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Vol. 2 OFFICERS AND THEIR DUTIES C. 53, § 32 

ment. in performing functions 011 behalf of the federal government relating to 
atomIc energy, and in the administration of this chapter or any matter pertaining 
thereto, and for that purpose may, with the approval of the coordinator, enter into 
agreements or cooperative arrangements with the federal government. 

Su~h ~epartmen.t or agency may receive, administer and disburse any funds or 
contnbutlOns receIved from the federal government for the purposes mentioned 
herein. (1957, c. 210, § 8.) 

Chapter 53. 

Corporations. 
Sections 127 to 135-A. Foreign Corporations. 

Corporate Powers. Meetings. 

Sec. 19. Issue of stock for property and services; issue of rights or 
options.-Any corporation may purchase mines, manufactories and other prop­
erty necessary for its business and the stock of any company or companies own­
ing, mining, manufacturing or producing materials or other property necessary 
for its business, and issue stock to the amount of the value thereof in payment 
therefor, and may likewise issue stock for services rendered to such corporation 
and the stock so issued shall be fully paid stock and not hable to any further call 
or payment tbereon, and may create and issue rights or options entitling the hold­
ers thereof to purchase from the corporation any shares of its stock for such con­
sideration not less than par and, in the case of stock having no par value, in ac­
cordance with the provisions of section 20 hereof, upon such conditions as the 
stockholders or the directors, acting under authority granted by the stockholders, 
may prescribe, and in the absence of actual fraud in the t1ansaction, the judgment 
of the directors as to the value of the property purchased, services rendered and 
rights or options granted, shall be conclusive. (R. S. c. 49 § 18. 1955, c. 284.) 

Effect of amendment.-The 1955 amend- corporation to create and issue rights and 
ment inserted the provisions authorizing a options. 

Officers and Their Duties. 

Sec. 32, Officers of corporation; qualifications of directors; treas­
urer to give bond; clerk sworn; directors divided into classes; may hold 
meetings without this state.-Corporations shall have a president, directors, 
clerk, treasurer and any othet desirable officers. Such officers shall be chosen an­
nually and shall continue in office until others are chosen and qualified in their 
stead. There shall not be less than 3 directors, one of whom shall be by them 
elected president. Directors must be and remain stockholders, except that a mem­
ber of another corporation, which owns stock and has a right to vote thereon, may 
be a director. The treasurer shall give bond for the faithful discharge of his du­
ties, in such sum and with such sureties as are required. The clerk shall be sworn 
and shall record all votes of the corporation in a book kerr for that purpose; noth­
ing herein shall prohibit corporations from providing by their by-laws for the di­
vision of their directors into classes and their election for a longer term than 1 
year. After the certificate of organization required by law i::. filed in the office of 
the secretary of state, directors of all corporations may hold meetings without the 
state and there transact business and perform alI corpo!'ate acts not expressly re­
quired Ly statute to be performed within the state. Directors of corporations may 
act through committees whose powers shall be defined m the by-laws. (R. S. c. 
49, § 31. 1955, c. 103. 1957, c. 397, § 35.) 
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C. 53, § 41 ANNUAL RETURNS Vol. 2 

Effect of amendments. - The 19:55 
amendment deleted the war d s "not 
charged with the performance of any 
public duty within the state," formerly 
appearing after the word "corporations" 
in the seventh se~tence, and the word 

"such," formerly appearing before the 
word "corporations" in the eighth sen­
tence. 

The 1957 am end men t substituted 
"which" for "who". which formerly ap­
peared in the fourth sentence. 

Annual Returns. 

Sec. 41. Contents j filed.-Every corporation incorporated under the laws 
of this state, excepting religious, charitable, educational ,md benevolent corpora­
tions, and excepting such corporations as may be orgamzed under the provisions 
of the first 20 sections of chapter 54, and such corporatio'1s as are liable to a fran­
chise tax other than the tax provided for in section 106 of chapter 16, and such 
corporations as have been or may hereafter be excused frum filing annual returns 
under the provisions of section 45 so long as their franchises remain unused shall, 
on or before the 1st day of June, annually, make a return to the secretary of state, 
signed by its president or treasurer, verified under oath, containing the names of 
its directors, president, treasurer and clerk, with the residence of each, the loca­
tion of its principal office in this state and the amount of its authorized capital 
stock; and for this purpose the secretary of state shall furnish blanks in proper 
form and safely keep in his office all such returns. (R. S. c. 49, § 39. 1949, c. 349, 
§ 87. 1955, c. 405, § 33.) 

Effect of amendment.-The 1955 amend­
ment substituted "20" for "19" in line four. 

Rights of Minority Stockholders. 

Sec. 84. Corporation not to sell franchises or entire property with-
out consent of stockholders.-

II. To effect a consolidatIOn under the provisions of the foregoing subsection 
and subject to the provisions of this and the 11 follow1l1g sections, any 2 or 
more corporations organized or to be organized under the provisions of this 
chapter or existing under the laws of this state may consolldate into a single 
corporation, which may be anyone of said corporations or a new corporation 
organized under the laws of this state to be formed by means of such consoli­
dation, by entering into an agreement duly authorized by a majority of the 
directors of the respective corporations and signed by the duly authorized offi­
cers and under the respective seals of said corporations, prescribing the terms 
and conditions of the consolidation, the mode of carrying the same into effect, 
when the consolidation shall be effective, whether or not the consolidated cor­
poration shall be one of the constituent corporations or a new corporation cre­
ated by such consolidation and stating in such altered form as the circumstances 
of the case may require such other facts as are necessary to be set out in the 
certificate of organization of corporations organized under this chapter and as 
are pertinent in the case of a consolidation, the manner of converting the capital 
stock of each of such consolidating corporations or, if the consolidated corpora­
tion is to be one of the constituent corporations and the outstanding shares of 
such surviving constituent corporation are not to be changed, the shares of 
each of the other constituent corporations, into the stock or obligations of such 
consolidated corporation together with such other provio.ions and details as shall 
be deemed necessary to perfect the consolidation. Said agreement shall be ac­
knowledged by one of the executing officers of each of tLe consolidating corpora­
tions before an officer authorized bv the laws of this state to take acknowl­
edgements of deeds, to be the respective act, deed and agreement of each of said 
corporations. (1955, c. 357, § 1) 
III. SUbject to provisions of by-laws with reference to closing stock books 
prior to stockholders' meetings, said consolidation agreement shall be submitted 

162 



Vol. 2 RIGHTS OF MINORITY STOCKHOLDERS C. 53, § 84 

to the stockholders of record of each corporation at a meeting thereof called 
separately for the purpose of taking the same into consideration, and at said 
meeting a vote in person or by proxy shall be taken for the adoption or rejec­
tion of said agreement, and if the votes of stockholders of each corporation 
representing a majority of the voting power, on a proposal to consolidate said 
corporation with another, ::,hall be for the adoption f)f said agreement, then that 
fact shall be certified on said agreement by the clerk or secretary of each cor­
poration and the agreement so signed, acknowledged, adopted and certified, 
after it has been examined by the attorney general and been by him certified 
to Le properly drawn and signed and to be conformable to the constitution and 
laws of this state, shall be recorded in the registry of deeds in the county where 
the said consolidated corporation is located, and withir. 60 days after the day 
of the meeting at which said consolidation agreement is adopted by the stock­
holders, a copy thereof certified by such register shall be filed in the office of 
the secretary of state, who shall enter the date ot filing thereon and on the orig­
inal agreement, certified as aforesaid, to be kept by the consolidated corpora­
tion. and shall record said copy, From the time of filin~ the copy of such agree­
ment in the office of the secretary of state, said agr~ement shall be taken and 
deemed to be the agreement of consolidation of the said corporations. Where 
the time such consolidation shall be effective is fixed bv some event other than 
filing such copy with the secretary of state or a specifie-d date, the clerk of each 
such constituent corporation shall certify to the secretary of state that the event 
fixing the effective date has occurred. Said original consolidation agreement or 
a certified copy thereof and a certified copy of such clerks' certificates shall be 
evidence of the existence of such consolidated corporation and of the observ­
ance and performance of all acts and conditions necessary to have been observed 
and performed precedent to such consolidation. (1955, c. 357, § 2) 
VII. When said agreement is so signed, acknowledged adopted. recorded and 
filed and any required clerks' certificates of the occurrence of events fixing the 
effective date have been so filed or the effective date specified in said agree­
ment has arrived, the separate existence of all of the constituent corporations 
or of all of such constituent corporations except the one into which such con­
stituent corporations shall have been consolidated shall cease; and the constitu­
ent corporations, whether consolidated into a new corporation or merged into 
one of such constituent corporations, as the case may l,e. shall become the con­
solidated corporation by the name provided in said agreement, possessing all 
the rights, privileges, powers, franchises and immunities as well of a public 
as of a private nature, and being subject to all the liabilities, restrictions and 
duties of each of such corporations so consolidated ,md all and singular the 
rights, privileges, powers, franchises and immunities of each of said corpora­
tions and all property, real, personal and mixed, wheresoever located. and all 
debts due to any of said constituent corporations on whatever account. and all 
other things in action of or belonging to each of said corporations shall be vested 
in the consolidated corporation: and all property, rights, privileges, powers, 
franchises and immunities and all and every other interest shall be thereafter 
as effectually the property of the consolidated corporation as they were of the 
several and respective constituent corporations and the title to any real estate, 
whether by deed or otherwise, under the laws of this !'otate, vested in any of 
such constituent corporations, shall not revert or be 111 any way impaired by 
reason thereof, provided that all rights of creditors and 311 liens upon the prop­
erty of any of said constituent corporations shall toe preserved unimpaired, 
limited to the property affected by such liens at the time of the consolidation, 
and all debts, liabilities and duties of the respective constituent corporations 
shall thenceforth attach to said consolidated corporation and may be enforced 
against it to the same extent as if said debts. liabilities and duties has been in­
curred or contracted by it (1955, c. 357, § 3) 
XI. The provisions of this section with reference to consolidation shall neither 
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C. 53, § 127 FOREIGN CORPORATIONS Vol. 2 

restrict nor enlarge the provisions of section 47 of chapter 44. [1957, c. 397, 
§ 34]. (R. S. c. 49, § 80. 1953, cc. 16, 73. 1955, c. 357, §§ 1-3. 1957, c. 
397, § 34.) 

Ji;ffect of amendments. - The 1955 
amendment inserted the words "when the 
consolidation shall be effective" near the 
middle of subsection II. In subsection 
III the amendment rewrote the former 
second sentence to appear as the present 
second and fourth sentences and inserted 
the present third sentence. The amend­
ment also inserted near the beginning of 
subsection VII the words "and any re-

quired clerks' certificates of the occurrence 
of events fixing the effective date have 
been so filed or the effective date specified 
in said agreement has arrived." 

The 1957 amendment deleted "section 1 
of chapter 50 and" which formerly ap­
peared in subsection XI. 

Only the subsections changed by the 
amendments are set out. 

Foreign Corporations. 

Sec. 127. Foreign corporations, before doing business in the state 
to appoint an attorney; power of attorney and copy of vote filed; service 
of process. 

Any foreign corporation which does business in this state without appointing 
an agent as required by this section shall be deemed to have appointed the sec­
retary of state, or his successor in office, to be his true and lawful attorney upon 
whom may be served all lawful processes in any action or proceeding against such 
corporation, arising as a result of such corporation doing business in this state 
and such service shall be of the same legal force and validity as if otherwise served 
on such corporation. 

Service of such process shall be made 1::,y leaving a copy thereof with a fee of 
$2 in the hands of the secretary of state, or in his office, and such service shall be 
sufficient service upon such foreign corporation; provided that notice of such serv­
ice Clnd a copy of the process are forthwith sent by registered mail by the plain­
tiff to the defendant corporation, and the defendant corporation's return receipt 
and the plaintiff's affidavit of compliance herewith are appended to writ and are 
filed with the clerk of courts in which the action is pending, or that such notice 
and copy are served upon an officer of such foreign corporation if found within 
the state, by an officer duly qualified to serve legal process, or, if found without 
the state, by any duly constituted public officer qualified to serve like process in 
the state or jurisdiction where such officer is found, and the officer's return show­
ing such service to have been made is filed in the case on or before the return day 
of the process or within such further time as the court may allow The court in 
which the action is pending may order such continuance as may be necessary to 
afford the defendant corporation reasonable opportunity to defend the action. (R. 
S. c. 49, § 123. 1949, c. 5. 1955, c. 24.) 

Effect of amendment.-The 1955 amend­
ment added the above two paragraphs at 
the end of this section. As the two origi-

nal paragraphs of the section were not 
changed by the amendment, they are not 
set out. 

Sec. 133. Liability of officers.-The officers of sllch foreign corporations 
shall be jointly and severally liable for all the debts and contracts of the corpora­
tion contracted or entered into while they are officers thereof, if any statement or 
report required by the provisions of the 6 preceding sections, made by them, is 
false in any material representation and known to them to 1::,e false; but only the 
officers who sign such statement or report shall be so liable. (R. S. c. 49, § 129. 
1955, c. 405, § 34.) 

Effect of amendment.-The 1955 amend­
ment deleted the word "and" before the 
word "if" in line three. 
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Vol. 2 ORGANIZATION C. 54, § 1 

Sec. 135-A. Fees to foreign charitable corporations.-Foreign chari­
table corporations shall be exempt from the payment of any fees payable by foreign 
corporations to the secretary of state. (1955, c. 224.) 

Miscellaneous Provisions. 

Sec. 136. Repealed by Public Laws 1957, c. 405, § 7. 
Cross referenccs.-For present provi­

sions with regard to debt liability of resi­
dents of municipalities, see c. 90-A, § 23, 

and for debt liability of residents of 
counties, see c. 89, § 31-A. 

Sec. 137. Issue of bonds payable by installments.-Any corporation 
organized under the laws of this state, having occasion to issue bonds, may make 
them payable in installments of uniform or increasing amounts extending over a 
period not exceeding 50 years. Provisions shall be made for the payment of not 
less than 1 % of the whole issue each year and, in case the time of payment ex­
tends over a period of 50 years, the installments shall cover the whole issue. In 
case the time of payment extends over a period of less than 50 years, a portion 
of the issue greater than the regular installment may be made payable at the end 
of the period. Limitations upon the time for which bonds may be issued are 
modified in accordance herewith. This section shall not be construed to prevent 
any corporation organized under the laws of this state from issuing bonds and 
making them payahle in the same manner as it might do, if this section were not 
enacted. No bonds issued prior to the 3rd day of July, 1909, if valid in other 
respects, shall be deemed invalid on account of any failure to comply with the 
provisions of this section. (R. S. c. 49, § 133. 1957, c. 405, § 8.) 

Effect of amendment. - The 1%7 water district" and made other minor 
amendment deleted the former references changes. 
in this section to "county, city, town or 

Chapter 54. 

Corporations without Capital Stock. 
Chapter cited in Thirkell v. Johnson, 

150 Me. 131, 107 A. (2d) 489. 

Organization. Powers. General Provisions. 

Sec, 1. Organization.-When 7 or more persons de8ire to be incorporated 
as proprietors of a social, military, literary, scientific')r county law library; as 
a masonic lodge or chapter of any order or degree; as ct masonic association con­
sisting of members of different orders or degrees; as a lodge of the independent 
order of odd fellows; as a lodge of the knights of Pythias; as a tribe of the im­
proved order of redmen; as a division of the sons of temperance; as a tent of the 
rechabites; as a grange of patrons of husbandry; as a council of the sovereigns 
of industry; as a lodge of the benevolent and protective order of elks; as a grand 
army post; as an American legion post; as a veterans of foreign wars post; as 
a council of the boy scouts of America; as a relief or benefit association for mutual 
assistance; as a cemetery association; as a monument or memorial association; 
as a society to promote temperance; as a village improvement society; as an as­
sociation for the promotion of good municipal government, as a chamber of com­
merce or board of trade; as a chapter of the disabled American veterans; as a post 
of the American veterans of World \Var II; as a local citizens' group to foster, 
encourage and assist the location, settlement or resettlement of industry, manu­
facturing and other business enterprises in any locality within the state; as a yacht 
club; or for the purpose of preserving and maintaining a family homestead and 
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