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CAlL c01p01at10ns shaﬂ Whele no other PlOV‘lSlOI] is

specially made, be capable, in their cmporate name, to sue and be

* Chapter 77, enhtled OF BANKS, as orlgma.]_ly reported by the revrsmg comm.lssmners,

was not enacted in consequence of the disagreement of the senate to certain amendments,
proposed by the house of representatives,
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Cuar. 76,

General pow-
ers of corpora-
tions.
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Crar. 76. sued, appear, prosecute and defend to final Judvment and execution,
1836, 200, 1. 10 any courts or elsewhere; to have ‘a-common” seal, which they
11%3:3\013 051, &Y alter at pleasure ‘to elect, ini such manner as they shall deter-
16 Maine, 224, mine to be proper; a clerk -and all other: necessary officers, and to.
21 Fick. 417.  fix their compensation;- ‘and ‘define their duties and obligations’; and

to make by laws and reguldtions, consistent with the laws of the

state, for their own government, and for the due’ and orderly con-

: ducting of their aﬁ'aus ‘and ‘the management-of their property.-

Clerk’s office, Skcr. 2. Every corporation, instituted under the authorlty of
and records.  this state, shall keep the office of its clerls, touether w1th 1ts 1ec01ds

1837, 289, § 1.
and papers, at some place within this state.-

Clerk to file Szor. 3. The clerk of every private’ c01P01at10n shall within
ff;ﬁg;ﬁﬁt?f twenty days after kis acceptance  of ‘the office; ‘file -a certificate ‘of -
ment. . his appointment, in the office of the register of deeds-in any county

1657, 289, 8 2. or district, where such corporation is estahhshed or in whlch it may
have a- place of -business, or general agent.

Plaim()ll and im- Secr. 4. . Parol contracts may be binding upou aggregate corpo-
plled contracts rations, if made by an agent, dul authouzed by a corperate vote
by corporations. y Y y P H

10 Mass, 397. - or unde1 the general 1egu1at10ns of the- corporation ; "and contracts

‘ 7 Greenl. 118.
1 p;rff_ngm_ may be 1mphed on the part of such cor poratlons, from their corpo-

8 Pick. 178.  rate acts, or those of an agent, Whose powers are of a genelal char-

- actel.

%’riv%egesf al- Szct. 5. Cmporatlons, vhethel puhhc or private, which exist
oign. Gompora. DY the laws of: any other stite, or within any foreign’ Jjurisdiction;
tions. o Way sue, in this state, by their corporate name, and tlie acts of their

ageits, in “this: state, shall have- the “same validity, as ‘the acts -of
agents of - fOlBlDTl prlvate pelsons, unless expressly PI‘Ohlblted by
~ Ala\v : -

Regulationsand - SECT. 6. All corpmatmns, msmuted in “this state, may, by théir
by laws of cor- fyy laws, where no other’ p10v151011 is spec1a]]y made; determine the
D Muse. 269, manner of calling and"conducting “all ‘meetings; the-rumber of
' members, - that shall ‘constituté a quorum ;- the - number-of - shares,
that shall entitle the members to one or more votes; the imode of
voting by proxy i the mode of selling shares for'the nion. payment
of assessments, and the tenure of oﬁice of the several oﬂicels ; ‘and
they may annex suitable penalties to such by laws, ot exceeding
in any case the. sum of twenty dollars; for:. any one offence:;: pro-
vided, that no such by laws shall be made- hy any corporatlon,

1epurrnant to any provisions of its’ charter:

- Manner of cal- - SEcT. 7.. The first meeting of all cor poratlons shall, unless
ling éﬁ*“g"jﬂt “otherwise provided for in thieir acts of -incorporation, be. called by a
1836, 200, 2. notice, 51gned by any one or more of the persons named-in the act

: of ‘incorporation, and setting forth the time, place and -purposes "of
the meeting ; and sucli notice shall, seven days dt least before the
meeting, be delivered to each membel or pubhshed In"'some news-
paper of - the county, where the cor pora'aon may be established, or,
if there be no newspaper 111 the county, then, in some. ne\vspaper
of an‘adjoining county. -

When meetings “Seer. 8. Whenever, for want of suﬂiment hy laws for the- pur=:
may be called  pose, or of officers duly authorized, or from the improper neglect or
It)ﬁveupléljgfe °f refusal of such officers, or from' othe1 legal- ‘impediment; a legal meet-
11835, 151, § 1. ing of any corporation cannot be- otherwise. called, any justice of

3 Fairf. 398.
3 Pick, 232..




TITLE V.] COR_PORATIQNS.

the peace, in the county’ where it is desirable’ to hold.such imeeting
or where such corporation is established, if it be local, may, on a

327
Cﬁ,&P. 76.

written application of three or more members thereof, issue a war-

rant to eithei of said membels, directing him to call a meeting.of

the corporation; by giving sucli notice asis 1equ1red in the pr ecedmﬂ'
sechon, and; where the law requires notice in:some public -news-
paper, or by posting.up in some ~public. place;- the justice’ shall in
Liis warrant designate the Paper or Pubhc place for ‘such notlce as
the case. may be: . -

Skcr.:9. - Whenevera meetmcr of any cor po1atlon sha]l be. called
by a’ Wauant from a _]ustlce of the peace, pulsuant to any provision
of law, said justice, or the person to whom such- warrant is directed;
may call the meeting’ to. order :and preside therein, until a- clerk
shall beduly chosen ‘and qualified, if there he no officer plesent
whOse duty it may. be to preside ; provided, that the justice or other
pelson -organizing such meeting,

claiming to be a membe. . -

SECT. 10. - The person,. lega]ly pre51d1ng at a. meetmtr of any

‘ corpomtlon, shall have the same. power and authorlty, as is given by
law to moderators in town meetings. - - -

Seer. 11.: :When a]l the members of a cmporatlon shall be
present at any. nmeeting, however called or notified, .and shall sign a
written consent: thereto on the record of such meeting, the domtrs
of . such meetmg shall be as valid, as if leﬂ'ally called and notified.

Sect: 12. -Every corporation, instituted in this state, may hold
lands to an: amount authorized by law, and may convey the same.
Whenever the. capital stock-of any such eorporation is divided into.
shares, and certificates thereof issted, such shares miay be. t1ansfe1-
red by indorsement. and: dehve1y of the certificates thereof; such

\Vho mny pre-
“sideat the open-
ing of such
meetmg

1329, 439.

-shall not be 1esponsxble for any -
error in judgment, n receiving or: 1e_]ect1ntr the vote of any pelson, ;

Power of pre-~
siding officer.
1829, 439.

Any meeting.

may be lerr.].l if

all the members

assent.

8 Greenl. 363,
372,

Corporations
may hold real
estate. Trans-
fer of shares. -
1838, 325, ¢ 1.

indorsements being by the signature of 1he propuetor, or h]S attor--~
ney or legal representative; but such: transfer shall. not: be valid,
except het\veen the. partiés. thereto until the same shall have heen-

so entered on the books of the corporation, as to showthe names of

the parties; the- number. and designation .of the shales, and the date
of the transfer. = - -

Secr. 13... The CaShlBlS of hanks, and the clelks of all othe1
corporations, lnstltuted under the’ authority of this -state,” holdmg
property liable to be taxed, shall ‘under-oath, -annually, within seven
days after the first day of May, return to the assessors of every town;

'

A_unual retums
to assessors of

] towns of the

names of stock-

‘holders.

1837, 260, § 1.

in which any of thé 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. town, so far as known to, such cashlels_,'

or clerks, and the amount of stock, taken up and actually paid. in,

in such corporation ; and such returns shall he the ba51s of taxation

on said property.
‘Secr. 14. The said cashiers and clerks shall a.]so annua]ly,
within seven'days after the first day of J anuary, make return to the’

secretary of the state, of the names of .all the stockholders, their -

residence, and the’ amount of stock .owned hy each, and the whole
amount of stock, taken up.and: actually paid in, as afo1esa1d on the

said first day of Ja anuary ; and it shall be the duty of the secwtaty’

Returnsto'secs .

retary of state.
1837, 280, § 2. -
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CHar. 76. 1o lay the same bef01e the leglslatme, W1th1n the_ first twenty days
of its session.-
May be sent by Secr. 15.. If any such cashler or c1er1t, shall Wlthrn the tlrnes
111%%1%’ 280, § 4. spec1ﬁed deposu his returns, required by the two plecedlng sectlons,
) in ‘some.convenient post office, directed to the assessors of the proper
towns, or to.the secretary of state, respectively, it shall be deemed
‘a ‘sufficient compliance. with the ‘provisions of’ szud sections.. =

Forfeiture for . SECT. 16.. If the clerk or. cashier of anysuch corporation,
fjtfilgfs“"m“ke holding ploperty as aforesaid, shall neglect or. refuse to make the

1831, 280, § 3. - returns; required by the. thuteenth and- fourteenth . sections of -this
: chapter, the said corporation shall forfeit five hundred-dollars, to be -
recovered in an-action of debt; oné half to the. use. of:the prose-
cutor, and the other half to the use of -the state. 0 L -
Corporateprop- - S]:CT. 17.. The co1p01ate Propelty of. any. cornpany an01po-
grty and certain rated in this  state, and the franchise-of any corporation having.‘a
ble for debts,  Tight to-receive toll with the privileges and immunities thereof, shall
}g"llsﬁfi 49 9 be liable to attachment on mesne . process, and.to’'be levied upon by
1831, 519 § Io. execution for the debts of such. corporation; in the manner prescribed
e chapters, ninety four; one. hundred and fourteen and one hundred
and seventeen.. . . . - i
Stockholdersli-  SEcT. 18. In all c01p01atlons, created by the leglslatule, after
able for corpo--'the sixteenth day of February, in_the year, eighteen hunidred and
certain cases. thuty six, excepting banking corporations; unless. .otherwise specrﬁed
3835,200,83, 4. in their cha1te1, in-case of deﬁc1ency of attachable corporate prop-
‘ " erty or estate, the individual property, rights and credits of -every.
stockholder theleof shall be liable to be ‘taken .on execution, to the
amount of his stock and no more, for all dehts of the corporation, con-
tracted during his ownership of such stock ; and such:liability shall
continue;  notwithstanding any- subsequent “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
_]udrrment recovered against such corporation, in-any suit commenced
within the year aforesaid ; provided, that -in every such case, the
officer, holding the execution, shall first ascertain and certify upon
such executlon, that he cannot find cmporate ‘property-or estate. .
Proceedings,in  SECT. 19. | In such case, the officer may cause the . _property - of
-‘iggg %‘6%3‘6 3,4 such. stockholder to e levied upon by execution, in the same man-
’ ner, as if the same were agamst him;: mdrvrdually, after giving him
forty eight hours’ previous notice of his intention, and the amount
~of the debt-or deﬁc1ency, if' he reside within - the'state, or;. if not
< _-within the state, to-his agent if he have any within the state, other-
wise to the clerk of the corporation ; unless such stockholder, his .
- agent, or the said clerk, on demand -and notice as aforesaid, shaJl'
- disclosé - and " shew to the execution creditor, -or the said. oﬂicer,
attachable corporate Propelty or estate, suﬁiment to satlsfy sa1d exe-
cution and all fees. :
Speml action. - Sger. 20.- Such creditor, after demand and not1ce as mentloned
for the same
1836,200,§ 3, 4. in the plecedmrr section, at h1s election, may have an action on thé
-7 case against any such stocLholdm to recover-of him mdnndua]ly
the amount  of his execution and costs, ‘or. of the deficiency, as-
ii.f(il esaid, not exceedluu the amount of the stock held by such stock-
holder. :
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‘Sgor. 21. - The clerk of every such corpmat]on, on demand of CHae. 76.

any officer; legally holding-any execution against’ the same, shall
futunish the officer with the nameés; places of 1esxdence s6 far as to
hirm known, and the amount of hablhty of every pelson hable ds
aforesaid.

Secr.. 22, When the olﬁceb or members’ of a corporatlon or
any of then; aré liable for the debts of the corporation, or for any
acts of such oﬁicers or members; respecting the business of the cor-
poration, and also when any of the said officers or members are liable-
to contribute for money ‘paid by any other or- others of them, on
account of ‘any such debts or acts, thie'money die may be recovered
by a bill in equity, in the supreme judicial court’; and the said court.
may make all such orders and decrees therein, as may be necessary

Clerk to dis-
close names
and liability of
stockholders.

1836, 200, ¢ 6.

Proceedinigs in
equity or law,
when stock-
holders are lia-
ble.

1836, 200, § 5.
13 Pick. 484

to do justice between the pames, or by actlon at law at the elec- T

tion of - the party

 SEct. 23.  All actsof i 1nc01p01at10n passed after the seventeenth
day of ‘March, in the year, eighteen hundred and 'thirty one, or
which may- heleafter be passed; shall at all times, be liable -to” be-
dinended, altered or 1epealed -at the pleasule of the lecrlslature, n
the same- manner, as if an’ express provision to that effect were
therein contained ;- unless thele shall ‘have- been 1nso1ted, in- such-
-act of incorporation, an exp1e5a limitation or provisionto the con-
trary ; but nothing in’ this. section shall be construed as supex;edmcr
or abrogating any COl’lthl ‘which, by the punmples of the commoin’
law, is vested in any of the: _]udlcml courts, oveér- any - corporation,
or-any of its oﬁicela, in cases of misconduct, negligence, irregularity.
of procedure;or other cause, which, on such PlJIlClPleS, would 1equ1re
the interference of" such court. ~

Sgct. 24. All corporations, whose chaltels shall’ expue by
" their own limitation, or-be annulled by forfeiture or otherswise, shall
be continued bodies’ corporate; for'three’ years’ from *siich- time, for-
the purposes of prosecuting-and defénding suits by or against then;

Certain acts of
incorporation
may, be repeal-
ed or altered.
1831,508. .

. 16 Maine, 224. .

7 Pick. 303.

Ettensmn of
charters for set-
tlement of cor-
~porate con-
cerns.

1839, 400, M

of gradually settling and “closing their concerns, of (l]:POSlDO' of 18 Pick. 63.

their property; and of leldll]U' theu Caplt‘ll stoch and fo1 no othe1
purpose.

Seor. 25.° When the charter of any cor polatlon shall expue. or
be-annulled, any creditor or stockholder of such coxporatlon may
apply to the supreme _]udlcml court, which may appoint one or
more Dersons, as trustees, to take- charce of the estate and. effects
of “such corporation, with power to collect the debts and property
of the’ same, and- to ‘prosecute and defend in the name thereof, all
necessary suits in law.

Sect. 26. The said court shall have _]UI‘IS(lICt]On in chancely
of such application, and of all questions arising iu the proceedings
thereon ; and may make such Oldela, m_]unctlons and decrees therein,
as ]ustlce and equity shall require.

Secr. 27.. The said trustees shall pay all debts due from the
corporation, if the funds'in their hands shall be sufficient the1efor ;
and, if ‘not, they shall distribute the same, ratably, among all the
creditors, Who shall prove their debts in the manner, that shall be

_ directed by any order or decree of the court for that purpose ; “and,
if there shall be any balance remaining, after the payment of said
42

Appom‘ment of G

-trustees to . ..
close concerns.
1839, 400, § 2. .

Ch:mcery pro-
ceedings in. -
such’cases.
1839, 400 _62.

Powers, duties, -
" and proceedings
of the trustees.
1839, 400, § 2.
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Cuar. 76. debts; the trustees shall distribute and pay. the same to,.and among

" those, who shall be justly entitled thereto, as having Been . stock—

. holders or ‘members- of the corporation, or their-legal 1ep1esentat1ves.

Individual Seér. 28 On the fnal. dissolution of -any - corporation, all- its-

;‘i%'a_‘t?c;ﬁ,‘fﬁ;,_ real and pelSOD‘rll estate, not-legally disposed of, shall-be vested in

ters. the individuals, who may “be stockholders or members-at-the’ time

of such dissolution, in their. respective. p10p01t10ns 5 who shall ‘hold

S ,the same, as tenanfs or owners n commons’ ~

Lisbility of - - Sgot. 29. Inhabitants of counties, towns, and members of such

g’uen’;bce;:;;ia_ other bodies pohtlc as, by the common. law; are termed, guasi‘cor-
tions, and mode porations, instituted for the due regulation of. their pubhc -affdirs, -

of mdemmty‘

1 Greenl 361, and not for the purpose of holdmg and managing -any- corporate’

' funds, shall be liable to liave their private property taken on execu-

tion, to- satlsfy any debt of such body politic, of which  they:.ére

members, in such-manner, as i1s provided in- cbaptel one ‘hundred

and seventeen ; and for all such sums, as they may-be-thus lield to

- pay, with costs thereon, such mhabltants or members shall: have

- their remedy hy action; as at comimon lawy against such. body politic.

Further l;n}}n}ld *Sect. 30. - Thestockholders of all corporations, excepting bank-
gsoi;?:riocr’a: ing corporations, and corporations for lltelaly and . benevolent: pur-
tins. ~ poses, created since. the seventeenth -day of March," in-the ~year
1839, 400; § 3.

21 Pick. 417,  €igliteen hundled and thirty ong, shall be sub_]ect ds it regalds debts’

hereaftel to be contractéd by such corpmatlous, to-all the liabilities,
1mposed on such stockholders by the - provisions " of the- eighteenth.
section of this. chaptel provided, that such liability shall not bhe’
incurred, excepting for ‘such stock. as they shall'have acquired, since:
the twenty fourth day- of April, in: the year-eighteen hundred and.
thu‘ty nine ; nor for stock held hy any PelaOD, as executm adrmn—
1stlator, crualdmn or trustee.. ., - .-

. Foreign corpo- SECT. Sks Any corpmatlon, mcmporated by any otbel ‘state or

rations liable to country, and having property in this state, shall be liable to be _sued,

“and the- ‘property of the same shall be suhject to.attachment, in, the
same manner as individuals, residents of other ‘states. or ccountries,
and having property in this state, -are now ‘liable to be sued, and
thelr property subject to be attached ; and the service of the writ,

: in such case, shall be made in'the manner prov1ded in chapter, one
' hundred and fourteen, with such further serv1ce if any, as the ‘court,’
Where the same is retumabl may mder ,

R CHAPTER 78. ST
’ or MA_NUFACTURING CORPORATIO‘\S

S}:CT 1. How fa.r thls chapter shall be hind- | SEcT. 5. Tirst meetmg, how called.

- o - ing'upon m:mufactunng corpora-| ~ - 6. By laws, how enforced.
- g - “tions. h . 'T.- Amount of capital; a.nd dn 1smn m-
2 Oﬂiceh ofsuch corporatxons . ~ " to-shares. o
3. Choice of presldent and d.u'ectors " " 8. Certificates of sha_res. o
“4. Clerk and treasuret; and ‘their du-| - 9. Transfer of shares. ™7 % 77

ties. - . . 10. .Assessmeiits'on shares,

-
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