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‘ CHAP. 46.

CORPORATIONS. [TITLE V.

TITLE FOUR.

Corporations of various kinds, and Proprietors of Real Estate.

CHAP, 46. Corpomnons ;
47. Banks and savings mstmlbons. .
48. Mannfacturing, mining and quarrying corporations.

Insurance and insurance companies.

50. Toll bridges: -

Railroads.

. 52, Corporations for navigation by steam.
53. Telegraph companies.
54, Aqueducts.
55, Libraries, charitable socities and public cemeteries.

See. 1.
9

2

4.

10.

11.

13.
14,
15.
16.

e
18.

Proprietors of lauds, wharves, and other real estate in common.
Mills and their repairs.
Agricultural institutions.

CHAPTER 486.
« CORPORATIONS.

General powers of corporations.

First meeting, how called. Organization valid, made tmdcr th].S or chapter 48..

Any meeting may be called by a justice, when no other legal mode.

When all shareholders present and sign record, meeting legal.

By-laws, what they may determine. How name may be chaunged, and effect
thereof. i

Who .presides at meetings called by a justice, not respoﬁsible for error.

On failure to have annual meeting, officers hold over. Officers elected on an-
other day, effect. .

Clerk to call o meeting, when objections to elections made on another day.

Clerk’s office and records, where to be kept. Records and books open to in-
spection. To be produced in court. '

Clerk to file certificate of election in registry of deeds. Attestecl copy, evi-

dence of clerkship.

Transfer of shares, how made. Certificates, by whom signed. Officers not fo
sign blanks for use, nor without kmowledge of apparent title.

Proxies, powers of attorney, rights under them.

Preventing use'of records and boolks, penalty.

Property and franchise may be taken for debts.

Corporations are bound by parol or implied confracts.

Foreign corporations, acts of their agents.

Actsof incorporation, liable to be altered or repealed.

Corporations continue for certain purposes three years after charter expires.
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SEc.19. Courtmay appoint trustees, their powers. - - Cmap. 46.
20, Trustees to pay debts, divide balance. T
21. Cashiers and clerks to ascertain residence of stockholders; no dividend to
stockholders whose residence is not on corporate books ; to make return to
assessors, to be basis of taxation. -

22, Cashiers and clerks to make return to secretary of state; secretary to lay sime
before legislature.

28. A deposit of return in post office, suﬁiment' penalty for neglect.

24, Stockholders’ liability for debts of corpornnon To ~what extent and how
liable.

25. Creditor may demand of stockholder to show property.

26. Action to be commenced with'm six months after judgment against corpor-
. atiom. '

27. - Stockholders’ daims may be set off. Such claims described. © -

" 28. Treasurer to keep a record of stockholders’ claims against the corporation.

28. " Clerk to furnish to officer names of stockholders. :

30. Stockholders’ liability in corporations created since March seventeen, eigh-
teen hundred and thirty-one. ’

81. Stockholders paying for corporation may recover,

33. Officer having execution may sell real estate in certain cases,

33. Corporations not allowed to divide capital; till debts are paid.

34. Judgment creditor may file bill in equity in certain cases.

35.  Proceedings, frial and decree in the suit.

86. Estate of corporations on dissolution vested in shareholders.

87. Property of inhabitants of quasi corporations may be taken for debts. Rem-

v edy in such cases.

CORPORABONS.

SEG. 1. Corporations may sue and be sued, plead and be im- General povw-

pleaded, in their corporate name; have a common seal alterable at &50F corpora-

pleasure; elect all necessary officers; prescribe their duties and fix & 5 ¢ 15.¢1.

their compensation; make by-laws consistent with the laws of the 7 1le. 44450-

state and their charters; and hold and- convey lands amd other 23 %e. 8.
P],'Ope]'ty €. .
SEc. - 2. Theu' first meetmg, unless otherwise provided, is to be First meeting,
called by a notice signed by a person named in the act of incorpora- lcl)ow called.
TEAN1Z.

tion, setting forth the time, place, and purpose, of the meeting, & copy valid made

of which is to be deliveréd to each member, or published in a newspa- chﬁgie?‘fs ot

‘per in the county, if any, otherwise in the state paper, seven days %ﬁg by ﬁl(’ -
before the meeting ; but the orgamza{non of all existing corporations

made in accordance with the provisions of this chapter, or chapter
forty-eight, shall be equally valid.

SEc. 3. When any meetmg cannot be otherwise called lawfully, any meeting
three members of the corporation may make a written application to 1'% ?ﬁschﬂéle‘adﬁ
a _]ustme of the peace where it is established, if local, or if not, where I}‘f’oofer legal
it is desirable to hold the meeting, who may issue hlS warrant to either R. 5. ¢. 46,§3.

~ of such members, directing him to call a meeting by glvmg the notice 1% 1fe-3%:

required in the preceding section. When the law requires a publi-
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‘When all are
present and
sign written
consent meet- »
ing is Ietrn.l

R S.c. 46 §4.
By-laws, what
they may
determine,
How name
may be chang-
ed and effect

1870 c. 164,
81 Me. 470.
56 Me. 417,

Who may pre-

side at a meet-
ing called by &

justice, not re- .

sponsible for
€ITOT.
R. 8. c. 46,§ 6.

CORPORATIONS. [TITLE IV.

cation of notice in some newspaper, or posting of it in some public
place, the justice is to designate in his warrant the newspaper or place.

Sge. 4. When all the members of a corporation are present at a
meeting, and sign a written consent on the record thereof, such meet-
ing is legal.

Sgc. 5. *Corporations may determine by their by-laws, the man-
ner of calling and conducting meetings; the number of members
that constitute a quorum; the number of votes to be given by share-
holders; the tenure of office of the several oﬂicers the mode of

. voting by proxy; of selling shares for neglect to pay assessments;

and may enforce ‘such by-laws by penalties not exceeding twenty dol-
lars. A corporation,at a legal meeting of its stockholders, may vote
to change its name and adopt a new one; and when the proceedings
of such meeting, certified by the clerk thereof, are returned to the
office of the secretary of state to be recorded by him, the name shall
be deemed changed ; and the corporation, under its new name, shall -
have the same rights, powers, and privileges, and be subject to the
same duties, obligations and liahilities as before, and may sue and be
sued by its new name; but no action brought against it by its former
name, shall be defeated on that account, but on motion of either
party, the new name may be substituted therefor in the action.

Src. 6. When a meeting is called by a justice of the peace, he,
or the person to whom his warrant was directed, may call the meet-
ing to order and pregide therein, until'a clerk is chosen and quali-
fied, if there is no officer present. whose duty it is to preside. The
person presiding is not responsible for an error in judgment in receiv-

‘ mg or rejecting the vote of a person claumng to be a member. -

On failure to
havean annnal
meeting, offi-
cers hold over.
Officers elected
on aunother
day, acts lezal,
S.c. 46,38 7.

56 Me. 821.

Clerk to call

meeting, when .,

objections . .
made to elee-
tions on

another day.
B.S.c.46,§ 8,

Sec. 7. When a COI‘pOl&thn fails to hold 1ts annual meetmg on
the day appointed, the officers of the p_regedmg year continue in the
exercise of their duties, and their acts are legal, until other officers
are duly chosen and qualified in their stead. When, upon due notice
given, officers are regularly elected on any other day than that of
the annual meeting, they are to hold their offices and perform their
duties as if chosen on that day, unless a majority of the corporate
members file with the clerk, within six months after such election,
written objections thereto, and their acts are to be considered legal,
‘until others are chosen and qualified in their stead.

Sec. 8. When such a notice is filed, the clerk is to call a meet-
ing of the corporation, at such time and place as he appoints, and
give the notice required for an annual meeting, stating in it the fact
that objections have been filed, and the purpose of the meeting; and
officers duly elected at such meeting are to hold their offices, and
their acts are to be considered legal, until other officers are chosen
and qualified in their stead.
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Sgc. 9. Corporations are to. keep, at some place within the state, CHap. 46.

a clerk’s office containing their records and books, which, at seasona- uclllczlrl;;sc ggge
t

ble hours, are to be open to the inspection of persons interested, Who where kept,

! Records and
may take cop1es and minutes therefrom, of 'such parts as concern boolks open to’
their interests, and have them produced in court on trial of an action ﬁsgfg&‘gg&fgu

in which they are interested, when they can be used as evidence. gontt. 15,59,

Sgc. 10. The elerk of a corporation, within twenty days after Clerk to file a
acceptance of the office, is to file a certificate of his election in the gertificate of

office of the registry of deeds in the distriet where the corporation is E%Z‘(f;ryngtfest_
established, or where it has a place of business, or a general agent; ¢1¢ COPY%‘:“'
and ‘an attested copy of that certificate .is to be sufficient evidence Slerlship. $10,
that he is clerk, for services of process upon the corporation, until 50 Me. i,

another certificate has been filed.
Sec. 11. When the capital of a corporation is dmded into shares, Transfer of

Sy ho
and certificates thereof issued, they may be transferred by mdorse- nde th‘:u-

es,
.ment and -delivery, but such transfer of shares is not valid, except \vlfom)=1ﬂ¥ued
between the parties thereto, until the same is so entered on the books ?Sbs') %ﬁﬁ% b

of the corporation as fo exblblt the names and residences of the parties, Egeﬁ"‘félg .

the number of the shares, and the date of their transfer. Certificates  *
of shares shall be issued to those entitled to them by transfer or other-
wise, signed by the president and attested by the cashier, clerk, or treas--
urer of the corporation. Neither shall sign blanks and leave them

for use by the other; nor sign them without knowledge of the appaxr-

ent title of the person to whom' they are issued. In case of the
absence or disability of either of said officers, the signature of a ma-
jority of the directors in his stead shall be sufficient. '

" Src. 12. The shareholders may be represented by proxies not Proxies, povw-
granted more than thirty days before the meeting to be set forth ﬁril?tfsﬂ;?&?fy’
therein ; and they are not valid after a final adjournment of the meet- fhem. 46,§12.
ing. They may be represented by a general power of attorney, to
be produced to the meefing, until it isrevoked. Shares hypothecated
to the corporation are not to be represented. No person can give, -
by right of representation, a greater number of votes than is allowed

to any one by the charter or by-laws..

Sec. 13. Any oﬁ"icer or member of a corporation, who prevents a Preventing nse
’ of Tecords and
person from having aecess to and use of the records and books as hools,penalty.
S.c.46,§13,
provided in section nine, is liable to all damages occasioned thereby, B.8.c. 46,3

to be recovered by an action on the case. .
Sec. 14. The plopelty of any co1poration, and the franchlse of Property and

franchi
one having a right to receive a toll established by the state, with its be ?&éie&“y
privileges and 1mmumt1es, are liable to attachment on mesne process RRe. 46. §14.
and levy on execution for debts of the corporation in the manner pre- -

scnbed by law.
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Cmae. 46.  Snc. 15.  Corporations are bound by parol eontracts-made' by an

Corporations  agent authorized by vote or by its by-laws. Contracts may be im-
are bound by N B S
parole or im- Plied from corporate acts, or from the acts of a general agent.

Plied con- ' Sge. 16. Corporations existing by the laws of another state or of
il 11 oo a foreign jurisdiction, may sue or be sued by their corporate name in

Me. 36, 490.  this gtate; and if they have property in this state, it may be attached

" . 99 Me. 123,

Toreign cor. 28 the property of non-resident individuals. The éLcts of their agents
g’,:;%g“:u eq 2re to have the same effect, as the acts of agents of foreign pnvate
herc and prop- persons, unless prokiibited by law. (a)

erfy attached. ) .

Effect of the Sec. 17. Acts of incorporation, passed since March seventeen,

Z‘;‘f:n‘g et gighteen hundred-and thirty-one, are liable to be amended, altered, or
& f6°3§6 repealed by the legislature, as if express. provision therefor were

Actsof incor. made in them, unless they contain an express limitation. - This is not
ro ;ﬂ‘{;‘;’:&;‘;}’e to deprive the judicidl courts of any power which they have at com-

r rse%eilﬁ ¢17. on law over a corporation or its officers.

16 Me. 224. Sec. 18. Corporations, whose charters expire or are -otherwise.
Corporations  terminated, are to have a corporate existence for three years thereaf-
continue for

c%rstétsm ﬂlli_lég- ter; to prosecute and defend suits; to settle and close their concerns;
Dearsafter o dispose of their property; and to divide their capitals.

dii‘éfer o Sec. 19. When the charter of a corporation expires or is termi-
§5§[§ s S8 nated, a creditor or stockholder may apply to the supreme judicial

Court may ap- court, which may appoint one or more trustees to take charge of its
stees . .
Their powers,” estate and: effects, with power to collect its debts, prosecute and:

‘g. g Y ig,g;g defend suits at law; e’l}d to sell and convey its real estate; and if sold
at auction, the same notice shall be given as in the sale of lands of
. corporations on execution. The court bas jurisdiction in equity of all
proceedings therein, and may make such orders and decrees, and issue

such injunctions as are necessary.
Trastées to Src. 20.  The debts of the corporatlon are to be paid in full by

paydebts;  such trustees, when the funds are sufficient; when not, ratably to
divide balance.

R.S.c.46,§20. those creditors, who prove their debts, as the law provides, or as the
court directs. Any balance remaining tois be distributed among the
stockholders or their legal representatives in proportion to their inter-
egts,

: Sec. 21. Cashiers of banks end clelks of other cor porahons shall

Cashiers and

clerks to ascer- ascertain the residences of all stockholders in.either; and no divi-

E&“;tf,iif"“"es dend shall be paid to any stockholders in either, whose residence,

bolders; 00 for the time being, is not entered on the books thereof; and the

those whose  ggshiers of banks and clerks of all corporations holding property lLiable

residenceis not e o

on corporate to be taxed, within seven days after the first day of Aprﬂ annually,
00KS.

jote and dlerks are to Teburn under oath, to the assessors of a town, in which any of

to malze re-
turms to asses- 1t stockholders reside, the names of such stockholders, the amount of

sors, tobe  ‘stock owned by them on the first day of April, and the amount of

basis of taxa-

Hon 15,51, stock paid into such corporation. Such returns are to be the basis

1862 c. 146, 2. of taxation on such property.
(a) See c. 49, § § 18, 63, 64; see c. 81, § 20; 17 Me. 34; 29 DMMe. 465; 557e. 290.
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Smc. 22.  Such cashiers and elerks, within seven days after the Cuap. 46.
first day of December annually, are to make return to the secretary Tlg_ make sreee.re-(
of state of the names of all the stockholders; their residence; the tary of state.
amount of stock owned by each ; and the whole amount of stock pald 18359 24.?09
in. The secretary is to lay the same before the legislature within the

first thirty days of its session.
SEc. 23. A deposﬂ: of the return required in the two plecedmﬂ A deposit of

sections in a post office, postage paid, properly directed, is to be 1(;%1;10:151%11:? St
deemed a compliance. For the neglect or refusal of its officer to E;‘i‘;feuﬁﬁ‘.?“f" ‘
make such return, the corporation forfeits five hundred dollars, to be ?ssso "fﬁgj 8.
recovered in an action of debt, one half to the use of the prosecutor

and the other to the state; bubno such action shall be maintained

against a manufacturing corporation, unless such neglect or refusal of

the clerk was willful and foir the purpose of concealment.

Sec. 24. The stockholders of all corporations created by the leg- Stockholders’
~ islature after the sixteenth day of February, eighteen hundred and Uability for

thirty-six, excepting banking corporations, unless it is otherwise speci- SorEoraton.
fied in their charter, or by any general law of the state, shall be liable grqhoviiabe
for the debts of the corporation contracted during their ownership of

such stock, prior to the first day of June, eighteen hundred and fifty-

seven, in case of deficiency of attachable ‘corporate property, to the

amount of their stock and no more ; and such liability shall continue,
notwithstanding any subsequent transfer of such stock, one year

after such transfer is recorded on the corporatlon books; butno stock-

holder whose stock has been fully pald in, and no-part of the princi-

pal has been withdrawn, shall be so liable for debts contracted after

said first day of June; butin the latter case, when an officer certifies

on an execution against a corporation, that he cannot find corporate

property-to satisfy it, each- stockholder’s stock and interest in stock

may be seized and sold -thereon as on execution against him; and he

may recover of the corporation the value of the stock or interest so

taken ‘as provided in section thirty-one.

~ Sec. 25. At any time within six months after the return of an exe- Creditor may
cution against a corporation, recovered on a debt for which any stock- ;‘;’;,cfﬂg‘lgﬁr to
holder is liable under the preceding section, unsatisfied in whole or Show proper-

in part for want of attachable property of the corporation, the plaintiff K. S c,46,§25.

-1838, e. 25.

in such execution may make demand of any stockholder of such cor- 1309 c. 76.
DMe. 401.

porahon to disclose, and show attachable property of such corpora- 15 3o, 50
: : 47 Me: 530.
tion sufficient to satisfy the execution. , 53 Me. 471,

Sec. 26. After demand as aforesaid, the execution creditor may Action to 1?1e
conmence:
have an action of the case ao'amst such stockholder, to recover of swithin six

him individually the amount of his execution and costs, or the defi- Eg‘;ﬂi:{*“
ciency thereof, not exceeding the amount for which said stockholder ¥ - 5c. 46,426,

is liable hy section twenty-four. Such action must be commenced
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Crap. 46. within six months after the date of the rendition of judgment against
‘the corporation.

Stockholder . Sme. 27. In such action, said stockholder may prove, in reduc-’
aims. sar. tion of his liability, the amount of corporation debts which he has
""" previously paid, and which has not been repaid to him by the corpo-
ration ; also-any debt due him from the corporation, for which he, at

- the 'ﬁime, might maintain an action at law against it; and may show

any other legal cause why judgment should not be rendered_ against
Eggg?gfgrg’of SEc. 28. The treasurer of every such corporation shall keep a

Zfﬁﬁl;‘?&?_f;{;s full record of all claims in favor of its stockholders against the cor-
cor ocrﬂ4%bl§lo poration, and exhibit the same with a particular statement of the
56 45,8 28 iancial condition of the corporation to any creditor thereof, when
requested by him, and on failure to exhibit such statement the stock-

holders shall not be entitled, in actions against them, to show previ-

ous payments on account of the corporation in reduction of their

liability, but if they suffer damages by reason of being thus deprived

of their defence, they may have a remedy upon the bond of the

freasurer.
Oletk tofor-  Qpg, 29, The elerk of every such corporation, on' demand of any
officer. officer legally holding any execution against it, shall furnish the offi-

R.S.c. 46,§20.
cer with the names, place of residence, so far as known to him, ‘and

the amount for which every person is liable as aforesaid.

. Stockholders’ ~ Sme. 80. The stockholders of corporations, excepting those cre-
liability in cor- . R ] . . N
porations cre- ated for literary, benevolent, and banking purposes, incorporated
%}3‘35“;%‘31831 since March seventeen, eighteen hundred and thirty-one, are subject,
R.S.c.46,830. yo 3t regards debts of the corporation, to the liabilities imposed on
stockholders by the twenty-fourth section of this chapter, except for
stock owned before April twenty-four, eighteen hundred and thirty-
nine, and for stock held as executor, administrator, guardian or

trustee.

vg;;cilélrlyflderg Sgc. 31. When members of a corporation are liable for its debts,
OT COT-, . . o .
poration may Or on account of any acts -of its officers or members, or to contribute
Tecover. M

R.S.c.46,431. for money paid on account of such debts or acts, the amount due
8Me.T8.  may be recovered by an action at law, or a bill in equity ; and the

court may make such orders and decrees as are necessary.

Officer having ~ SEC. 32. When an officer, having an execution against a corpo-

an execution . . « . .

may sell real  Tation not created for purposes of education or religion, certifies

fain cases, . thereon that he is unable to find personal property of the corpora-

B.5.c.46,482. tion, the creditor may cause so much of its real estate to be seized
and sold at public auction, in the town where it lies, in the manner
that the real estate of banks is sold, and subject to the same right of
redemption, as is necessary to satlsfy such execution and incidental

charges.
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Skc. 83. Corporations, not created for literary, benevolent, or CHAP. 46.

' banking purposes, are not allowed to divide any of their corporate Corporations
not allowed to
property so as to reduce their stock below its par value, until all givide capital

debts are paid, and then for the purpose of closing its concerns. }ﬂ&lebts are
Skc. 84. When such a corporation has unlawfully made a divi_ ?ﬂ?ﬁ;{fﬁtwg
sion of any of its property, or has property which cannot he attach. creditor may
file bill in
ed, or is not by law attachable, any judgment creditor may file a bill equity in cer-

in equity in the supreme Juchcml court, setting forth the facts, and &% Ty

the names of such persons as are alleged to have possession of any ¥ 3% %
such property, or choses in action, either before or after division;
names of defendants may be struck out or added by leave of court;
costs awarded at discretion, and service made on the defendants
named, as in other equity suits. They are, in answer thereto, to
disclose on oath all facts within their knowledge relating to such
property in their hands, or received by a division among stockhold-
ers. When any one of them has the custody of the records of the
corporation; he is to produce them and make extracts therefrom and
annex to his answer, as the court directs.

'Spc. 85. The court is to determine, with or without a jury, Proceedings,

ial and de

whether the allegations in the bill are sustained, and it may decree, eree in the -
that any such property shall be paid to such creditor in satisfaction R..c. 45,§35.
of his judgment, and cause such decree to be enforced as in other
cliancery cases. Any question arising may,. at the election of either
party, be submltted to the demsmn of a jury undel the dlrectlon of
the court., = *

Skc. 36. When a corporation is dissolved, its real and personal Estate of cor-

orations on

estate is vested in the individuals, who were at the time shareholders, dissolntion
vested in share

as tenants in common according to their interests. holders.
Sec. 37. ‘The property of the inhabitants of counties, towns, and ?G’ﬁ' flés’ﬁ"""

other quas1 corporations, may be taken to pay any debt due from the Property of

body politic, of which they are members. - All sums so paid mth in- };}}3:;}“53‘;;;,"5

tions liable to
terest and costs may he 1ecove1ed of such hody pohtlc be taken for.,
. debts.
Remedy.
R.S.c.46,§38.
1 Me, 361.
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