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The Committee on the Judiciary, to whom was committed
the Petition of the Boston Board of Trade, for alteration of the
laws in relation to the liability of stockholders in manufacturing
corporations, having considered the subject, report the accom-
panying Bill.

CHARLES G. BORING, Chairman.
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AN ACT
To define and regulate the enforcement of the liabilities

of Officers and Stockholders of Manufacturing Corpo-
rations.

Be it enacted by the Senate and House of Representa-
tives, in General Court assembled, and by the authority of
the same, as follows :—

1 Sect. 1. The officers of such corporation shall be
2 jointly and severally liable for its debts and contracts
3 in the following cases and not otherwise :

4 First. For omitting to make and have recorded the
5 certificates required by the eighteenth, nineteenth and
6 twenty-first sections of chapter sixty of the General
7 Statutes, until such certificates shall be duly made
8 and recorded.
9 Second. For making or consenting to a dividend

10 when the corporation is, or thereby is rendered,
11 insolvent, to the extent of such dividend.

Ccmmomucfiltl) of iftassacfyusetts.

In the Year One Thousand Eight Hundred and Sixty-
Two.



1862.] SENATE—No. 176.

12 Third. For making or assenting to a loan to a
13 stockholder, to the extent of such loan, until it is
14 repaid.
15 Fourth, When the debts of a corporation shall
16 exceed its capital, they shall be liable to the extent of
17 such excess existing at the time of the commencement
18 of the suit against the corporation upon the judgment
19 in which the suit in equity to enforce such liability
20 shall be brought as hereinafter provided.
21 Fifth. For signing any certificate required by law
22 knowing it to be false. But only the officer or
23 officers knowing thereof shall be liable.

1 Sect. 2. The members or stockholders in such
2 corporations shall be jointly liable for its debts or
3 contracts in the following cases, and not otherwise:
4 First. For such as may be contracted before the
5 capital is fully paid in, and a certificate thereof duly
6 recorded—upon which being done, this liability shall
7 cease.
8 Second. For the payment of all debts existing at
9 the time when the capital is reduced, to the extent

10 of the sums withdrawn and paid to stockholders.
11 Third. If the corporation shall neglect to comply
12 with the provisions of the twenty-third section of chap-
-13 ter sixty of the General Statutes, for debts existing
14 and contracted before the same are complied with.
15 Fourth. When special stock is created, the gen-
-16 eral stockholders shall be liable for all debts and con-

-17 tracts until the special stock is fully redeemed.
18 Fifth. For all sums of money due to operatives for
19 services rendered within six months before demand
20 made upon the corporation, and its neglect or refusal
21 to make payment.
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1 Sect. 3. No stockholder or officer in such cor-
-2 poration shall be held liable for its debts, or contracts,
3 unless a judgment is recovered against it, and the
4 corporation shall neglect for the space of thirty days
5 after demand made on execution, to pay the amount
6 due with the officer’s fees, or exhibit to him real or
7 personal estate of the corporation, subject to be taken
8 on execution, sufficient to satisfy the same, and the
9 execution shall be returned unsatisfied.

1 Sect. 4. After the execution shall be so returned,
2 the judgment creditor, or any other creditor, may file
3 a bill in equity, in behalf of himself and all other
4 creditors of the corporation against it, and all persons
5 who were stockholders therein at the time of the
6 commencement of the suit in which such judgment
7 was recovered, or against all the officers liable for its
8 debts and contracts, for the recovery of the sums due
9 from said corporation to himself and such other credi-

-10 tors, for which the stockholders or officers may be
11 personally liable by reason of any act or omission on
12 its part, or that of its officers, or any of them, setting
13 forth the judgment and proceedings thereon, and the
14 grounds upon which it is expected to charge the
15 stockholders or officers personally.

1 Sect. 5. Suqh sums as may be decreed to be paid
2 by the stockholders in such suit in equity shall be
3 assessed upon them in proportion to the amounts of
4 stock by them respectively held at the time when the
5 suit in which said judgment was recovered was

6 begun; but no stockholder shall be liable to pay a

7 larger sum than the amount of stock held by him at
8 that time at its par value.
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1 Sect. 6. The estates and funds in the hands of
2 executors, administrators, guardians, or trustees, shall
3 be liable to no greater extent than the testator, intes-
-4 tate, ward, or person interested in the trust fund,
5 would have been if living and competent to act and
6 hold the stock in his own name.

1 Sect. 7. If during the pendency of any suit in
2 equity as herein provided one of the defendants shall
3 decease, the suit shall not abate thereby, and his
4 estate, in the hands of his executor or administrator,
5 shall be liable to the same extent as he would be if
6 living. Such executor or administrator may volun-
-7 tarily appear and become a party to such suit, or may
8 be summoned in by the plaintiff.

1 Sect. 8. After a suit in equity to enforce the
2 liability of stockholders or officers shall have been
3 commenced it shall not be competent for the plaintiff
4 to dismiss the same without order of court, and such
5 notice to other creditors as the court may deem
6 reasonable under the circumstances.

1 Sect. 9. No such suit shall be abated by reason
2 of the non-joinder of persons liable as defendants
3 unless the plaintiff after being notified by plea or
4 answer of the existence of such persons shall unrea-

-5 sonably neglect to make them parties.

1 Sect. 10. Sections thirty-one, thirty-two, thirty-
-2 three and thirty-four of chapter sixty of the General
3 Statutes and all other laws inconsistent herewith are

4 repealed.




