corporation is established; or iii which it may 
have a placeofbosiness, orgenei·alagerit. ' ,,',' , 

P~rol and im- SECT. 4., Parol contracts may be binding upon aggregate corpo-
plied contracts "'f d b I 1 h' d' b ' ' , by corporations. ratIons, I rna e y an agent, (U Y aut onze y a corporate vote, 
10 l\:Iass. 397. or under the aeneral regulations of the- corporation' and" contracts 
7 Greenl. 118. b" l·od 'h f h ' . . fi' l' 1 Pick. 297. may e Imp Ie , on t e part 0 suc corporatIons, 'om t leLr corpo-
8 Pick. 178. rate acts, or those of an agent, whosepoweI:s 'are of it general char-

acter. 
Privileges al- SECT. 5. Corporations, whether public or private, which exist 
~~;~:,;~~~: by the-laws of any other state, or within any foreign' juri1?dicti6n~ 
i~iV~ass. 91. may sue, in thisstate,'hy their corporate narne~ a:nd the aGts oftheii' 

agents, in :this, state, shall have- the same validity ,: as tb'e acts of 
agents of foreign private persons, Unless expressly ptohibiteg by 
law.' ,-

Regulations and . 'SECT. 6. All corpoi'ations, illstituteil in thisstate;ma,y"DY their 
by laws of cor- by laws, ,where no other' provision, is speciall", y, made;deferrnine the 
porations. . 
2l\:Iass.269. manner, oLcalling mid" conQucting 'all' meetings; the -riimiber of 

Manner of cal­
ling the first 
meeting, _ 
1836,200, § 2. 

members; that shall constitute a quorum;, the number "of 'shares, 
that shall entitle the members to one or more votes; the Diode of 
vOting by proxy; the nlodeof seiling shares for the non payment 
of assessmepts, and the tenure of office of the several officers; and 
they may annex suitable penalties tosucb by laws,riot exceeding 
in any case the sum of twenty dollm's,for',allyoneoffence; pro­
vided, that no such by laws shall' be, made' by 'ariYcorporatiori, 
reimgnant to any provisicins of its charter; , ,.' 

SECT. 7.,Tlie first m~eting of an corporations s4all, unless 
othelwise providedJor·in their acts of incorporation, he called by a 
notic,?, signed by anyone or niore llf the persOns named'in the act 
ofmcorporation; and' setting forth thE:) time; place and· purposes of 
the meeting; and such notice shall, seven days at least Defore the 
meeting, be delivered tb each member, or published in some. news­
paper: of the county, where the corporation may be established, or, 
if there be no ne~'spaper in the county, then, in some newspaper 
ofan:adjoiriing COUDty.· , -.-

Whenmeetino-s 'SECT. 8. Whenever, for want of sufficienthy la-\\Ts ·for the'pur-. 
may ~e <:allea'" pose, or of officers duly authorized, or from the improper' neglect or 
~e i~:::,~e of refusal of such ()fficers, oi' fI'om other legal impediment; a legal meet:-

. 1835,15!, § 1. ing of any corporation cannot be otherwise_ called, any justice of 
3 Farrf . .,98. ' 
3 Pick. 232. 
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the peace, in the county' where ~t is desirable'to h!Jldsuch Iueeting, CHAP. 76. 
or' where such corporation is established, if it be local, may, on' a 
written application of three' or more members thereof, issue a War-
rapt to either.of said members, directing him to calla meeting of 
thecol'poration; by givin'g such notice as is required in the preceding 
section; and; ",here the law, requires notice in some public ,news-
paper,or by posting.upin some public place, the justice shalljn 
hiswarrant designate the . paper, Ol"public place .for 'such notice" as 
die case.maybe. .' . . 

SEC':I" :9. . vVhenever a meeting of any' corporation shall be called, 'Yho may'pre­

by a war~an.t fr?ID a justice of the peace, pursuant to an! p~'ovision i~~e~f~~~~pen­
ona w, s\lId JustIce, or the person to whom such 'warl'ant IS directed; meeting. 

rnay c.all, 'the meeting to: order and preside th~rein, until a clerk 18:29, ~9. 
shall be duly chosen 'and qualified" if there be' no officer present, 
whose duty, it maybe to preside; proVided, that the justice or other 
person, Ol:ganizirig such meeting, shall not b~ responsible for a:ny 
error in judgment, in receiving or rejecting Jhe'vote of any person; 
claiming to be a meriIbei·. .~ .• : . '. . , . ,...' . '. 

SECT •. 10. The person,legallypresidiIig at a~ meeting of any :r:o~er.ofpre­
corporation, shall have the same, power and authority, as is given by: ~k~3~1~~cer. 
law to moderators in town meetings. :,' . ., 

SECT. U. ,Wheuall the members of a corporation shall be Anymeeting 

pre§ent at any meeting, howev8J called or notified, and, shall sign a :.t'rh~e,;:~~:~ 
written consent thereto on the record: of such meeting, ,the doings assent: ~ 
of. such meeting shall be as valid, as if legally called and notified. ~7~~eenl. 360, 

SECT; 12. . Every c0l1Joration, instituted ,in this state, may hold Corporntions 

lands to anamoun~ authorized by:l~w, and may. con.veY.t?esa.rne; :~~t~.oldfu~s_ 
Whenever the capItal stock: of any such corporation IS dlVld~d mto fer of shares. ' 

shares; and certificates thereof issued, such shares may be transfer- 1338,325, § 1. 

red by indorsement. and delivery of the. certificates thereof;' such 
indorsemepts being bythesigmiture of ·the proptietor, or hisahor-
ney or legal repl;esentative; bnt such.- transfer shall nOt be valid, 
except between the. parties thereto, until the same,shall have been 
so entered on.the bopIcs of the corporation, 'as to sbowthe names of 
the parties, thenumber,<md designation of the shares, and the date 
of the transfer.. " '" , 

SECT. 13.. Tbecashiers.()f .banks;.and, the clerks of all othei' Annualr~turns, 
corporations, insti~uted' uriderthe~ authority of this state, holding to assessor. of 

1· bl' b d "~hall' d h' '11'· hill' , tOWIlS, of the properly ta e to e taxe ,s " un el'~oat, annua. y, WIt ~seven names of stock-

~ays~terthe firiitday of May, retUlTI to t1:e assessors of every town, f~~~~~o, ~ 1. 
In whIch any of the stockholders may reSIde, the amount of stock' -
owned on the said. first day of May, and the names of the stock-
holders, resident in such. to,Vn, so far as known to such cashiers 
or clerks, and the amount of stock, taken up anda~tually paid in, 
in such' corporation; and such returns shall be the basis of taxation 
on said property .. 

SECT. 14. The. said cashiers .and clerks shall also, annually, Returns to sec" 

witltin sevendaysaftei.· the first day of January,'make tetunl to the ~~~~;2~~:~a~. 
secretary of the state, of the names of. all the stockholders, their -
residence,' and the amount of stock owned by each, and the whole 
amount of stock,iaken.up',and actually paid in, as aforesaid, on the 
said first day of January; and it shall be the duty of the secretal'Y 
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CHAP. 76. to lay, the same, before the legislature,within the first t\ventydays 
of its session. " " : ' ' '' 

May be sent by SECT. 15. If any such cashier or clerk, shall, withip" the times 
mail. specified, 'deposit his returns, requir§d by the hvo preceding sections, 
1837,280, § 4. • • ffi d' . , f h ' m'some;.convement PQst 0 ce, Jrected to the assessors 0 t eproper 

towns, or to thesecreiary of state, respectively: ,it shall be 'deemed 
a sufficient compliance, with the pro-cisions of' said sections. " 

Forfeiture for ,SECT. 16., If the cl~rk'()r cashier of any such c'orpor,ation; 
neglect to make holding property as aforesaid, shall neglect or, refuse to make the 
~~~n;80, § 3. - returns; required by the, thirteenth :and:fourteenth sections of this 

chapter, the saidcorpqnition sballforfeit five himdreddollars, to be 
recovered in an action of debt; oJ;lehalf to the use of the prose-
cutor, and' the oJher half 'to the use oCthe state. ",' ,.' 

Corpor:rte prop- SECT ~ 17. TIle corporate 'i)l'~perty of,any cOJ!lpany incorpg"" 
ertyan.d ce{/ain rated in this state, and the franchise of any cOl1)oration, haVing',a 
~'::'f::de:bts~- right to teceive toll, with the privileges and immunities thereof, shall 
}g2h6~4\2J 9, be liable to attilChment on m~sne process, and, to be levied upon ,by 
1831,519; § "i9. execution for the debts of such corporation" in the lUannElr prescribed 

, in chapters, ilinety fOUl'{onehundre,d and f()urteen;and one hundred 
and seventeen., ,." , 

Stockholdersli- SECT. 18. In all corporations,' crel:ited oy,the legisl,ature, after 
able fO,r co~pO-the sixteenth :day of ;February, in, the year,. eighteen hundred and 
~~~~J~bc~~~~. tbirty six, excepting banking corporations, unlessotlierwise speciP.ed 
]8361200,\,\3,4. in their charter,incase'of deficiency. of attachable corporate prop,-
21 Pick. 419. " • . • 

, erty or estate, the individual property, rights and credits" of ,every 
stockholder thereof shall be liable to be taken on execution, to the 
amount of his stock and no more, for ,all dehts of the corporation, con~ 
traded during his ownership of 'such stock; arid such liability shall 
continue;, notwithstanding any sub'sequent 'transfer' of such. stock, 
for the term of one year, after the record of the transfer thereof -on' 
the books' of the corporation, and for the term of six months, after 
judgment recovered against'such corporation, in' any suitcommenced 
within'the year, aforesaid; provided, that in every such case, ,the 
officer, holding the executiori, shall first, ascertain and certify upon 
such execution, thai he'cann<;Jt find corporate property. or estate~" 

Proceedings,in SECT. 19., In such case,theofficer mayeause the ,property- of 
~~~~,~~~·~3,4. such st~ckbolderto :belevie~upon. by .ex~c~tion, in the s~m.ema;n-

" ner, as if the same were agamst hlID, mdiVldually, aftergIVlng hIm 
- forty eight hoUl's' previous notice of his intention, and tbe amount 

of thedebf or deficiency, if he reside within the' state,· or;. if not 
within the state, io his agent, if he have any. :within the state, other­
wiSe to the clerk of the corporation; urness such sto~kboldei', his 
agent, or the said clerk, Oll. demand and notice as aforesaid, shall 
disclose and shew to the execution 'creditor, 'or the said officer, 
attachable corporate prop'erty or estate, sufficient to satisfy saidexe-
cution 'and all fees. ' 

Special action SECT. 20. Such creditor, after demand and notice, as mentioned 
for the same. . I d' . hi' l' h . 1 1836,200,§3,4. III tIe prece mg sectIon, at s e ectIon, may ave an actIon on t1e 

,case against aJ+Y such stockholder, to recoyer of him indiv-idually 
the amount . of bisexecution and costs,or. of the deficiency; ·as 
aforesaid, not exceeding the amount of the stock held by such stock-
holder. . 

'---------------------'-' 
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SECT. 21. The clerk of' every such ,corporation,'on demand of CHAP. 76. 

any officer; legany holding any execution against' the same, shall Clerk to dis­
fut-nish the officei' ,'dth the names; places of residence, so far as to close. n,,:n!es 
1 ·, 'kn '~d 'h f l' b'l' f ' " l' "bl' " and ImbIlIty of 11m - own, an t e amount 0 m llty 0 every person la e as stockholders. 
aforesaid. ' , 1836,200, \) 6. 

SECT. 22. ~: WI? en the officers or merl?bers of a corporation, or Proceedings in 

any of therrrare liable for the debts of thecorporati6n or for any equity or law, 
acts of such 'officers or members;!'espectingthe b~sines~ of the 601'- httd~r~t~:iia_ 
poraticin.' and also when any. of the said officers or members are liable' ~~~'6, 200, §5. 
to contribute for moneypatcl by any other or others of. them, on 13 Pick. 4B4 .• 

account of any such debts or acts, themoneydue may be recovered 
by a bill in equity, in the supreme judicial court; and the said couit 
may make allsrich or~ers and decrees therein; as may be necessary 
t6 do justice between the parties; or byaetionat law;, at tbeelec-: 
ticinofthe party. ' " , 

: SECT. 23. All acts'of incorponition; passed after the sevBpteenth ~ertain ac~ of 
daJ:" of-March; in the yeat, eighteen ,hundr~d and tli~rty: orie, or :~;r6eo~~~~1_ 
whICh maY' her!lafter be passed, :shall, at all times, be hable .to'}:Ie cidor :-I~ered. 
aihendeci, altered ofl;epealed,at the pleasure' of the legislature,in ~~3li~i~"~, 224. ' 

the same' manner,as if an' express provision to' that effect were 7 Pick. 303. ' 
thereincontairied ; ,unless there shall have, been inserted, in sueh 

,act of incorporation, an ex' press limitation or provision ·to the con-
trary; but nothing in' this section shall be construed as superseding 
()r abrogatingany control, which, by the principles of the COU1!l1ofi' 
law, is vested, in any of the judicial courts, 'over any' corporation, 
or any of its officers, i~l caSes of misconduct, negligence, ii-regularity 
of procedure,or other cause, which, on such principles, would require 
the interfererice of such court." '~', , .. 

SECT. 24,. All corporations, whose chintel's sballexpire 'bY'Extension of 
their' own limitation 01' :.be annLllled by forfeiture or otherwise shall charters forset-

, .~, .' " ,'.' , , ' . , ' ',tlement of cor-
be contmued bodIes corporate; for' ~hree years' fi"Om such" tIme, for 'porate con-
the purposes of prosecuting' and defending sUIts hy or against them, ~~~~s·400 i) 1. 

of gradually settling and closing their' concerns, of disposing, of 13 Pick. 63. 
their pl'operty; and' of dividing their capitahtock, and far no' othe1' 
purpose. 

SECT. 25. ,When the charter of. any corporation shall expire. 01' Appointment ~f 
be'ailllulled, any credit?f ?r. stockholder?f such corpo~ation may ~rl:~e~~~~em •. 
aEply to the supreme JudlClUl co.mt, whICh mayapPC!mt one o'r 1839,400, \) 2. 
more persons, as trustees, to take charge of t4e estate ,and effects 
of such corporation; with power to collect tIle debts and property 
of the'same, and,toprosecute and defend'in the name thereof, all 
necessary suits in la\v. 

SECT. 26. The said court shall have jurisdiction, inehariceq, Cha~cery.pro­
of such application, and of all questions arising iu the proceedings ~:~gl~~:els~ 
thereon; and may make such orders, injunctions and decrees therein, 1839,400; Si 2. 
as justice and equity shall require., , 

SECT.' 27. The said trustees shall pay all debts due from the/Powers, du~ies, 
. if h 'fi 'd" I' b d h II' b ' ffi' Ie" and proceedma

• corporatIOn,. t e un smtlen'an s,s a e su, clenttlerelOr; ofthetrusteeB~ 
and, if 'not, they shall distribute the same, ratably, among all the 1839,400, §:2, 

creditors, who shall prove their debts in the manner~ that shall be 
directed byany order or decree of the court for that purpose ;'and, 
if there shall be any balance remaining, after the payment of said 

42 
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330 CORPORATIONS. [TITLE V. 

CHAP. 76. debts, the tmst~es' shall distribute -and pay the same to,and a'mong, 
those, ;'vho shall be justly -entitled tbereto, as having been ,stock­
bolders or members- Of the corporation, or their legal represensatives; 

I?dividua! Slj:CT. _28. On the ,final dissolution of -any c-Qrporation" all, its 
~li~~:i~no~f~t-."._ real and personal estate, not legally disposed bf, shall be ,:ested in 
ters." theindi"idllals, who may -be stockholders or rrig!nbers-at,-'the time 

of such dissolution, in their, respective proportions; whbshall hold 
,the same, as tenants or O\vners in comrrion., , " ,: ,- -' 

Liability ~f SECT. 29. Inhabitants of ,co)mties,towns, and members of-such 
~u,,:r~~~p~~a- other bodi.es politic, as, by the common.!awj, are termed, quasi>c6r­
tio?s, and !"ode porations, instituted for the due_ regulation of their 'publicaifairs, 
ofmdemmtv. d fc h' . f I 'ld' d'" -1 Green!. 361. an not or t e purpose 0 )0, mg al? managmg :any:,corporate' 

fupds,sballbe liable t() havetbeir private property takeIl on execu-­
tion, to satisfy any debt of such body politic, of which they ,are 
members, in suCInnanner, as is provided in cbapter, one lniirdred 
and seventeen; apd for all sllchsums, as theymafbetbusheldto 
pay, with costs thereon, such inhabitants, or memb~rs shalLbave­
th~ir rer,nedy by action; as at common law, a;gainst such body politic~ 

Further liilbili- ·SECT. 30. ' Thestockbolders 'of all corporations, excepting bank-
ty of stockhold-. - , " , 'd ,; r I' - db' I ' 
ers in corpora- mg corporatIOns, an cOI:poratlons _lor lterary_ an enevo ent'.' pm:-
ti~ns. • poses,created _ since -the seventeenth day of March,- iil the -year 
1839, 400, ~ 3. • 1 I d' -I d I' "h II b b' . '. 'd 'd b ' 21 Pick. 4i7. elg ltee}] lUn rec an t lIrty one, s a - e- su ~ect, as It regal' sets 

bereafter to, be contracted by such corporatibns, to ,all theliabilities 
imposed on such stocldrolders by the provisions' of the -eighteenth, 
section <If this, elHlpter; provided, tbat such liability sball_not be 
incurred, excepting for sucb stock as they shall have acquired, since 
the'twentyfourthd-ay of April, jn· the year',eighteen hllndredand 
thirty nine; nor for sto<;k held hy any person; as executO!', admin­
istrator, guardiau or tiustee., 

Foreign ~orpo- -: SECT. 31. Any corporation ,.i ucorporated by any otberstate or 
:~\~ns liable to country; and· having property in this srate, shall be liable tdbesued" 

, . and the property of the same shall be subject to. attachment, in, tbe 
same manner as individuals, residents of other states or countries, 
aI?d having property in this state, are now liable to be sued, and 
tbeirproperty subject to be attached; arid tbe service of the writ, ' 
in sucb case, shall be made in the manner provided ill chapter, one 
hU!Jdred and fourteen, with such further service, ifaby, as theeourt, 
where the s~ine is returnable, may, order. . 

CHAPTER 78. 
OF l\fAl\Iu7ACTURING CORPORATIONS. 

SECT. 1. How fartbis chapter shall be hind- SECT •. 5. First meeting, how called. 
ing upon. manufacturing corpora: 6. By laws, ,how enforced. 

:' tions. 7. Amount of capital; llIld dh'ision in-
2. Officers of such coq;orations: ' to ,shares. ' ' 
3. Choice of president and directors. 8. 'Certificates of shares; 
4. Clerk -and treasurer; and' thei1' Aii- 9: Transfer of shares. 

ties. '10, .AsEessments on shares. 


	11o
	12
	RS1840_p325
	RS1840_p326
	RS1840_p327
	RS1840_p328
	RS1840_p329
	RS1840_p330

