
HOUSE No. 1506

Commonwccut!) of Massachusetts.

H ouse of R epresentatives , May 15, 1903.
The committee on the Revision of the Corporation Laws, 

to whom was referred the report of the committee appointed 
under chapter 335 of the Acts of the year 1902 to examine 
and consider the laws of the Commonwealth in relation to 
the formation, taxation and conduct of all corporations 
foreign or domestic, except municipal, banking and public 
service corporations, report, in part, the accompanying bill.

For the committee,
WILLIAM F. DANA.

Mr. Coulthurst of Boston, of the House, dissents from 
so much thereof as relates to taxation.
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B e it enacted by the Senate and House o f Representa
tives in General Court assembled, and by the authority 
o f the same.

G E N E R A L  PROVISIONS.
1 Section 1. This act may be cited as The
2 Business Corporation Law. It shall, ex-
3 cept as herein otherwise provided, apply
4 («) To all corporations having a capital
5 stock and established for the purpose of car-
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6 rying on business for profit heretofore or here-
7 after organized under general laws of the com-
8 monwealth.
9 (b) To all such corporations heretofore

10 created under special laws of the common-
11 wealth, except so far as its provisions are
12 inconsistent with the provisions of any such
13 special laws enacted before the eleventh day
14 of March in the year eighteen hundred and
15 thirty-one as are not subject to amendment,
16 alteration or repeal by the general court.
17 (c) To all such corporations hereafter
18 created under special laws of the common-
19 wealth so far as its provisions are consistent
20 with the provisions of said special laws.
21 It shall not apply to corporations organized
22 under general or special laws of this common-
23 wealth for the purpose of carrying on within
24 the commonwealth the business of a bank, sav-
25 ings bank, co-operative bank, trust company,
26 surety or indemnity company, safe deposit com-
27 pany, insurance company, railroad or street rail-
28 way company, telegraph or telephone company,
29 gas or electric light, heat or power company,
30 canal, aqueduct or water company, cemetery
31 or crematory company, or to any other corpo-
32 rations which now have or may hereafter have
33 the right to take or condemn land or to exer-
34 cise franchises in public ways granted by the
35 commonwealth or by any county, city or town.
36 But the provisions of this section shall not be.
37 construed to prohibit the organization of a cor-
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Rights and 
liabilities of 
existing 
corporations. 
R. L. 109, § 3.

38 poration under the provisions of this act for the
39 purpose of carrying on any lawful business
40 outside of this commonwealth.

1 Section 2. Corporations organized under
2 general laws shall be subject to the provisions
3 of all laws hereafter enacted which may affect
4 or alter their corporate rights or duties or
5 which may dissolve them; but they shall, not-
6 withstanding their dissolution, be subject to
7 the provisions of sections fifty-two and fifty-
8 three. Such amendment, alteration or dissolu-
9 tion shall not take away or impair any remedy

10 which may exist by law, consistently with said
11 sections, against such corporations, their stock-
12 holders or officers for a liability previously in-
13 curred. The charters of all corporations which
14 are subject to the provisions of this act and
15 which have been incorporated by special law
16 since the eleventh day of March in the year
17 eighteen hundred and thirty-one and of all such
18 corporations as may be hereafter incorporated
19 by special law shall be subject to amendment,
20 alteration or repeal by the general court. Cor-
21 porations of the kind which are subject to the
22 provisions of this act, and which were incorpo-
23 rated by special law before such date, may, by
24 amendment to their certificate of organization,
25 adopted by a vote of all their stock as pro-
26 vided in section forty, and filed as provided in
27 section forty-one, reorganize under this act, and
28 thereupon and thereafter, they shall be gov-
29 erned in all respects by its provisions.
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1 Section 3. The commissioner of corpora-
2 tions shall examine the certificates and reports
3 submitted to him under the provisions of this
4 act, and make suitable indorsements upon such
5 as conform to the requirements of law. He
6 shall keep a record of the names of corpora-
7 tions which submit certificates to his inspection,
8 of the date of inspection and of his certificates
9 when given, and of the result in brief of his

10 inspection. He shall report to the attorney-
11 general instances of neglect or of omission on
12 the part of corporations to comply with the
13 provisions of this act for the enforcement of
14 the penalties therefor. If a vacancy exists or
15 if the commissioner is absent from his office,
16 the first clerk shall perform the duties of the
17 commissioner, and legal process served upon
18 said clerk shall have the same force and effect
19 as if served upon the commissioner.

1 Section 4. Every corporation which is sub-
2 ject to the provisions of this act shall have the
3 following powers and privileges and be subject
4 to the following liabilities: —
5 (a) To have perpetual succession in its cor-
6 porate name, unless a period for its duration is
7 limited by special law.
8 (b) To sue or be sued in its corporate name,
9 and to prosecute or defend to final judgment

10 and execution or decree in any court of law or
11 equity.
12 (c) To have a capital stock to such an amount

Commissioner 
of corporations. 
R . L . 110, § 1.

Corporate
powers.
R. L. 109, §§4,6.
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13 as may be fixed in its agreement of association
14 or articles of organization or of amendment as
15 hereinafter provided.
16 (d) To have a corporate seal, which it may
17 alter at pleasure.
18 (e) To elect all necessary officers, fix their
19 compensation and define their duties.
20 ( / )  To hold, purchase, convey, mortgage
21 or lease within or withdut this commonwealth
22 such real or personal property as the purposes
23 of the corporation may require.
24 (</) To make contracts, incur liabilities and
25 borrow money on its credit and for its use.
26 (//) To make by-laws not inconsistent with
27 the laws of this commonwealth, for regulating
28 its government and for the administration of its
29 affairs as hereinafter provided.
30 (i) To be dissolved or to have its affairs
31 wound up in the manner hereinafter provided.

Corporate
name.
R. L. 109, § 8. 
R. L. 110, § 16.

1 Sec tio n  5. A corporation which is organized
2 under general laws may assume any name
3 which shall indicate that it is a corporation as
4 distinguished from a natural person or a part-
5 nership; but it shall not assume the name of
6 another domestic corporation, or of a foreign
7 corporation, or of any partnership or association,
8 carrying on business in this commonwealth at
9 the time of such organization or within three

10 years prior thereto, or a name so similar thereto
11 as to be liable to be mistaken for it, except with
12 the consent in writing of such existing corpo-
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13 ration, association or partnership filed with the
14 articles of organization. The supreme judicial
15 court or the superior court shall have jurisdic-
16 tion in equity, upon the application of any cor-
17 poration, partnership, association or person
18 interested or affected, to enjoin such corporation
19 from doing business under a name assumed in
20 violation of the provisions of this section
21 although its articles of organization maydiave
22 been approved and a certificate of incorporation
23 may have been issued to it.

ORGANIZATION OF CORPORATIONS.
1 Section 6. A corporation which is created uSlpSi

. charter2 by special charter shall, if no time is limited k. l. i<», §§ 12,
3 therein, be organized within two years after the
4 passage of its act of incorporation. The per-
5 sons named in said act and their associate sub-
6 scribers to stock before the date of the act shall
7 hold the franchise or privileges granted until
8 the corporation is organized.
1 Section 7. Three or more persons may as- mtogen'mi

. laws.2 sociate themselves by a written agreement of f3-L-)10>§§ 4_
3 association with the intention of forming a
4 corporation under general laws for any law-
5 ful purpose which is not excluded by the
6 provisions of section one except to buy and
7 sell real estate or to distil or manufacture in-
8 toxicating liquors.
1 Section 8. The agreement of association
2 shall state:— 1902,441.
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3 (a) That the subscribers thereto associate
4 themselves with the intention of forming a cor-
5 poration, and the corporate name assumed.
6 (b) The corporate name assumed.
7 (c) The location of the principal office of the
8 corporation in the commonwealth, and else-
9 where in the case of corporations organized to

10 do business wholly outside the commonwealth.
11 *(d) The purposes for which the corporation
12 is formed and the nature of the business to be
13 transacted.
14 (e) The total amount of the capital stock
15 of the corporation, which shall not be less than
16 one thousand dollars, to be authorized; the par
17 value of the shares, which shall not be less
18 than five dollars ; the number of shares into
19 which the capital stock is to be divided, and
20 the restrictions, if any, imposed upon their
21 transfer ; and, if there are to be two or more
22 classes of stock, a description of the different
23 classes and a statement of the terms on which
24 they are to be created and of the method of
25 voting thereon.
26 ( f )  Any other provisions not inconsistent
27 with law for the conduct and regulation of the
28 business of the corporation, for its voluntary
29 dissolution, or lor limiting, defining or regu-
30 lating the powers of the corporation, or of its
31 directors or stockholders, or any class of stock-
32 holders.
33 (</) The subscriber or subscribers by whom
34 the first meeting of the incorporators shall be
35 called.
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36 (h) The names and residences of the incor-
37 porators and the amount of the stock subscribed
38 for by each.
1 Section 9. The first meeting of the incor-
2 porators of a corporation created by special law
3 shall, unless such law otherwise provides, be
4 called by a notice signed by a majority of the
5 persons named in the act of incorporation ;
6 and the first meeting of the incorporators of
7 a corporation organized under general laws
8 shall be called by a notice signed either by
9 such subscriber to the agreement of associa-

10 tion as may be designated therein or by a
11 majority of the subscribers to such agreement;
12 and such notice shall state the time, place and
13 purposes of the meeting. A copy of such notice
14 shall, seven days at least before the day ap-
15 pointed for the meeting, be given to each incor-
16 porator or left at his residence or usual place of
17 business, or deposited in the post-office, postage
18 prepaid, and addressed to him at his residence
19 or usual place of business, and another copy
20 thereof, and an affidavit of one of the signers
21 that the notice has been duly served, shall be re-
22 corded with the records of the corporation. If
23 all of the incorporators shall in writing, indorsed
24 upon the agreement of association, or, in the
25 case of a corporation created under a special
26 law, upon the charter or a certified copy thereof,
27 waive such notice and fix the time and place of
28 the meeting, no notice shall be required.

First meeting of 
incorporators,— 
notice.
R. L. 109, §§ 13, 
14.
R. L. 110, § 17.
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Organization, — 
election of 
otlicers.
R. L. 110, § 19.

Completion of 
organization, — 
articles of 
organization.
R. L. 110, §§ 20, 
44.

1 Sec tio n  10. At such first meeting, or at
2 any adjournment thereof, the incorporators
3 shall organize by the choice, by ballot, of a
4 temporary clerk, who shall be sworn, by the
5 adoption of by-laws and by the election in such
6 manner as the by-laws may determine of direc-
7 tors, of a clerk and of such other officers
8 as the by-laws may prescribe. The temporary
9 clerk shall make and attest a record of the

10 proceedings until the clerk has been chosen
11 and sworn, including a record of such choice
12 and qualification.

1 Sec tio n  11. A majority of the directors
2 who are elected at such first meeting shall
3 forthwith make, sign and make oath to articles
4 setting forth: —
5 («) A true copy of the agreement of as-
6 sociation and the names of the subscribers
7 thereto, or of the act of incorporation, as the
8 case may be.
9 (&) The date of the first meeting and of

10 the successive adjournments thereof, if any.
11 (c) The amount of capital stock then to be
12 issued; the amount thereof to be paid for in
13 full in cash; the amount thereof to be paid
14 for in cash by instalments and the instalment to
15 be paid before the corporation commences busi- 
1(5 ness; and the amount thereof to be paid for in
17 property. If such property consists in any
18 part of real estate, its location, area and the
19 amount of stock to be issued therefor shall
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20 be stated ; if any part of such property is
21 personal, it shall be described in such detail
22 as the commissioner of corporations may re-
23 quire, and the amount of stock to be issued 
2d therefor stated. If any part of the capital
25 stock is issued for services or expenses, the
26 nature of such services or expenses and the
27 amount of stock which is issued therefor shall
28 be clearly stated.
29 (d) The name, residence and post-office ad- 
80 dress of each of the officers of the corporation.
31 The directors who sign such articles shall
32 be jointly and severally liable to any stock-
33 holder of the corporation for actual damages
34 caused by any statement therein which is false
35 and which they know to be false.

1 Section 12. The articles of organization certificate of
2 and the record of the first meeting of the in- R’L‘110' 5 20,
3 corporators shall be submitted to the commis-
4 sioner of corporations, who shall examine them
5 and who may require such amendment thereof
6 or such additional information as he may con-
7 sider necessary. If he finds that the articles
8 conform to the provisions of the preceding
9 sections relative to the organization of the

10 corporation, he shall so certify and indorse
11 his approval thereon. Thereupon, the articles
12 shall, upon payment of the fee hereinafter
13 provided, be filed in the office of the secretary
14 of the commonwealth, who shall cause them
15 and the indorsement thereon to be recorded,
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1G and, except in the case of a corporation
17 created by special law, shall thereupon is-
18 sue a certificate of incorporation in the fol-
19 lowing form : —

COMMONWEALTH OF MASSACHUSETTS.
Be it known that whereas (the names of the subscribers 

to the agreement of association) have associated them
selves with the intention of forming a corporation under 
the name of (the name of the corporation), for the pur
pose (the purpose declared in the agreement of associa
tion) , with a capital stock of (the amount fixed in the 
agreement of association, with a statement of the several 
classes into which the stock is divided and their respec
tive amounts, and of the method of paying for such stock, 
whether by cash in full, cash on instalments, property, 
or partly cash and partly property), and have complied 
with the provisions of the statutes of this commonwealth 
in such case made and provided, as appears from the 
articles of organization of said corporation, duly ap
proved by the commissioner of corporations and recorded 
in this office: now, therefore, I (the name of the secre
tary), secretary of the commonwealth of Massachusetts, 
do hereby certify that said (the names of the subscribers 
to the agreement of association), their associates and 
successors, are legally organized and established as, and 
are hereby made, an existing corporation under the name 
of (name of the corporation), with the powers, rights 
and privileges, and subject to the limitations, duties and 
restrictions, which by law appertain thereto.

Witness my official signature hereunto subscribed, and 
the great seal of the commonwealth of Massachusetts 
hereunto affixed, this day of in the year

(the date of filing of the articles of organization).
20 The secretary shall sign the certificate of
21 incorporation and cause the great seal of the
22 commonwealth to be thereto affixed, and such
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23 certificate shall have the force and effect of a 
2d special charter. The existence of every cor-
25 poration which is not created by special law
26 shall begin upon the filing of the articles of
27 organization in the office of the secretary of
28 the commonwealth. The secretary of the com-
29 monwealth shall also cause a record of the
30 certificate of incorporation to be made, and
31 such certificate, or such record, or a certified
32 copy thereof, shall be conclusive evidence of
33 the existence of such corporation.

1 Sec tio n  13. Every corporation may de-
2 termine by its by-laws the time and place of
3 holding and the manner of conducting its
4 meetings, and, in accordance with the provi-
5 sions of section eighteen, of electing its offi-
6 cers, the powers, duties and tenure of its
7 officers, the number of its directors, the num-
8 her of stockholders and of directors necessary
9 to constitute a quorum, the manner of calling

10 regular and special meetings of the directors,
11 the expediency of providing for an executive
12 committee, the number thereof, and the duties
13 which may be delegated to it, the manner and
14 time of the payment of subscriptions to its
15 capital stock, the conditions under which a new
16 certificate of stock may be issued in place of a
17 certificate which is alleged to have been lost or
18 destroyed, the method in general of transact-
19 ing its business and the manner by which the
20 by-laws may be altered, amended or repealed.

By-laws, 
li. L. 110, § 26.



in BUSINESS CORPORATIONS. [May,
Issue of stock. 1 Sec tio n  14. Capital stock may be issued

2 for cash, property, tangible or intangible, ser-
3 vices or expenses. Stock which is issued
4 for cash may be paid for in full before it
5 is issued or by instalments. If it is paid for by
6 instalments, the stock certificate shall be legi-
7 bly stamped with the words “ --------  per cent
8 paid up, balance payable [stating manner and
9 time of payment] -------- and shares subject to

10 forfeiture if unpaid ”, the proportion and terms
11 of payment being stated to agree with the facts;
12 and, as' each instalment is demanded and paid,
13 the certificate shall be stamped accordingly.
14 Stock may be issued subsequent to the issue of
15 stock certified by the articles of organization if 
1G a certificate is prepared within thirty days after
17 the date when the issue of such additional stock
18 has been authorized, and is signed and sworn to
19 by the president, treasurer and a majority of the
20 directors setting forth: (a) the total amount
21 of capital stock authorized; (p) the amount
22 of stock already issued for cash payable by
23 instalments and the amount paid thereon; also
24 the amount of full paid stock already issued
25 for cash, property, services or expenses; (e) the 
2G amount of additional stock to be issued for cash,
27 property, services or expenses respectively;
28 (d) a description of said property, and a state-
29 ment of the nature of said services or expenses,
30 in the manner required by the provisions of
31 section eleven. Such certificate shall be sub-
32 mitted to the commissioner of corporations,
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33 who shall examine it in the same manner
34 as the original articles ot organization. If
35 he finds that it conforms to the require-
36 ments of law, he shall so certify and indorse
37 his approval thereon, and it shall thereupon be
38 filed in the office of the secretary of the com-
39 monwealth who, upon payment of the fee
40 hereinafter provided, shall cause it and the in-
41 dorsement thereon to be recorded. No issue
42 of stock subsequent to the issue of stock cer~
43 tified by the articles of organization shall be
44 lawful until said certificate shall have been
45 filed in the office of the secretar}  ̂of the com-
46 monwealth as aforesaid. No stock shall be at
47 any time issued unless the cash, so far as due, or
48 the property, services or expenses for which it
49 was authorized to be issued has been actually
50 received or incurred by, or conveyed or ren-
51 dered to, the corporation; and the president,
52 treasurer and directors shall be jointly and
53 severally liable to any stockholder of the cor-
54 poration for actual damages caused to him by
55 such issue.

*

1 Section 15. If, by the provisions of the
2 articles of organization, capital stock which is
3 issued for cash is to be paid for in full before it
4 is issued, the directors may require payment of
5 the subscriptions therefor in such proportions
6 and at such times and places as they deem
7 proper by making demand therefor according to
8 the by-laws, or, in default of such by-law, by a

Payment of ' 
subscriptions 
to stock.
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9 notice mailed to each subscriber at least seven

10 days before such subscription is payable. If
11 the subscriber refuses or neglects to pay the
12 amount so demanded for thirty days after the
13 time limited in such notice for payment, his
14 rights of subscription may be sold by public
15 auction by the treasurer of the corporation who,
16 out of the proceeds of such sale, shall pay to
17 the corporation the amount then due from such
18 subscriber with interest and incidental charges,
19 first giving notice by mail to such subscriber,
20 not less than ten days prior to such sale, of the
21 time and place appointed therefor and of the
22 amount due and payable by him. Upon the sale
23 of such rights as aforesaid, the directors shall
24 give to the purchaser a certificate thereof. If
25 the rights of such subscriber do not sell for an
26 amount sufficient to pay the amount due from
27 him with interest and charges of sale, he shall
28 be liable to the corporation in an action at law
29 for the deficiency; if they sell for more, he
30 shall be entitled to the surplus. If they are not
31 sold at said auction, and if a judgment rendered
32 in such action remains unsatisfied for thirty days,
33 all amounts previously paid by him shall be
34 forfeited to the corporation. At the expiration
35 of thirty days after the time limited for pay-
36 ment as aforesaid, the directors may waive their
37 right to offer such rights for sale, and may elect
38 to proceed by an action at law against such
39 delinquent subscriber to recover all amounts
40 due and payable by him with interest, and if a
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41 judgment rendered in such action remains un-
42 satisfied for thirty days, all amounts previously
43 paid by him shall be forfeited to the corporation.
1 Section 16. If stock is issued payable by Payment of

x J  J  stock by2 instalments, the directors may require the pay- in8talments-
3 ment of the unpaid balance of subscriptions for
4 stock in such proportions and at such times and
5 places as they deem proper, by making demand
6 therefor according to the by-laws and by a
7 notice mailed to each stockholder at least two
8 weeks before any instalment is payable. If a
9 stockholder neglects to pay an instalment for

10 thirty days after the time limited in such notice
11 for payment, the treasurer of the corporation
12 may sell such stockholder’s shares by public
13 auction, and, out of the proceeds of such sale,
14 shall pay to the corporation all instalments then
15 due from such stockholder with interest and
16 incidental charges. A notice stating the time and Notice of 8ale'
17 place of such sale and the amount of the instal
ls  ment due and payable and also the number of
19 the certificate and number of shares of stock thus
20 offered for sale shall be sent by the treasurer by
21 mail not less than ten days prior to such
22 sale to such stockholder and also to the
23 person who originally subscribed to the said
24 delinquent stock. Upon the sale of such
25 stock as aforesaid, the directors shall trans-
26 fer the shares so sold to the purchaser, who
27 shall be entitled to a certificate therefor; and
28 thereupon, the outstanding certificate shall be
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29 void. The balance of the proceeds of such sale
30 shall be held by the corporation for such stock-
31 holder, his representatives or assigns, and be
32 paid to him or them at any time upon surrender
33 and delivery to the corporation of his certificate.
34 If no person offers an amount sufficient to
35 pay all instalments due upon such stock with 
3(3 interest and incidental charges, it shall not be
37 sold, but the delinquent stockholder shall be
38 liable to the corporation in an action at law
39 for such instalments, interest and incidental
40 charges, and if a judgment rendered in such
41 action remains unsatisfied for thirty days, the
42 original subscriber shall be so liable. Instead
43 of offering such stock for sale, the direct-
44 ors, at the expiration of the time limited in
45 the notice for payment of such instalments,
46 may proceed by an action at law against the
47 delinquent stockholder, and, if a judgment ren-
48 dered against him in such action remains un-
49 satisfied for thirty days, against the original
50 subscriber, for the recovery of such instalments,
51 interest and incidental charges. The delin-
52 quent stockholder or the original subscriber, as
53 the case may be, upon the payment of such in-
54 stalments, interest and incidental charges, or of
55 the judgment therefor, shall be entitled to a
56 certificate of the stock, so stamped as to in-
57 dicate the payments made, and, thereupon, the
58 original certificate for such stock shall be void.
59 If a judgment rendered in an action against
60 the original subscriber remains unsatisfied for
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61 thirty days, said stock shall be forfeited to the
62 corporation, an entry of transfer to it shall be
63 made on its books, and, thereupon, the original 
61 certificate shall be void. While the stock re-
65 mains the property of the corporation, no divi-
66 dends shall be declared nor instalments paid
67 upon it; but it shall remain subject to the con-
68 trol of the corporation according to its by-laws.

OFFICERS.
1 Sectio n  17. The business of every corpo-
2 ration shall be managed and conducted by a
3 president, a board of not less than three direc-
4 tors, a clerk, a treasurer and such other officers
5 and such agents as the corporation by its by-
6 laws shall authorize.

1 Sec tio n  18. The directors, the treasurer,
2 the clerk and such other officers as the by-
3 laws may prescribe shall be elected annually
4 by the stockholders by ballot, and the presi-
5 dent shall be elected annually by and from
6 the board of directors. Every director, unless
7 the by-laws otherwise provide, shall be a stock-
8 holder. The treasurer may be required to give
9 a bond for the faithful performance of his duty

10 in such sum and with such sureties as the
11 by-laws may prescribe. The clerk, who shall
12 be a resident of this commonwealth, shall be
13 sworn and shall record all votes of the corpo-
14 ration in a book to be kept for that purpose.
15 Every corporation may, by its articles of or-

Officers.
K. L. 110, § 22

Election of 
officers.
R . L. 110, §§22- 
24.
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1G ganization or by an amendment to such articles 
17 adopted as hereinafter provided, divide its di- 
1S rectors into classes and prescribe the tenure 
19 of office of the several classes; but no class 
—0 shall be elected for a shorter period than one
21 year or for a longer period than five years, and
22 the term of office of at least one class shall 
28 expire in each year. Except as herein other-
24 wise provided, the officers of a corporation
25 shall hold office for one year and until their 
2G successors are chosen and qualified. The man-
27 ner of choosing or of appointing all other agents
28 and officers and of filling all vacancies shall be
29 prescribed by the by-laws, and, in default of 
80 such by-law, vacancies may be filled by the 
31 board of directors.

Powers of board 1
of directors,— 1
executive ~
committee. Jj

3
4
5 
G
7
8 
9

10
11

Meetings of 
stockholders. ■A

9

Section 19. The board of directors may 
exercise all of the powers of the corporation, 
except such as are conferred by law, or by the 
by-laws of the corporation, upon the stock
holders. A corporation may, by its by-laws, 
provide for an executive committee to be elected 
from and by its board of directors. To such 
committee may be delegated the management 
of the current and ordinary business of the 
corporation, and such other duties as the by
laws may prescribe.

MEETINGS.
Section 20. There shall be an annual meet

ing of the stockholders and the time and place 
of holding it, and the manner of conducting it,
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4 shall be fixed by Hie by-laws; but it shall be
5 held within sixty days after the end of the
6 fiscal year of the corporation. All m eetings
7 of stockholders shall be held in the common-
8 wealth. A written or printed notice stating
9 the place, day and hour thereof, shall be given

10 by the clerk at least seven days before such
11 meeting, to each stockholder by leaving such
12 notice with him or at his residence or usual
13 place of business, or by mailing it, postage pre-
14 paid, and addressed to each stockholder at his
15 address as it appears upon the books of the cor-
16 poration. Unless the by-laws otherwise pro-
17 vide, a majority in interest of all stock issued
18 and outstand ing  and entitled  to vote shall
19 constitute a quorum. Notices of all meetings
20 of stockholders shall state the purposes for
21 which the meetings are called. No notice of
22 the time, place or purpose of any regular or
23 special meeting of the stockholders shall be
24 required if every stockholder, or his attorney
25 thereunto authorized, by a writing which is
26 filed with the records of the meeting, waives
27 such notice.

1 Sectio n  21. If, by reason o f the death  or
2 absence of the officers of a corporation or other
3 cause, there is no person duly authorized to call
4 or preside at a legal meeting, or if the clerk
5 or other officer refuses or neglects to call it, a
6 justice of the peace may, upon written applica-
7 tion of three or more of the stockholders, issue
8 a warrant to any one of them, directing him to

Stockholders’ 
meeting called 
by justice of 
the peace.
It. L . 109, § 15.
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Special
meetings.

Voting rights 
o f corporations

Voting powers 
of stockholders 
— proxies.
R. L. 110, §25.

9 call a meeting by giving such notice as is re-
10 quired by law, and may, by the same warrant,
11 direct him to preside at the meeting until a
12 clerk is duly chosen and qualified, if no officer
13 of the corporation is present who is legally
14 authorized to preside.

1 S ection  22. Special meetings of the stock-
2 holders may be called by the president or by a
3 majority of the directors, and shall be called by
4 the clerk upon written application of three or
5 more stockholders who are entitled to vote and
6 who hold at least one-tenth part in interest of
7 the capital stock, stating the time, place and
8 purpose of the meeting.
1 Sec tio n  23. No corporation shall, directly
2 or indirectly, vote upon any share of its own
3 stock.
1 Sec tio n  24. Stockholders who are entitled
2 to vote shall, except as provided in section
3 ninety-three, have one vote for each share of
4 stock owned by them. Capital stock shall not
5 be voted upon if any instalment of the sub-
6 scription therefor which has been duly de-
7 manded under the provisions of section sixteen
8 is overdue and unpaid. Stockholders may vote
9 either in person or by proxy. No written proxy

10 which is dated more than six months before the
11 meeting named therein shall be accepted, and
12 no such proxy shall be valid after the final
13 adjournment of such meeting.
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1 Section 25. Meetings of the board of di-
2 rectors may be held within or without the
3 commonwealth. Any meeting of the hoard of
4 directors shall be a legal meeting without notice
5 if each director, by a writing which is filed with
6 the records of the meeting, waives such notice.

STOCK.
1 Section 26. Each stockholder shall be en-
2 titled to a certificate, in form conformable to
3 the provisions of section fourteen, which shall
4 be signed by the president and by the treasurer
5 of the corporation, shall be sealed with its seal
6 and shall certify the number of shares owned
7 by him in such corporation. Each certificate
8 of stock which by the agreement of associa-
9 tion or amended agreement of association or

10 article of organization is limited as to its voting
11 rights, or which is preferred as to its dividend
12 or as to its share of the principal upon dis-
13 solution, shall have a sufficient statement of
14 such limitation or preference plainly written or
15 stamped upon it, and each certificate subse-
16 quently issued of any class of stock in the cor-
17 poration shall have printed or stamped thereon
18 the clause of such agreement of association or
19 amended agreement of association or article
20 of organization authorizing the issue of stock
21 in any respect preferred or limited.
1 Section 27. Every corporation may create
2 two or more classes of stock with such prefer-
3 ences, voting powers, restrictions and qualifica-

Directors’
meetings.

Stock
certificate*.
R. L. 110, §27.

Classes of *tock. 
1902, 441.
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tions thereof as shall be fixed in the agreement 
of association or, in the case of corporations 
created by special law, in the articles of organi
zation, or in an amendment to said agreement 
or articles which may be adopted as hereinafter 
provided.

Sectio n  28. The delivery of a certificate 
of stock by the person named as the stock
holder in such certificate or by a person 
entrusted by him with its possession for any 
purpose to a bona fide purchaser or pledgee for 
value, with a written transfer thereof, or with 
a written power of attorney to sell, assign or 
transfer the same, signed by the person named 
as the stockholder in such certificate, shall be 
a sufficient delivery to transfer title as against 
all persons; but no such transfer shall affect 
the right of the corporation to pay any dividend 
due upon the stock, or to treat the holder of 
record as the holder in fact, until it has been 
recorded upon the books of the corporation, 
or until a new certificate has been issued to 
the person to whom it has been so trans
ferred. Such purchaser, upon delivery of the 
former certificate to the treasurer of the corpora
tion, shall be entitled to receive a new certifi
cate. Stock shall not be transferred upon the 
books of the corporation, except as provided in 
section sixteen, if any instalments thereon remain 
overdue and unpaid. A pledgee of stock trans
ferred as collateral security shall be entitled to 
a new certificate if the instrument of transfer



1903.] HOUSE — No. 1506. 27
27 substantially describes the debt or duty which
28 is intended to be secured thereby. Such new
29 certificate shall express on its face that it is
30 held as collateral security, and the name of the
31 pledgor shall be stated thereon, who alone shall
32 be liable as a stockholder, and entitled to vote
33 thereon.
1 Section 29. Executors, administrators, voting rights7 7 o f fiduciary
r\ v  , . • j-t _  holders of stock.2 guardians, trustees or persons in any other
3 representative or fiduciary capacity may vote
4 as stockholders upon stock held in such capacity.
1 Section 30. The agreement of associa- stock books;
2 tion, an attested copy of the articles of organi- u°l. io9,§§ 32-
3 zation or of articles in amendment of said
4 agreement or of said articles and of the by-
5 laws, with a reference on the margin of the
6 copy of the by-laws to all amendments thereof,
7 and a true record of all meetings of stock-
8 holders shall be kept by every corporation at
9 its principal office in this commonwealth for

10 the inspection of its stockholders. The stock
11 and transfer books of every corporation, which
12 shall contain a complete list of all stockholders,
13 their residences and the amount of stock held
14 by each, shall be kept at an office of the cor-
15 poration in this commonwealth for the inspec-
16 tion of its stockholders. Said stock and
17 transfer books and said attested copies and
18 records shall be competent evidence in any
19 court of this commonwealth. If  any officer or
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20 agent of a corporation having charge of such
21 copies, books or records refuses or neglects to
22 exhibit them or to submit them to examination
23 as aforesaid, he or the corporation shall be 
21 liable to any stockholder for all actual damages
25 sustained by reason of such refusal or neglect,
26 and the supreme judicial court or the superior
27 court shall have jurisdiction in equity, upon
28 petition of a stockholder, to order any or all of
29 said copies, books or records to be exhibited to
30 him and to such other stockholders as may be-
31 come parties to said petition, at such a place
32 and time as may be designated in the order.

Lost certifi
cates.
R. L. 110, § 28.

1 S ectio n  31. The directors of a corporation
2 may, unless otherwise provided by the by-
3 laws, determine the conditions upon which a 
1 new certificate of stock may be issued in place
5 of any certificate which is alleged to have
6 been lost or destroyed. They may, in their
7 discretion, require the owner of a lost or
8 destroyed certificate, or his legal representa-
9 tive,to give a bond with sufficient surety to the

10 corporation in a sum not exceeding double
11 the market value of the stock to indemnify
12 the corporation against any loss or claim which
13 may arise by reason of the issue of a certifi- 
11 cate in place of such lost or destroyed stock 
15 certificate.

Unclaimed
dividends.
R. L. 109, § 40.

1 Sec tio n  32. Every corporation shall, once
2 in every five years, publish three times success-
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3 ively in a newspaper in the city of Boston, and
4 also in a newspaper in the county in which the
5 principal office of the corporation is located, a
6 list of all dividends which have remained un-
7 claimed for two years or more and the names
8 of the persons to Avhose credit such dividends
9 stand.

stockholders’ and  d ir ec to r s’ l ia b il it y .
1 Section  33. The stockholders of a corpo-
2 ration which reduces its capital stock contrary
3 to the provisions of section forty-three shall
4 be liable for the payment of the debts and con-
5 tracts of the corporation existing at the time of
6 such reduction to the extent of the amount
7 withdrawn and paid to them respectively. The
8 stockholders of a corporation shall also be liable 
8 for all money due to operatives for services

10 rendered within six months before demand
11 made upon the corporation and its neglect or
12 refusal to make such payment. A stockholder
13 who pays on a judgment or otherwise more
14 than his proportion of any such debt shall have
15 a claim for contribution against the other
16 stockholders.

1 Section  34. The president, treasurer and
2 directors of every corporation shall be jointly
3 and severally liable for all the debts and con-
4 tracts of the corporation contracted or entered
5 into while they are officers thereof if any stock
6 is issued in violation of the provisions of section

Liability of 
stockholders. 
R. L . 110, § 59.

Liability of 
president, 
treasurer and 
directors.
R. L. 110, § 58.
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Liability of 
directors.
R. L. 110, § 58.

Enforcement of 
liability.
R. L. 110, §§ 60,
62.

7 fourteen, or if any statement or report which
8 is required by the provisions of this act is
9 made by them which is false in any material

10 representation and which they know to be
11 false; but only the officers who sign such
12 statement or report shall be so liable.

1 Sec tio n  35. The directors of every corpo-
2 ration shall be jointly and severally liable for
3 the debts and contracts of the corporation in
4 the following cases: —
5 First. For declaring or assenting to a divi-
6 dend if the corporation is, or thereby is
7 rendered, bankrupt or insolvent, to the extent
8 of such dividend.
9 Seco7id. For debts contracted between the

10 time of making or assenting to a loan to a
11 stockholder or director and the time of its re-
12 payment, to the extent of such loan.
13 Directors who vote against declaring said
14 dividend or who vote against making said
15 loan shall not be liable as aforesaid.

1 Sec tio n  36. A stockholder or officer in a
2 corporation shall not be held liable for its debts
3 or contracts unless it has been duly adjudicated
4 bankrupt or unless a judgment has been re-
5 covered against it and it has neglected, for
6 thirty days after demand made on execution, to
7 pay the amount due, with the officer’s fees, or
8 to exhibit to the officer real or personal property
9 belonging to it and subject to be taken on



1903.] HOUSE — No. 1506. 31
10 execution, sufficient to satisfy the same, and
11 the execution has been returned unsatisfied.
12 After such adjudication of bankruptcy or
13 after the execution has been so returned, the
14 clerk, or other officer who has charge of
15 the records of such corporation, upon re-
16 quest of a creditor of the corporation or of
17 his attorney, shall furnish to him a certified list
18 of the names of all persons who were officers
19 and stockholders in such corporation at the
20 time when the liability to be enforced against
21 them personally accrued. The supreme judicial
22 court or the superior court shall have jurisdic-
23 tion in equity to compel such list to be furnished.
24 After an adjudication of bankruptcy or after
25 the execution has been so returned, any creditor
26 may file a bill in equity, in the supreme judicial
27 court or the superior court in behalf of himself
28 and of all other creditors of the corporation,
29 against it and all persons who are liable to
30 the plaintiff as stockholders or officers for
31 the recovery of the money due from the cor-
32 poration to himself and to the other creditors
33 for which the stockholders or officers may be
34 personally liable by reason of any act or
35 omission on the part of the corporation or
36 any of the other defendants, setting forth
37 the bankruptcy of the corporation, or the
38 j udgment and proceedings thereon, and the
39 grounds upon which it is expected to charge
40 the stockholders or officers personally.
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Apportionment 
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R. L. 110, § 63.

Defence of 
actions by 
stockholders. 
R. L. 110, § 68.
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1 Section 37. Such suit shall not be discon-
2 tinued by the plaintiff except by order of the
3 court after notice to other creditors. It shall 
-1 not abate by reason of the non-joinder of 
5 persons liable as defendants, unless the plain- 
(5 tiff, after notice by plea or answer of their
7 existence, unreasonably neglects to make them
8 parties; nor shall it abate by reason of the
9 death of a defendant, but his estate shall be

10 liable in the hands of his executor or admin-
11 istrator, who may voluntarily appear, or who
12 may be summoned by the plaintiff, to defend
13 the suit.

1 Section 38. Such sums as may be decreed
2 to be paid by the stockholders in such suit
3 shall be assessed upon them in proportion to
4 the amounts of stock held by them respectively
5 at the time when their liability accrued ; but
6 a stockholder shall not be liable to pay a
7 larger amount than the amount of stock held
8 by him at that time at its par value as fixed
9 at the time when the liability to be enforced 

10 against them personally accrued.

1 Section 39. If, in an action against a cor-
2 poration, it appears to the court that one of
3 the purposes of the action is to obtain a judg-
4 ment against the corporation in order to en-
5 force an alleged liability of a person who has 
0 been or is a stockholder or officer thereof, 
7 such stockholder or officer may be permitted,
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8 on petition, to defend such action, and the
9 court may require of him, or of a person in

10 his behalf, a bond with sufficient surety or
11 sureties conditioned to pay to the plaintiff all
12 costs which may accrue and be taxed to him 
18 after the filing of said petition.

AMENDMENTS AFTER ORGANIZATION.
1 Section 40. Every corporation may, at a
2 meeting duly called for the purpose, by the
3 vote of a majority of all its stock, or if two
4 or more classes of stock have been issued,
5 of a majority of each class outstanding and
6 entitled to vote, authorize an increase or a
7 reduction of its capital stock and determine
8 the terms and manner of the disposition of
9 such increased stock, may authorize a change

10 of the location of its principal office or place
11 of business in this commonwealth or a change
12 of the par value of the shares of its capital
13 stock, or may authorize proceedings for its
14 dissolution under the provisions of section
15 fifty-one.
16 It may, at a meeting duly called for the
17 purpose, by the vote of two-thirds of all
18 its stock, or if two or more classes of stock
19 have been issued, of two-thirds of each class
20 of stock outstanding and entitled to vote,
21 or by a larger vote if the agreement of
22 association so requires, change its corporate
23 name, the nature of its business, the classes
24 of its capital stock subsequently to be issued

Changes in 
agreement of 
association and' 
articles of 
organization; 
sale of assets.
R. L. 109, §§ 7, 
29, 52.
R. L. 110, §§ 31, 
34, 47.
1902, 441.
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25 and their voting power, or make any other 
20 lawful amendment or alteration in its agree-
27 ment of association or articles of organization,
28 or sell, lease or exchange all its property and
29 assets, including its good will and its cor-
30 porate franchise, upon such terms and con-
31 ditions as it deems expedient.

1 S ection  41. Articles of amendment signed
2 and sworn to by the president, treasurer and
3 a majority of the directors shall, within thirty
4 days after said meeting, be prepared, setting
5 forth- such amendment or alteration, and stat-
6 ing that it has been duly adopted by the
7 stockholders. Such articles shall be submitted
8 to the commissioner of corporations, who shall
9 examine them in the same manner as the

10 original articles of organization. If he finds
11 that they conform to the requirements of law,
12 he shall so certify and indorse his approval
13 thereon, and they shall thereupon be filed in
14 the office of the secretary of the common-
15 wealth, who, upon payment of the fee herein- 
1G after provided, shall cause them, and the
17 indorsement thereon, to be recorded. No
18 amendment or alteration of the agreement of
19 association or articles of organization shall
20 be lawful until said articles of amendment
21 shall have been filed in the office of the sec-
22 retary of the commonwealth as aforesaid.

Increase of 
capital stock. 1 Section  42. If an increase in the total

2 amount of the capital stock of any corporation
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3 shall have been authorized by vote of its
4 stockholders in accordance with the provisions
5 of section forty, the' articles of amendment
6 shall also set forth: ( a )  the total amount of
7 capital stock already authorized; ( b)  the amount
8 of stock already issued for cash payable by in-
9 stalments and the amount paid thereon; and

10 the amount of full paid stock already issued for
11 cash, property, services or expenses; (c) the
12 amount of additional stock authorized; (d) the
13 amount of such stock to be issued for cash, 
11 property, services or expenses, respectively;
15 (e) a description of said property and a state-
16 ment of the nature of said services or expenses,
17 in the manner required by the provisions of sec-
18 tion eleven.

1 Section 43. If a reduction of the capital
2 stock of any corporation shall have been author-
3 ized by its stockholders in accordance with
4 the provisions of section forty, the articles
5 of amendment shall also set forth ( a )  the total
6 amount of capital stock already authorized and
7 issued; (5) the amount of the reduction and
8 the manner in which it shall be effected; (c)
9 a copy of the vote authorizing the reduction.

10 No reduction of capital stock shall be lawful
11 which renders the corporation bankrupt or insol-
12 vent, but the capital stock may be reduced by
13 the surrender by every stockholder of his shares
14 and the issue to him in lieu thereof of a propor-
15 tional decreased number of shares, if the assets

Reduction of 
capital stock.
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16 of such corporation are not reduced thereby,
17 without creating any liability of the stock-
18 holders of such corporation in case of the sub-
19 sequent bankruptcy of such corporation. No
20 vote authorizing the reduction of capital stock
21 shall be valid unless the record of the meeting:
22 at which said reduction was authorized includes
23 a list of all stockholders who voted in favor
24 thereof.

Remedy of 
minority stock
holder.

1 Sec tio n  44. A stockholder in any cor-
2 poration which shall have duly voted to sell,
3 lease or exchange all its property and assets
4 or to change the nature of its business in
5 accordance with the provisions of section
6 forty, who, at the meeting of stockholders,
7 has voted against such action may, within
8 thirty days after the date of said meeting, make
9 a demand in writing upon the corporation for

10 payment for his stock. If the corporation and
11 the stockholder cannot agree upon the value
12 of the stock at the date of such sale, lease, ex-
13 change or change, such value shall be ascer-
14 tained by three disinterested persons, one of
15 whom shall be named by the stockholder,
16 another by the corporation and the third by the
17 two thus chosen. The finding of the appraisers
18 shall be final, and if their award is not paid by the
19 corporation within thirty days after it is made,
20 it may be recovered by the stockholder from
21 the corporation in an action of contract. Upon
22 payment by the corporation to the stockholder
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23 of the agreed or awarded price of his stock,
24 the stockholder shall forthwith transfer and
25 assign the stock certificates held by him at,
26 and in accordance with, the request of the
27 corporation.

ANNUAL REPORTS.
1 Section 45. Every corporation shall annu-
2 ally, within thirty days after the date fixed in
3 its by-laws for its annual meeting last pre-
4 ceding the date of such report, or within
5 thirty days after the final adjournment of said
6 meeting, but not more than three months after
7 the date so fixed for said meeting, prepare a
8 report of condition to be signed and sworn to
9 by its president, treasurer and at least a major-

10 ity of its directors stating: —
11 1. The name of the corporation.
12 2. The location (with street address) of its
13 principal office in this commonwealth, and else-
14 where in the case of a corporation organized
15 to do business wholly outside the commonwealth.
16 3. The date of its last preceding annual
17 meeting.
18 4. The total amount of its authorized capital
19 stock; the amount issued and outstanding and
20 the amount then paid thereon; the class or
21 classes, if any, into which it is divided; the par
22 value and number of its shares.
23 5. The names and addresses of all the
24 directors and officers of the corporation, and
25 the date at which the term of office of each
26 expires.

Form of annual 
report of condi
tion.
R. L . 110, § 51.
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27 G. A statement of the assets and liabilities
28 of the corporation as of the’date of the end of
29 its last fiscal year, to be made substantially in
30 the following form: —

A s s e t s .

Real Estate: ........................................................................
Machinery: ........................................................................
Merchandise:

Manufactures, merchandise, material and stock in process.
Cash and debts r e c e iv a b le , .................................................
Patent rights,........................................................................
Trade m arks,........................................................................
Good w i l l , ........................................................................
Other a s s e t s , ........................................................................
Profit and l o s s , ...............................................................

Total,

L i a b i l i t i e s .

Capital stock, . 
Accounts payable, .
Funded indebtedness, 
Floating indebtedness, 
Surplus, .
Balance, profit and loss,

Total,

1 Section 46. Such report shall be submitted
2 to the commissioner of corporations, who shall
3 examine it and if he finds that it conforms to
4 the requirements of this act, he shall indorse
5 his approval thereon; and upon the payment
6 of the fee hereinafter provided, it may be filed
7 in the office of the secretary of the common-
8 wealth, who shall receive and preserve it in
9 book form convenient for reference and open 

10 to public inspection.
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1 Section 47. Such report of a corporation
2 which has a capital stock of one hundred thou-
3 sand dollars or more shall be accompanied by
4 a written statement under oath by an auditor
5 to be employed for each ensuing fiscal year
6 by a committee .of three stockholders who are
7 not directors which shall be selected at each
8 annual meeting of the stockholders, or, if there
9 are not three stockholders other than directors

10 able and willing to serve on such committee,
11 then to be employed by the directors, stating
12 that such report represents the true condition
13 of the affairs of said corporation as disclosed
14 by its books at the time of making such audit.
15 The statement of the auditor shall be filed by
16 him with said report in the office of the sec-
17 retary of the commonwealth and shall be at-
18 tached to and form part of it. The auditor
19 shall be sworn to the faithful performance of
20 his duties by a justice of the peace or some
21 other magistrate authorized to administer oaths
22 or affirmations; and evidence of such appoint-
23 ment and qualification shall be filed in the
24 office of the commissioner of corporations.

1 Section 48. Every corporation shall annu-
2 ally, between the first and tenth days of May,
3 make a return to the tax commissioner, under
4 the oath of its treasurer, stating the name of
5 the corporation and setting forth as of the
6 first day of May of the year in which the
7 return is made: —

Verification by 
auditor.
R. L. 110, § 52.

Annual tax 
return.
R. L. 14, § 37.
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8 1. The total authorized amount of the capi-
9 tal stock of the corporation; the amount issued

10 and outstanding and the amount then paid
11 thereon ; the classes, if any, into which it is
12 divided; the par value and number of its shares;
13 the market value of the shares of its stock, or
14 of each class of its stock if there are two or
15 more classes.
16 2. A statement in such detail as the tax
17 commissioner may require of the real estate,
18 machinery, merchandise and other assets be-
19 longing to the corporation within and without
20 the commonwealth.
21 3. A complete list of the stockholders of
22 the corporation, their residences and the amount
23 and class of stock, if more than one, belonging
24 to each. If stock is held as collateral security,
25 the list shall state the name and residence of
26 the pledgor and of the pledgee.
27 Such return shall be filed by the tax com-
28 missioner, and shall be open only to the inspec-
29 tion of the tax commissioner, his clerks and
30 assistants, and such other officers of the com-
31 monwealth as may have occasion to inspect it
32 for the purpose of assessing or of collecting
33 taxes.

Penalty for 
failure to file 
report o f condi
tion or tax 
return.
R . L. 14, § 58.
R . L. 110, §§ 53, 
84.

1 Sec tio n  49. If a corporation fails to file its
2 report of condition within thirty days after the
3 date of its annual meeting or of a final adjourn-
4 ment thereof, or its tax return before the tenth
5 day of May of each year, the commissioner
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6 of corporations or the tax commissioner, as
7 the case may be, shall give notice by mail,
8 postage prepaid, to such corporation of its de-
9 fault. If it omits to file such report or return

10 within thirty days after the notice of default
11 has been given by the commissioner of cor-
12 porations or by the tax commissioner, it shall
13 forfeit to the commonwealth not less than five 
11 nor more than ten dollars for each day for
15 fifteen days after the expiration of the said
16 thirty days, and not less than ten nor more
17 than two hundred dollars for each day there-
18 after during which such default continues. If
19 a corporation fails for two successive years to
20 file its annual report of condition, the supreme
21 judicial court, upon application by the commis-
22 sioner of corporations, after notice and a hear-
23 ing, may decree a dissolution of the corporation.

1 Sec tio n  50. Penalties or forfeitures in-
2 curred by any corporation which, being sub-
3 ject to the provisions of this act, omits to 
1 cause any certificate or return which may be
5 required by the provisions of sections forty-
6 five, forty-eight, sixty and sixty-six, to be
7 duly filed may be recovered in an action
8 brought in the county of Suffolk in the name
9 of the commonwealth, or they may be recov-

10 ered by an information in equity in the name
11 of the attorney-general at the relation of the
12 tax commissioner or commissioner of corpora-
13 tions, as the case may be, brought in the

Enforcement 
of penalties.
R. L. 14, §§ 55,
58, 59.
R. L. 110, § 84.
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Dissolution of 
corporations. 
R. L. 109, § 52.

Continuation 
for three years 
to close affairs 
R. L. 109, § 53.

14 supreme judicial court in the county of Suf-
15 folk. Upon such information, the court may
16 issue an injunction restraining the further prose-
17 cution of the business of the corporation named
18 therein until such penalties or forfeitures, with
19 interest and costs, have been paid and until the
20 returns and certificates required by this act
21 have been filed.

DISSOLUTION OF CORPORATIONS.
1 Sec tio n  51. A corporation which desires to
2 close its affairs may, unless otherwise provided
3 in the agreement of association, by the vote
4 of a majority of all its stock, or, if two or
5 more classes of stock have been issued, of a
6 majority of each class outstanding and entitled
7 to vote, authorize a petition for its dissolution
8 to be filed in the supreme judicial court or
9 the superior court setting forth in substance

10 the grounds of the application, and the court,
11 after notice to parties interested and a hearing,
12 may decree a dissolution of the corporation.
13 A corporation so dissolved shall be held to be 
11 extinct in all respects as if its corporate exist-
15 ence had expired by the limitation of its
16 charter.

1 Se c tio n  52. Every corporation whose
2 charter expires by its own limitation or is an-
3 nulled by forfeiture or otherwise, or whose 
1 corporate existence for other purposes is ter- 
5 minated in any other manner, shall nevertheless
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6 be continued as a body corporate for three
7 years after the time when it would have been
8 so dissolved, for the purpose of prosecuting and
9 defending suits by or against it and of en-

10 abling it gradually to settle and close its affairs,
11 to dispose of and convey its property and to
12 divide its capital stock, but not for the purpose
13 of continuing the business for which it was
14 established.

1 Section  53. If the charter of a corpora-
2 tion expires or is annulled, or if the corporation
3 is dissolved, or if a judgment has been recov-
4 ered against it, and it has neglected, for thirty
5 days after demand made on execution, to pay
6 the amount due, with the officer’s fees, or to
7 exhibit to the officer real or personal prop-
8 erty belonging to it and subject to be taken
9 on execution, sufficient to satisfy the same, and

10 the execution has been returned unsatisfied,
11 the supreme judicial court or the superior court
12 shall have jurisdiction in equity upon applica-
13 tion of a creditor or stockholder, to appoint
14 one or more receivers to take charge of its
15 estate and effects and to collect the debts and
16 property due and belonging to it; with power
17 to prosecute and defend suits in its name or
18 otherwise, to appoint agents under them and to
19 do all other acts which might be done by such
20 corporation, if in being, which may be neces-
21 sary for the final settlement of its unfinished
22 business. The powers of such receivers may

Receivers.
R. L. 109, § 54.
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23 be continued as long as the court finds neces-
24 sary for said purposes.

Payment of 
debts and dis
tribution of 
surplus.
It. L. 110, § 65.

1 Sec tio n  54. The receivers shall pay all
2 debts due from the corporation if the funds in
3 their hands are sufficient therefor; and if they
4 are not, they shall distribute them ratably
5 among the creditors who prove their debts in
6 the manner directed by any decree of the court
7 for that purpose. If there is a balance re-
8 maining after the payment of the debts, the
9 receivers shall distribute and pay it to those

10 who are justly entitled thereto as having been
11 stockholders of the corporation, or their legal
12 representatives.

Returns to 
secretary of 
dissolution.
R. L. 110, § 57.

1 Section 55. If a corporation is dissolved
2 or annulled the clerk of the court in which the
3 decree therefor has been entered shall forth-
4 with make return thereof to the secretary of the
5 commonwealth, giving the name of the corpora-
6 tion dissolved and the date upon which such
7 decree was entered.

Foreign cor
porations 
defined.
R. L . 126, § 1.

FOREIGN CORPORATIONS.
1 S ec tio n  56. The term “ foreign corpora-
2 tion ” as used in this act shall mean every cor-
3 poration, association or organization which has
4 been established, organized or chartered under
5 laws other than those of the commonwealth for
6 purposes for which domestic corporations may be
7 organized under the provisions of section seven.



1903.] HOUSE — No. 1506. 45
1 Section 57. No such foreign corporation
2 shall engage or continue in any kind of busi-
3 ness in this commonwealth the transaction of
4 which by domestic corporations is not permitted
5 by the laws of this commonwealth.
1 Section 58. Every such foreign corporation
2 which has a usual place of business in this
3 commonwealth, or which is engaged in this
4 commonwealth, permanently or temporarily,
5 and with or without a usual place of business
6 therein, in the construction, erection, alteration
7 or repair of a building, bridge, railroad, rail-
8 way or structure of any kind, shall, before
9 doing business in this commonwealth, in writ-

10 ing appoint the commissioner of corporations
11 and his successor in office to be its true and
12 lawful attorney upon whom all lawful processes
13 in any action or proceeding against it may be
14 served, and in such writing shall agree that
15 any lawful process against it which is served
16 on said attorney shall be of the same legal force
17 and validity as if served on it, and that the
18 authority shall continue in force so long as any
19 liability remains outstanding against it in this
20 commonwealth. The power of attorney and
21 a copy of the vote authorizing its execution,
22 duly certified and authenticated, shall, upon
23 payment of the fee hereinafter provided, be
24 filed in the office of the commissioner, and copies
25 certified by him shall be sufficient evidence
26 thereof. Service of such process shall be made

Limitation of 
business.
R. L. 126, § 2.

Appointment 
o f attorney. 
R. L. 126, § 4.
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R. L. 126, § 5.

Copy of 
charter, by
laws and certifi
cate to be iiled. 
R. L. 126, § 6.

[May,
27 by leaving a copy of the process and a fee of
28 two dollars in the hands or in the office of the
29 commissioner, and such service shall be suf-
30 ficient service upon the corporation.

1 S ec tio n  59. When legal process against
2 any such corporation has been served upon the
3 commissioner, he shall immediately give notice
4 to the corporation of such service by mail,
5 postage prepaid, directed, in the case of a
6 corporation established in a foreign country,
7 to the resident manager, if any, in the United
8 States; and shall, within two days after such
9 service, in the same manner forward a copy

10 of the process served upon him to such cor-
11 poration or manager, or to any other person
12 designated by the corporation by written notice
13 filed in the office of the commissioner. The
14 fee of two dollars paid by the plaintitf to the
15 commissioner at the time of the service shall be
16 taxed in his costs, if he prevails in the' suit.
17 The commissioner shall keep a record of the
18 day and hour of the service of all such processes.

1 Sec tio n  60. Every foreign corporation, of
2 the classes described in section fifty-eight, before
3 transacting business in this commonwealth, shall,
4 upon payment of the fee hereinafter provided,
5 file with the commissioner of corporations a
6 copy of its charter, articles or certificate of
7 incorporation, certified under the seal of the
8 state or country in which such corporation is
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9 incorporated by the secretary of state thereof

10 or by the officer having charge of the original
11 record therein, a true copy of its by-laws, and
12 a certificate in such form as the commissioner
13 of corporations may require, setting forth (a)
14 the name of the corporation; (J>) the location
15 of its principal office; (c) the names and the
16 addresses of its president, treasurer, clerk or
17 secretary and of the members of its board of 
IS directors; (cl) the date of its annual meeting
19 for the election of officers; (e) the amount
20 of its capital stock, authorized and issued,
21 the number and par value of its shares, the
22 amount paid in thereon to its treasurer, and,
23 if any part of such payment has been made
24 otherwise than in money, of the details of
25 such payment, so far as practicable, in accord-
26 ance with the provisions of section eleven.
27 Said certificate shall be subscribed and sworn
28 to by its president, treasurer and by a majority
29 of its directors or officers having the powers
30 usually exercised by directors. The officers
31 and directors of such corporation shall be
32 subject to the same penalties and liabilities
33 for false and fraudulent statements and returns
34 as officers and directors of a domestic corpora-
35 tion subject to this act. Every officer of such
36 a corporation which fails to comply with the
37 requirements of this section and of sections
38 fifty-eight and sixty-six, and every agent
39 thereof who transacts business as such in
10 this commonwealth shall, for such failure, be
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Investigation 
as to kind of 
business to be 
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R. L. 120, § 7.
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porations may 
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their property 
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R. L. 126, § 9.

BUSINESS CORPORATIONS. [May.
41 liable to a fine of not more than five hundred
42 dollars. Such failure shall not affect the
43 validity of any contract with such corpora-
44 tion, but no action shall be maintained or
45 recovery had in any of the courts of this com-
46 monwealth by any such foreign corporation
47 so long as it fails to comply with the require-
48 ments of said sections.

1 Sec tio n  61. The commissioner of corpo-
2 rations shall refuse to accept or file the charter, 
i  certificate or other papers of, or accept appoint-
4 ment as attorney for service for, any such
5 corporation which does a business in this com-
6 monwealth the transaction of which by domes-
7 tic corporations is not then permitted by the
8 laws of this commonwealth.

1 Sectio n  62. Foreign corporations which
2 have property in this commonwealth shall be
3 liable to be sued and to have their property
4 attached in the same manner and to the same
5 extent as natural persons who are residents
6 of other states and who have property in this
7 commonwealth. The service of the writ shall
8 be made in the manner provided in chapters
9 one hundred and sixty-seven and one hundred

10 and seventy of the Revised Laws, with such
11 further service as the court to which the writ is
12 returnable may order.
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1 Sec tio n  63. Foreign corporations organ- Foreign cor-

°  1 °  porations may
£• i * i l  a. • hold real estate2 lzed tor any purpose tor which domestic cor- R.L.m, §io.

3 porations may be organized under the provisions
4 of section seven, which have complied with the
5 provisions of sections fifty-eight and sixty,
6 may purchase and hold such real estate in
7 this commonwealth as may be necessary for
8 conducting their business.

1 Section 64. If a foreign corporation which on8domesti°cck
franchises2 owns or controls a majority of the capital stock n

3 of a domestic street railway, gas light or elec-
4 trie light corporation issues stock, bonds or
5 other evidences of indebtedness based upon or
6 secured by the property, franchise or stock of
7 such domestic corporation, unless such issue is
8 authorized by the laws of this commonwealth,
9 the supreme judicial court shall have jurisdic-

10 tion in equity in its discretion to dissolve such
11 domestic corporation. If it appears to the
12 attorney-general that such issue has been made,
13 he shall institute proceedings for the dissolu-
14 tion of such corporation and for the proper
15 disposition of its assets. The provisions of this
16 section shall not affect the right of foreign cor-
17 porations, their officers or agents to issue stock
18 and bonds in fulfilment of contracts existing
19 on the fourteenth day of July in the year
20 eighteen hundred and ninety-four.
1 Sectio n  65. All foreign corporations of ̂ ecrr“ ““t®rof
2 the classes described in section fiftv-eight, and capuaT°f

“  °  ’  It. L. 126, § 12,
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Annual certifi
cate of con 
dition.
R. L. 126, § 13.

3 such foreign corporations as are engaged in the
4 business of selling or negotiating bonds, mort-
5 gages, notes or other choses in action, shall, 
G within thirty days after the payment in of an
7 increase of capital stock, upon payment of the
8 fee hereinafter provided, file in the office of
9 the secretary of the commonwealth a certifi-

10 cate of the amount of such increase and the
11 fact of such payment, signed and sworn to by
12 its president, treasurer and a majority of its
13 directors or officers having the powers usually
14 exercised by directors. Within thirty days
15 after the vote of such corporation authorizing
16 a reduction of its capital stock, a copy of such
17 vote, signed and sworn to by the clerk of the
18 corporation, shall, upon payment of the fee
19 hereinafter provided, be filed in the office of
20 the secretary of the commonwealth.

1 Section  G6. Every foreign corporation
2 of the classes described in section fifty-eight
3 shall annually, within thirty days after the
4 date fixed for its annual meeting last pre-
5 ceding the date of such certificate, or within 
G thirty days after the final adjournment of said
7 meeting, but not more than three months after
8 the date so fixed for said meeting, prepare and
9 file in the office of the secretary of the com-

10 monwealth, upon payment of the fee hereinafter
11 provided, a certificate signed and sworn toby
12 its president, treasurer and by a majority of
13 its board of directors showing the amount of
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14 its authorized capital stock, and its assets and
15 liabilities as of a date not more than sixty days
16 prior to said annual meeting, in such form as
17 is required of domestic corporations under the
18 provisions of section forty-five, and the change
19 or changes, if any, in the other particulars
20 included in the certificate required by section
21 sixty made since the filing of said certificate
22 or of the last annual report.

1 Sec tio n  67. A certificate which is required
2 to be filed by the preceding section shall
3 be accompanied by a written statement under
4 oath by an auditor, as provided in section
5 forty-seven, except that such auditor shall in
6 all cases be chosen by the board of directors.
7 Before it is filed, it shall be submitted to the
8 commissioner of corporations together with the
9 evidences of the payment of any taxes which

10 may have been assessed upon the corporation by
11 any city or town in the Commonwealth for the
12 year last preceding. The commissioner of
13 corporations shall examine said certificate and
14 said evidences and shall, as tax commissioner,
15 assess upon the corporation an excise tax, if
16 any is due, in accordance with the provisions
17 of section seventy-five. If  he finds that the
18 certificate is in compliance with the require-
19 ments of the preceding section, he shall in-
20 dorse his approval thereon; but no certificate
21 shall be filed until he has indorsed his approval
22 thereon and until the excise tax required by

Approval of 
certificate.
R. L. 126, § 14.
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23 section seventy-five, if any is due, has been paid
24 to the treasurer and receiver-general.

1 Sec tio n  68. A foreign corporation of the
2 classes described in section fifty-eight, which
3 omits to file the certificate required by section
4 sixty-six, shall forfeit to the commonwealth
5 not less than five nor more than ten dollars for
6 each day for fifteen days after the expiration of
7 the period therein named, and not less than ten
8 nor more than two hundred dollars for each day
9 thereafter, during which such omission con-

10 tinues, which shall be recovered as provided in
11 section fifty.

1 Section 69. The commissioner of corpora-
2 tions, upon the failure of any such corporation
3 to file the certificate required by section sixty-
4 six, shall forthwith notify such corporation,
5 and the notice shall contain a copy of this and
6 the four preceding sections and of section fifty.

1 Section 70. The officers of foreign corpora-
2 tions of the classes described in section fifty-
3 eight shall be jointly and severally liable for all
4 the debts and contracts of the corporation con-
5 tracted or entered into while ihey are officers
6 thereof, if any statement or report which is
7 required by the provisions of this act is made
8 by them which is false in any material repre-
9 sentation and which they know to be false; but 

10 only the officers who sign such statement or
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11 report shall be so liable. Such liability shall be
12 enforced upon the conditions and in the manner
13 prescribed by sections thirty-six, thirty-seven 
11 and thirty-nine.

TAXATION.
1 Section 71. Every corporation which is or-
2 ganized under the laws of this commonwealth
3 and which is subject to the provisions of this
4 act shall be subject to taxation upon all real
5 estate and machinery owned by it and situated
6 in this commonwealth by the city or town in
7 which said real estate or machinery is situated,
8 and every foreign corporation which is subject
9 to the provisions of this act shall be subject to

10 taxation upon all real estate, machinery and
11 merchandise owned by it and situated in this
12 commonwealth by the city or town in which
13 such property is situated. The taxes author-
14 ized by the provisions of this section shall be
15 assessed, collected and paid in accordance with
16 the provisions of chapters twelve and thirteen
17 of the Revised Laws.

1 Sec tio n  72. The tax commissioner shall
2 annually ascertain from the returns required by
3 the provisions of this act, or in any other man-
4 ner, the market value of the shares of the capi-
5 tal stock of each domestic corporation which is
6 subject to the provisions of this act, and shall
7 estimate therefrom the fair cash value of all of
8 the shares constituting its capital stock on the

Local taxatior.

Valuation 
of corporate 
franchise.
R . L. 14, § 38
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Appeal from 
local valuation. 
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9 preceding first day of May, which shall, for
10 the purposes of this act, be taken as the value
11 of its corporate franchise. From such value
12 there shall be deducted the value as found by
13 the tax commissioner of its real estate and ma
l l  chinery within the commonwealth subject to
15 local taxation and of securities which, if owned
16 by a natural person resident in this common-
17 wealth, would not be liable to taxation; also the
18 value as found by the tax commissioner of its
19 property situated in another state or country
20 and subject to taxation therein. From such
21 value there shall not be deducted securities
22 which, if owned by a natural person resident
23 in this commonwealth, would be liable to taxa-
24 tion. For the purposes of this section, he
25 may take the value at which such real estate
26 and machinery is assessed in the city or town
27 where it is situated as its true value, but such
28 local assessment shall not be conclusive of its
29 value.

1 Sec tio n  73. The tax commissioner may re-
2 quire a corporation to prosecute an appeal from
3 the valuation of its real estate or machinery by
4 the assessors of a city or town, either to the
5 county commissioners or to the superior court,
6 whose decision shall be conclusive upon the
7 question of value. Upon such appeal the tax
8 commissioner may be heard, and in the superior
9 court costs may be awarded as justice requires.
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1 Sec tio n  74. Every domestic corporation
2 which is subject to the provisions of this act
3 shall in each year pay to the treasurer and re-
4 ceiver-general a tax upon the value of its cor-
5 porate franchise, after making the deductions
6 provided for in section seventy-two, at a rate
7 to be determined by an apportionment of the
8 whole amount of money to be raised by taxa-
9 tion upon property in the commonwealth dur-

10 ing the same year as returned by the assessors
11 of the several cities and towns under the pro-
12 visions of section ninety-three of chapter twelve
13 of the Revised Laws, after deducting there-
14 from the amount of tax assessed upon polls
15 for the preceding year, as certified to the sec-
16 retary, upon the aggregate valuation of all
17 cities and towns for the preceding year as
18 returned under sections sixty and sixty-one
19 of said chapter of the Revised Laws: p r o -
20  vicled , h o w ever , that the said tax upon the value
21 of the corporate franchise, after making the de-
22 ductions provided for in section seventy-two,
23 shall not exceed a tax levied at the rate afore-
24 said upon an amount, less said deductions,
25 twenty per centum in excess of the value, as
26 found by the tax commissioner, of the real
27 estate, machinery, merchandise, and securities
28 which, if owned by a natural person resident in
29 this Commonwealth, would not be liable to taxa-
30 ation. If the return from any city or town is not
31 received prior to the twentieth day of August,
32 the amount raised by taxation in said city or

Taxation 
of corporate 
franchise.R. L. 14; § 40.
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33 town for the preceding year, as certified to
34 the secretary of the commonwealth, may be
35 adopted for the purpose of this determination.
36 But the total amount of tax to be paid by such
37 corporation in any year upon its property lo-
38 cally taxed in this commonwealth and upon the
39 value of its corporate franchise shall amount to
40 not less than one-tenth of one per cent of the
41 market value of its capital stock at the time
42 of said assessment as found by the tax com-
43 missioner.

Taxation of 
foreign corpora- 
tions.| ^

oO
4
5
6
7
8 
9

10
11
12
13
14
15

Sec t io n  75. Every foreign corporation 
of the classes described in section fifty-eight 
shall, in each year, at the time of filing 
its annual certificate of condition, pay to the 
treasurer and receiver-general, for the use 
of the commonwealth, an excise tax to be as
sessed by the tax commissioner of one-hun
dredth of one per cent of the par value of its 
authorized capital stock as stated in its annual 
certificate of condition; but it may deduct from 
such tax the amount of taxes upon property 
paid by it to any city or town in the common
wealth during the preceding year, and the 
amount of such excise tax shall not in any one 
year exceed the sum of two thousand dollars.

Remedy of 
corporation 
if assessors’ 
valuation 
exceeds tax 
commissioner’s. 
R . L. 14, § 42.

1 Sec tio n  76. If the value of the real estate
2 and machinery of a domestic corporation which
3 is subject to local taxation within the common-
4 wealth, as determined by the tax commissioner,
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5 is less than the value thereof as determined by
6 the assessors of the city or town in which it is
7 situated, he shall give notice of his determina-
8 tion to such corporation; and, unless within
9 one month after the date of such notice it ap-

10 plies to said assessors for an abatement and,
11 upon their refusal to grant an abatement, pros-
12 ecutes an appeal under the provisions of section
13 seventy-seven of chapter twelve of the Re-
14 vised Laws, giving notice thereof to the tax
15 commissioner, the valuation of said commis-
16 sioner shall be conclusive upon said corpora-
17 tion.
1 Section 77. The tax commissioner shall,
2 annually, as soon as may be after the first
3 Monday of August, give notice to the treasurer
4 of every domestic corporation which is liable to
5 a tax under the provisions of section seventy-
6 four of the amount thereof, that it will be due
7 and payable to the treasurer and receiver gen-
8 eral within thirty days after the date of such
9 notice, but not before the first day of Novem-

10 ber; and that, within ten days after the date of
11 such notice, the corporation may apply for a
12 correction of said tax and be heard thereon by
13 the board of appeal authorized by the provi-
14 sions of section sixty-five of chapter fourteen
15 of the Revised Laws.
1 Section 78. Taxes which are assessed under
2 the provisions of this act may be recovered

Notice of tax. 
R. L. 14, § 54.

Collection of 
tax.
R. L. 14, § 58.
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Interest on 
unpaid taxes. 
R. L. 14, § 56.

Liability of 
lessee for tax. 
R. L. 14, § 60.

Submission 
of books to 
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R . L . 14, § 63.

3 by the treasurer and receiver-general in an
4 action of contract brought in the name of the
5 commonwealth, or they may be collected by an
0 information brought in the supreme judicial
7 court by the attorney-general at the relation
8 of the treasurer and receiver general. The
9 court may issue an injunction upon such in-

10 formation restraining the further prosecution
11 of the business of such corporation until such
12 taxes with interest and costs thereon have been
13 paid.
1 Section 79. Corporations which neglect to
2 pay the taxes assessed under the provisions of
3 this act shall pay interest at the rate of six
4 per cent, per annum from the time when such
5 taxes were payable until such payment is made
6 if such payment is made before the commence-
7 ment of proceedings for the recovery thereof,
8 and twelve per cent, if made after the recovery
9 thereof.
1 Section 80. The lessee of the real estate
2 or machinery of any corporation 'which is liable
3 to taxation under the provisions of this act
4 shall also be liable for the payment of the tax,
5 and upon such payment may, in the absence
6 of an agreement to the contrary, retain it out
7 of the rent of the property or recover it in an
8 action against the lessor.
1 Section 81. Every domestic corporation
2 which is subject to taxation under the pro-
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3 visions of this act shall, when required, submit
4 its books to the inspection of the tax commis-
5 sioner and its treasurer and directors to ex-
6 amination on oath relative to all matters
7 affecting the determinations which are to be
8 made by said commissioner.
1 Section 82. Any party who is aggrieved
2 by a decision of the tax commissioner upon
3 any question arising under the provisions of
4 this act from which an appeal is given may,
5 within ten days after notice of his decision,
6 apply to the board of appeal authorized by
7 section sixty-five of chapter fourteen of the
8 Revised Laws. Said board shall hear and de-
9 cide the subject-matter of said appeal and give

10 notice of its decision to the tax commissioner
11 and to the appellant; and its decision shall be
12 final and conclusive, although payments have
13 been made as required by the decision appealed
14 from. Any over-payment of tax determined
15 by decision of said board of appeal shall be
16 reimbursed from the treasury of the common-
17 wealth.
1 Section 83. If a tax or excise of any
2 kind remains due to or is claimed by the
3 commonwealth from any domestic corporation
4 which is subject to the provisions of this act
5 for ten days after notice given through the mail
6 by the treasurer and receiver general to its
7 treasurer or other financial agent that such
8 tax or excise is due and unpaid, the treasurer

Appeals and 
reimbursement. 
R. L. 14, § 85.

Collection of 
tax by warrant. 
R L. 14, § 66.
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9 and receiver general, in addition to other

10 methods of relief, may issue his warrant,
11 directed to the sheriff or his deputies of the
12 county in which the principal office of the cor-
13 poration is located, commanding the collection
14 of such tax or excise. Such warrant may be
15 substantially in the form of and served in the 
1G same manner as those issued by assessors of
17 towns. It shall not run against the body of
18 any person, but no property of suc-h delinquent
19 corporation shall be exempt from seizure and
20 sale thereon. The officer having such warrant
21 shall collect such tax or excise and interest
22 thereon at the rate of twelve per cent, per
23 annum from the time when such tax or excise
24 became due, and may collect and receive for his
25 fees the sum which an officer would be entitled
26 by law to receive upon an execution for a like
27 amount. He shall also collect one dollar for
28 the warrant which shall be paid over to the
29 treasurer and receiver general.

Determination 
of validity of 
tax.
R. L. 14, § 67.

1 Section 84. A corporation which is ag-
2 grieved by the exaction of such tax or excise,
3 or of any portion thereof may, within six
4 months after its payment, whether such pay-
5 ment be before or after the issue of the war- 
G rant mentioned in the preceding section, apply
7 by petition to the supreme judicial court set-
8 ting forth the amount of the tax or excise and
9 costs thereon which have been paid, the general 

10 legal grounds and the specific grounds in fact,
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11 if  any, upon which it alleges that^such tax or
12 excise should not have been exacted. Said
13 petition shall be the exclusive remedy and shall 
Id be entered and determined in the county of
15 Suffolk. A  copy of the petition shall be served
16 upon the treasurer and receiver general and
17 upon the attorney-general, and the proceedings
18 thereon shall conform as nearly as may be to
19 proceedings in equity, and an abatement shall
20 be made of such portion of the tax or excise as
21 was assessed without authority of law.

1 Sec tio n  85. I f the court, upon a hearing,
2 adjudges that such tax or excise and the costs
3 thereon have been illegally exacted, a copy of 
d the judgm ent or decree shall be transmitted
5 by the clerk of the court to the auditor o f the
6 commonwealth, who shall thereupon audit and
7 certify the amount adjudged to have been ille-
8 gaily exacted, with interest, and with costs to be
9 taxed by the clerk o f the court in the same

10 manner as other clajms against the common-
11 wealth, and the treasurer and receiver general
12 shall pay the same without any further act or
13 resolve making appropriation therefor. So 
Id much thereof as may have been paid from the
15 treasury o f the commonwealth to any city or
16 town may be deducted from and set off against
17 any sum afterward payable to such city or town.

1 Section 86. N o  taxes shall be assessed in
2 a city or town for state, county or town pur-

Reimbursement 
of tax illegally 
exacted.
R. L. 14, § 68.

Distribution 
of tax.
R. L. 14, § 61.
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3 poses upon the shares in the capital stock of
4 domestic corporations for any year for which
5 they pay to the treasurer and receiver general 
G a tax on the value of their corporate franchises.
7 Such proportion of the tax collected of each
8 of said corporations as corresponds to the pro-
9 portion of its stock owned by persons residing

10 in this commonwealth shall be distributed, cred-
11 ited and paid to the several cities and towns
12 in which, from the returns or other evidence,
13 it appears that such persons resided on the
14 preceding first day of May, according to the
15 number of shares so held in such cities and 
1G towns respectively. If stock is held by co-
17 partners, guardians, executors, administrators
18 or trustees, the proportion of tax correspond-
19 ing to the amount of stock so held shall be
20 credited and paid to the cities and towns where
21 the stock would have been taxed under the
22 provisions of clauses four, five, six and seven
23 of section twenty-three and section twenty-
24 seven of chapter twelve of the Revised Laws.

Determination 
and payment 
of tax.R. L. 14, § 62.

1 S ection  87. The tax commissioner shall,
2 subject to appeal to the board of appeal au-
3 thorized by section sixty-five of chapter four-
4 teen of the Revised Laws, ascertain and
5 determine the amount- due to each city and
6 town under the provisions o f this section, notify
7 the treasurer of each city and town thereof,
8 and certify the amount as finally determined to
9 the treasurer and receiver general, who shall 

10 thereupon pay over the same.
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ORGANIZATION AND PILING P E E S .
1 Section 88. The fee for filing and record-
2 ing the articles of organization required by
3 section eleven, including the issuing by the
4 secretary of the commonwealth of the certifi-
5 cate of incorporation, shall be one-fortieth of
6 one per cent, of the total amount of the author-
7 ized capital stock as fixed by the articles of
8 organization; but not in any case less than
9 ten dollars.

1 Section S9. The fee for filing and record-
2 ing the certificate required by section forty-two
3 providing for an increase of capital stock
4 shall be one-fortieth of one per cent, of the
5 amount by which the capital is increased.
1 Section 90. The fees for filing all other
2 certificates, statements or reports required by
3 law shall be five dollars for each certificate,
4 statement or report, but no fee shall be paid
5 for filing the annual tax return required by
6 section forty-eight.
7 Fees for official copies of any of the records
8 referred to in this act shall be at the rates now
9 fixed by chapter two hundred and four of the

10 Revised Laws for copies of similar records
11 furnished by the secretary of the commonwealth.

1 S ectio n  91. Every foreign corporation
2 which is subject to the provisions of this act

Fees for organi
zation papers.
R. L. 110, § 86.

— for increase 
of capital.
R. L. 110, § 86.

— for all other 
certificates, 
statements and 
reports.
R. L. 110, § 86.

— for foreign 
corporations. 
R. L. 126, § 20.
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Fishing 
associations. 
R. L. 110, §§ 8, 
56, 71.

Co-operative 
associations. 
R. L. 110, §§ 7, 
69, 70.

3 shall pay to the officers hereinafter designated 
I the following fees: for filing a copy of its 
5 charter, by-laws and the certificate required by 
(3 section sixty, twenty-five dollars to the treas-
7 urer and receiver general.
8 For filing all other certificates and state-
9 monts, including the annual certificate of con-

10 dition required by section sixty-six, five
11 dollars to the secretary of the commonwealth.

M IS C E L L A N E O U S  P R O V IS IO N S .
1 S ection  92. A corporation which is or-
2 ganized for the purpose of opening outlets,
3 canals, sluiceways or ditches for the introduc
er tion and propagation of herrings and alewives,
5 before making any purchase of real estate or
6 doing any acts in pursuance of its organization,
7 shall obtain the authority in writing of the
8 mayor and aldermen of the city or of the select-
9 men of the town within which its works are to

10 be located, and, within thirty days after obtain-
11 ing such authority, shall file a copy thereof,
12 certified by the city or town clerk, in the office
13 of the secretary of the commonwealth.

1 Sec t io n  93. A corporation which is or-
2 ganized for the purpose of co-operation in
3 carrying on any business and of co-operative 
■4 trade shall distribute its earnings or profits
5 among its workmen, purchasers and stock-
6 holders at such times and in such manner
7 as its by-laws shall prescribe, but as often at
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8 least as once in twelve months. No distribu-
9 tion shall be made unless at least ten per cent

10 of the net profits have been appropriated for a
11 contingent or sinking fund until an amount has
12 accumulated equal to thirty per cent, of its
13 capital stock. No person shall hold shares in 
11 any such corporation to an amount exceeding
15 one thousand dollars at their par value, nor
16 shall a stockholder be entitled to more than
17 one vote upon any subject.

1 S e c t i o n  94. A manufacturing corporation
2 may, by the vote of a majority of all its stock, 

- 3 or if two or more classes of stock have been
4 issued, of a majority of each class outstanding
5 and entitled to vote, appropriate not more than
6 five thousand dollars, or an annual sum of
7 not more than five hundred dollars, for the
8 support of free beds in one or more hospitals
9 in this commonwealth for the use of its em- 

10 ployees.
REPEAL.

1 Sectio n  95. Sections forty-nine, fifty, fifty-
2 one, fifty-two and sixty-nine of chapter fourteen
3 of the Revised Laws are hereby repealed.
4 Sections thirty-seven, thirty-eight, thirty-nine,
5 forty, forty-two, fifty-four, fifty-five, fifty-six,
6 fifty-seven, fifty-eight, fifty-nine, sixty, sixty-
7 one, sixty-two, sixty-three, sixty-six, sixty-
8 seven and sixty-eight of chapter fourteen, and
9 chapters one hundred and nine, one hundred

Free beds in 
hospitals.
R. L . 110, § 50.

Repeal.

Partial repeal.
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Construction 
of act.R. L.226, §§2,4

Date of taking 
effect.

10 and ten and one hundred and twenty-six ex-
11 cept section eight of the Revised Laws, and
12 chapter four hundred and forty-one of the acts
13 of the year nineteen hundred and two and all
14 other acts and parts of acts inconsistent here-
15 with, so far as they apply to corporations which
16 are subject to the provisions of this act, are
17 hereby repealed.
1 Section 96. The provisions of this act so
2 far as they are the same as those of existing
3 statutes shall be construed as a continuation
4 thereof, and not as new enactments, and a
5 reference in a statute which has not been
6 repealed to provisions of law which have been
7 revised and re-enacted herein shall be con-
8 strued as applying to such provisions as so
9 incorporated in this act. The repeal of a law

10 by this act shall not affect any act done,
11 ratified or confirmed, or any right accrued or
12 established, or any action, suit or proceeding
13 commenced under any of the laws repealed
14 before the repeal took effect, but the proceed-
15 ings in such case shall, when necessary, con-
16 form to the provisions of this act.
1 Section 97. This act shall take effect on
2 the first day of August, nineteen hundred and
3 three.


