
HOUSE ....... No. 26. 

In the Year of our Lord one Thousand Eight Hundred 

and Thirty. 

AN ACT 

Defining the general powers and duties of Manufactur
ing Corporations. 

I SEc, I. BE it enacted by the Senate and House of 
2 Representatives in General Court assembled, and by the 
3 authority of the same, That all Corporations that may 
4 hereafter be established within this Commonwealth, 
5 for the purpose of carrying on any kind of manufac-
6 ture, or manufactures, shall, from time to time, 
7 choose a President, who may be one . of the Direc-
8 to_rs, a Clerk, who shall be sworn by son_ie Justice of 

1 



9 the Peece to the faithful discharge of his duties, and 
10 who shall record all the votes of the corporation in 
11 a book1 to bEJ by him kept for that purpose ; a Trea-
12 surer, who shall give bonds in such manner, and in 
13 such sums- as any such corporations shall direct; 
14 and such directors, not less than three in number, 
15 and such c,ther agents and factors, as shall be 
16 thought necessary and convenient for their regular 
17 government, and to carry into effect the several ob-
18 jects for. which any such corporations may be estab-
19 lished; and may make and establish any rules and 
20 by-laws for the regulation. and government of said 
21 corporations, with reasonable penalties for the 
22 breach. thereof, not exceeding twenty dollars, and 
23 the same at their pleasure may repeal and annul : 
24 Provided, that such rules and by-laws shall not be 
25 repugnant to the constitution and laws of this Com-
26 monwealth. 

1 SEc. 2. Be it further enacted, That a majority of 
2 the perspns named i11 the act o-f incorporation, may 
3 call the first meeting of the corporation, by giving 
4 notice of the time and place of meeting in some 
5 newspaper printed in the County where the manu-
6 factory shall be established, at least fourteen days 
7 before the time of meeting ; and if no paper is print-
8 ed within the County, then public notice as afore
!} said, shall be given in a newspaper printed in somo 

W adjoining County. 
1 SEc. 3. Be it further enacted, That the amount of 
2 the capital stock of every such corporation shall be 
3 fixed and limited, and divided into shares at its first 
4 meeting, and a record thereof made by the clerk ; 
5 and the shares- shall be numbered in progressive 
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6 order, beginning at number one, and every original 
7 member of such corporation shall have a certificate 
8 under the seal of the corporation, and signed by the 
9 Treasurer, certifying his property in such share or 

10 shares as shall be expressed in such certificate. And 
11 every such corporation shall have power, at any 
12 meeting called for ·that purpose, to increase its capi-
13 tal stock, and the number of shares therein: Pro-
14 vided however, that su·ch increase shall be within the 
15 amount authorized by its act of incorporation. 

I SEc. 4. Be it further enacted, That any share or 
2 shares may be alienated by the proprietor thereof, 
3 by a deed under his hand and seal, acknowledged 
4 before some Justice of the Peace, and recorded by 
5 the Clerk of the corporation, in a book to be kept 
6 for that purpose ; and any purchaser named in such 
7 deed, so recorded, shall, on producing the same to 
8 the Treasurer, and delivering to him tho former cer-
9 tificate, be entitled to a new certificate in form 

10 aforesaid. 
1 SEc. 5. Be it further enacted, That any such cor-
2 poration may from time to time, at any legal meet-
3 ing called for that purpose, assess upon each share 
4 such sum or sums of money as shall be judged by 
_5 such corporation necessary for accomplishing the 
6 objects of the incorporation to be paid to the Trea-
7 surer at such time or times, and by such instalments 
8 as shall be directed by the corporation ; and if the 
9 proprietors of any share or shares shall refuse or 

10 neglect to pay any tax or assessment, duly voted 
11 and agreed on by the said corporation, for the term 
12 of thirty days after the time set for the payment 
13 thereof, the Treasurer of such corporation is hereby 
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14 authorized to sell . at public vendue the share or 
15 shares of such delinquent proprietor, sufficient to 
16 pay all taxes and assessments which may be then 
17 due from said proprietor, with all necessary and in-
18 cidental charges, after having given public notice in 
I 9 .. some Dews paper, printed in the County where the 
20 .manufactory is established, if any is printed therein, 
21 otherwise in some adjoining County, of the time 
22 and place of sale, with the sum due on each share, 
23 at lea!st three weeks successively before the sale ; 
24 and a deed of the share or shares so sold, made by 
25 the Treasurer of the corporation, acknowledged and 
26 recorded as herein before provided, shall transfer 
27 said shares to the purchaser, who shall also be enti-
28 tied to a certificate in the form prescribed in the 
29 third section of thi3 act. 

I SEc. 6. Be it further enacted, That each and every 
2 member of.every such corporation shall be jointly and 
S severally liable for all debts and contracts made by 
4 such corporation, until the whole amount of the 
5 capital stock, fixed and limited in manner aforesaid, 
6 by said corporation, shall have been paid in, and a 
7 certificate, stating the amount so fixed and limited, 
8 and actually paid in, signed and sworn to by the 
9 President, Treasurer, Clerk, and a majority of the 

10 Directors, shall have been filed and recorded in the 
11 Registry of Deeds for the county whernin such man-
12 ufactory shall be established; and it shall be the 
13 duty of the officers aforesaid, to make, file, and cause 
14 to be recorded, in manner aforesaid, such certifi-
15 cate, and also a similar certificate of any addition 
16 .to such capital stock, that may be agreed upon and 
17 actually paid in, within thirty days from the payment 
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18 of the last instalment of such capita] stock, out of 
19 any such addition thereto respectively; and in de-
20 fault or neglect thereof, the said officers shal] each 
21 and every one of them be jointly and severally liable 
22 for a11 debts of said corporation, contracted between 
23 the expiration of said thirty days and the time said 
24 certificate shall be made, filed and recorded as 
25 aforesaid. 

1 SEc. 7. Be it further enacted, That after a cer-
2 tificate of the original amount of the capital stock, 
3 fixed and limited as aforesaid, and of the actual pay-
4 ment of the same, has been filed and recorded in the 
5 Registry of Deeds in the manner prescribed in the 
6 foregoing section, no member of such corporation 
7 s~aU be liable to have his person or property taken 
8 on any writ or execution against such corporation, 
9 except in the manner and for the causes herein pro-

IO vided: Provided, such corporation shall give notice, 
I I annually, in some newspaper printed in the County 
12 where such manufactory is established, and in case 
13 no paper is printed therein, then in some newspaper 
14 in any adjoining County, of the amount of all asses-
15 ments voted by said corporation, and actually paid 
16 in, and the amount of all existing debts; and shal] 
17 not make, nor cause to be made, any division of its 
18 capital stock, or any part thereof; but only of the 
19 nett earnings or profits of said company, as herein-
20 after provided, according to the best of their judg-
21 ment and belief; but should any corporation fail to 
22 comply with this provision, the members thereof 
23 shall be liable to have their persons and property 
24 taken on any writ or execution against such corpo-
25 ration for any debt then due, in the manner herein
'.t6 after provided. 
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l SEC, 8. Be it further enacted, That no note or 
2 obligation given by any stockholder, whether secur-
3 ed by a pledge of the stock in such corporation, or 
4 otherwise, shall be considered as payment of any 
5 part of the capital stock, until such notes or obliga-
6 tions shall have been actually paid ; and no loan of 
7 money shall be made by any such corporation to 
8 any stockholder therein, secured by a pledge of 
9 shares in said corporation or otherwise, but if any 

10 such loan shall be made to a stockholder, the offi-
11 cers of said corporation, who shall make such loan 
12 or assent thereto, shall be jointly and severally liable 
13 to the payment of the debts of said corporation, 
14 contracted prior to the payment of said loan, to the 
15 amount of said loan and the interest thereon in the 
16 manner hereinafter provided. And the total amount 
17 of the debts, which any such corporation shall at 
18 any time owe, shall not exceed the amount of its 
19 capital stock actually paid in, and in case of ex-
20 ccss, the directors, under whose administration it 
21 ,shall happen, shall be jointly and severally liable for 
22 the same in their natural and private capacities.-
23 Such of said directors, who may have been absent, 
24 when said excess was contracted, or created, or who 
25 may have dissented from the resolution or act, 
26 whereby the same was contracted or created, may 
27 respectively exonerate themselves from being so lia-
28 ble by forthwith giving notice of the fact to the 
29 stockholders at a general meeting, which they shall 
30 have power to call for that purpose. 
1 SEC, 9. Be it fitrther enacted, That if the certifi-
2 cate, filed as aforesaid, or the public notice as afore-
3 said, a! provided in the 7th section, is wilfully folsein 
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4 any material representation, then all the officers of 
5 such corporation, who shall have signed the same, 
6 shall be liable personally for all claims and demands 
7 against said corporation, which were created while 
8 they were members of such corporation ; and if the 
9 president and directors of any corporation shall de-

10 clare and pay, or cause to be declared and paid, any 
11 dividend, such corporation being at the time insol-
12 vent, or if the payment of such di-vidend would render 
13 it insolvent, then the said president and directors who 
14 are such when such dividend shall be declared and 
1 & made payable, excepting however such as may pro-
16 test against the making of such dividend, and enter 
17 the same on the records, shall be personally liable 
18 for the full amount of such dividend, so declared 
19 and paid. 

l SEc. 10. B e it further enacted, That whenever 
2 any such corporation shall, at a meeting called for 
3 that purpose, vote to reduce its capital stock, a cer-
4 tified copy of such vote shall be filed and recorded 
5 in the Registry of Deeds for the County, wherein 
6 such manufactory shall be established, within thirty 
7 days from the time of passing said vote, and in de-
8 fault thereof, the officers of said corporation shall be 
9 personally liable for the payment of all debts of the 

10 corporation, created before the time of filing and , 
1 1 recording said vote as aforesaid ; and if any part of 
12 the capital stock of said corporation shall be with-
13 drawn and refunded to the stockholders, in pursµ-
14 ancc of any such vote, before all the debts of such 
15 corporation, created before a certified copy of said 
16 vote shall be filed and recorded in the Registry of 
17 Deeds as aforesaid, shall have been paid, each and 
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18 every member of such corporation shall be person-
19 ally· liable for the payment of the said last mentioned 
20 debts. 

1 SEc. 1 I. Be it further enacted, That whenever 
2 the officers aforesaid or any of them shall be liable 
3 by the provisions of this Act to pay the debts of any 
4 such corporation, or any part thereof, an action of • 
5 debt against all or any of such officers may be sued 
6 by any person or persons, having any claim or de:. I 

, 7 mand against such corporation, the declaration in 
~ which suit shall state the claim against the corpora-
9 tion, and the ground on which the plaintiff expects 

10 to charge the defendants personally, and the said 
11 action of debt may be brought during the pendency 
12 of an action against the corporation for the recovery ( 
13 of the same claim or demand, and before judgment 
14 therein. And the persons and property of any and 
15 all members of any such corporation may be taken 
16 on any writ or execution against said corporation 
17 for any debt, to the payment of which they shall 
18 have become personally liable by the provisions of 
19. this Act ;-or the liability of the officers or members ; 
20 of any such corporation or of any of them as afore-
21 said may be ascertained and enforced by proceed-
22 ings in Chancery before the Supreme Judicial Court. 
23 And any member or members, who may voluntarily 
24 or by compulsion, pay any debt or claim against 
25 such corporation, for which he or they are person-
26 ally liable as aforesaid, shall have a remedy, by a 
27 bill in chancery before said Court, for a contribution 
28 against any other member or members for his or 
29 their due proportion of · such debt or sums so paid, 
30 and shall also have a right of action at law against 



31 said corporation to recover the money so paid, in 
32 which action only the property of the corporation 
33 shall be liable to be taken, and not the persons or 
34 property of any member of such corporation. 

I SEc. 12. Be it further. enacted, That no persons 
2 holding stock in such corporations, as executors, 
3 administrators, guardians and trustees, or persons 
4 holding such stock as collateral security, shall be 
5 personally subject to liabilities as members of such 
o corporations ; but the persons pledging such stock 
7 shall be liable as members ; and such pledgors, exe-
8 cutors, administrators, guardians and trustees, shall 
9 represent such shares and vote thereon at all meet-

10 ings of the corporation ;-and the estates of persons 
11 deceased, of persons under guardianship and estates 
12 in trust, shall be liable in the hands of their execu-
13 tors, administrators, guardians and trustees to the 
14 same extent, as if the testator or intestate were liv-
15 ing, and the persons under guardianship were com-
16 petent to act, and such trust estate held by such 
17 trustees in their own right. 
l SEc. 13. Be it further enacted, That whenever 
2 any manufacturing corporation, already established 
3 within this Commonwealth, shall, at any legal meet-
4 ing specially called for that purpose, vote to adopt 
5 this act, and shall also file, and cause to be record-
6 ed in the Registry of Deeds in the County where 
7 such manufactory shall be established, a certificate 
8 signed by the President, Treasurer, Clerk and a ma-
9 jority of the Directors, stating the amount of capital 

10 actually paid in, and if any part thereof has been di-
11 vided or withdrawn, the amount so divided or with-
12 drawn, stating also the amount of the debts1 and 
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13 credits of said corporation, and an estimate of the 
11.L value of the real and person~l e5tate of said corpo-
15 ration for the purpose of carrying on the business 
16 thereof, at the time of making such certificate, and 
17 the said officers shall make oath that they have care-
18 fully examined the records and accounts of said 
19 corporation, and faithfully estimated the value of the 
20 property and funds thereof,, and that said certificate, 
21 by them signed, is true according to their best know-
22 ledge and belief,-then and in such case, no member 
23 of such corporation shall be liable to have his per-
24 son or property taken on any writ or execution 
25 against said corporation, fo r any debts or contracts, 
26 made subsequent to the filing of the certificate afore-
27 said, except for the causes, and in the manner here-
28 in provided. 

I SEc. 14. Be it further enacted, That all acts in-
2 corporating manufacturing companies shall be deem-
3 ed and taken to be public acts, and as such may be 
4 declared upon and given in evidence in any court of 
5 law without specially pleading the same. 
I SEc, 15. Be it further enacted, That a majority 
2 in interest of the stockholders in any such corpora
s tions shall constitute a quorum for the transaction of 
4 business. 
I SEc. 16. Be it further enacted, That the Act of 
2 this Commonwealth, passed the third day of March, 
3 Anno Domini one thousand eight hundred and nine, 
4 entitled " An Act defining the general powers and 
5 duties of manufacturing corporations" and all other 
6 Acts in addition thereto, be and the same are hereby 
7 repealed ; but this repeal shall not affect the exist-
13 ing righte1 of any persons, or the existing or future 
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9 liabilities of any corporation, or any members of any 
10 corporation, now established, until such corporations 
11 shall have adopted this Act, and complied with the 
12 provisions herein contained. 

1 SEc. 17. Be it further enacted, That this Act may 
2 be amended or repealed at the plearnre of the Le-
3 gislature ; and all such corporations as shall be es-
4 tablished under this Act, or shall adopt the same, in 
5 the manner herein prescribed, -shall cease and ex-
6 pire at the same time, when this Act shall be ro-
7 pealed. Provided however, That nothing herein 
8 contained shall take away or affect any remedy, giv-
9 en by this Act, against any such corporation, its 

10 members or officers, for any liability which shall 
11 have been created, by the provisions herein contain-
12 ed, before the repeal of this act. 

IN SENATE, FEBRUARY 1, 1830. 

Read twice and passed to be engrossed : 

Sent down for concurrence. 

PAUL WILLARD, Clerk. 
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