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CHAPTER LV.

An Act to provide for the creation and regulation of
Corporations.

8xgTi0N 1.

COHAPTER 1.—0r OORFOBATION3 FOR PEOUNIARY PROFIT.
Qarporations may be established for transaction of any lawful business.

t. Powerw of the corporaticn.
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Articien of incorporation to be recorded—Prineipal piaes of business.
Autlcles of incorporation of corapanies for intsrnal improvements to be
filed with Secretary of State—Indebiedness,

Pablic notice to be given.

Contonts of notles.

Qommseucing business—when valid.

(hanges to be published same as original articles.

Durtion of corporatlons.

Ditsolution of corpmrntions.

Nowspapsr pablication of dissclution to be given.

By-lnws of the corporation to bo poatad up for publis inspaction.

Btaterment of eapital atock to be poated.

Intentional fraud in failing to comply with arileles of locorporation—
Panalty. '

Diversicn of funds to be desmed fraund.

Dividends by Insurancs Jompanies—proviso.

Indlvidusl Hability of stotkholdars, in falliag to comply subatantially with
requisitions of this act.

Forfoiture of chariered rights, how cansed.

Falss books or apcounts, ajmisdemeancr.

Tranafer of abares, when valfd.

Non-usst of franchise, when dlzsclved by, -

Qlosing up busineas of corporations,

Iodividoal liability for unpaid inatalmentas,

Private properir of stockholders, exempt a0 long as corporation property
can ke lavied upon. '

Defendant may point out eorporats property, nubject to lavy.

Private property belng teken, owner may maintaln an saction agatust cor-
poration for demages,

Blnking fund may bs created for carinln purposes,

Bale of franchises under execution.

Books of corporation to be produced in snits against stockholders.

A single {individual may ontitle himsalf {o advantagea of incorporation.

Parxons acting a2 an Incorporation under this act, prenmed to be legal
untll declared otherwize.

‘Want of & legal organtization to be no defense to actlonn

Corporations heretefore fn forcs, how ontiiled to advantages of this act.

butual Insnrancea Companies premium notes & lien upon property insarsd,

Oompanies herotofore organized not affected by thisact.

UHAPTER IT.—Qr CORFPORATIONS OTHER TIIAN THOSE OF PXOUNIARY PROFIT,

BroTiex L.
1.
3.
4.

5.

Provisions ot Ohaptarl, extendsd to ingorporation of saminarics, churches,
nocistien, &¢., 80 fur s applicabls.

Newzpapor publication of articles not requisite.

Nodividead to be made until dissclution of corporstion.

Corporations of an academical character Invested withipower of conferring
degress.

Banking powora probiblted ender this act.

Be it enacted by the Legislature of the State of Minnesota :

SEcTioN

-8elves and become incorporated for the transaction of any

CHAPTER 1I. .
OF CORPORATIONS FOR PECUNIARY PROFIT,
1. Any number of persons may associate them-

dawful business, including the establishment of Ferries, the

Oreationgof bo-
dies aorporute
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construction of Capals, Railways, Telegraphs, Bridgea or-
other works of internal improvement; but such incorpora-
tion confers no power or privilege not possessed by natural
pergons, except as hereinafter provided.
Powsof bl SEC. %, Among the powers of such body corperate are the.
corprale following :

First—To have perpetual succession.

Second—To sue and be sued by its corporate name,

Third—To have a common seal which it may alter at
pleasure.

Fourth—To render the ioterest of the stockholders trans-
ferrable,

Fifth—To exempt the private property of its members
from liability for corporate debts, except as herein otherwise
declared.

Sirth—To establish by-laws and make all roles and regu-
lations deemed expedient for the management of their affairs,
in accordance with law and not incompatible with an honest
purpose,

Aridesof tneor _OEO. 3. Previous to commencing any business except that

saritlen tobe re- Of their own organization, they must adopt articles of in-

corded corporation, which must be recorded in the office of the
Register of Deeds of the county where the principal place
of business is to be, in a book kept therefor.

Recordbysscrs  SEG. 4. Corporations for the construction of any work of

:?‘;ﬁd"-;“"”m' internal improvement, must in addtion also file a copy of

¢ such articles in the office of the Secretary of State, and bhave

the same recorded by him in a bock kept for such purposes.
Such articles of incorporation must fix the highest amount
of indebtedoess or liability to which the corporation is at
any one time to be subject, which must in no case, except in
that of the risks of insurance companies, exceed two-thirds
of ita capital stock.

Patllonetles 1n  Bpe, 5, A notice must also be published for four weeks in

Puccession in Bome newspaper as convenient as practicable

to the principal place of business.

Juntentsof 2 Sgo. 6. Such notice must contain :

First—The name of the corporation and its principal place
of transacting business.

Second—The general nature of the busineas to be trang-
acted.

Third—The amount of capital and stock authorized, and
the times and condition on which it is to be paid in.

Fourth—The time of the commencement and termination
of the corporation.

Fifth—By what officers or persons the sffairs of the com-
pany are to be conducted, and the times at which they will
be elected.

Sizth—The highest amount of indebtedness or liability to
which the corporation is at any time to subject itself.

Seventh—W hether private property is to be exempt from-
the corporate debts,
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Sec. 7. The corporation may commence business as soon , .-
aa the articles are filed in the office of the Rugister of Deeds, yoyiness
and their doings shall be valid if the publication in & news-
paper is made, and the copy filed in the office of the Secretary
of State, when such filing is necessary, within three months
from such filing in the Register’s office.

Sec. 8. No change in any of the above matters shall be Changs In '“‘“r;‘
valid unless recorded and poblished as the original articles yon
are required to be.

Sec. 9. Corporations for the constraction of any work of puration of cor-
internal improvement may be formed to endare fifty ycars ; sorations
those formed for other purposes cannot exceced twenty years
induration; butin either case they may be renewed from time
to time, for periods not greater, respectively, than was at
first permissable ; Provided, Threefourths of the votes cast
at any regular election for the purpose, be in favor of such
renewals ; And Provided, also, That those thus wighing a re-
newal will purchase the stock of those opposed to the re-
newal at ite fair current valae,

Sec. 10. The corporation cannot be dissolved prior to the pisclation of
period fixed upon in the articles of incorporation, except by serperation
unanimous consent, unless a different rule has been adopted
in their articles, _

Brc. 11. The same period of newspaper publication must
precede any such premature dissolution of a corporation, as
18 required at ita creation. .

Sec. 12. A copy of the bylaws of the corporation wit "
the names of all its officers appended thereto, mpust be posted fru :lrl-i:u =
in the principal place of business and be subject to public
inspections.

Sec. 13. A slatement of the amount of the capital atock g,
subacribed, the amount of capital actually paid in, and the et sioek & G2
amount of indebtedness of the company in a general way, be posted
must also be kept posted up in like manner, which statement
must be corrected as often as any matorial change takes
place in relation to any part of the subject matter of such
statement,

Sec. 14. Intentional fraud in failing to comply substan- Intenticnal frasc
tially with the articles of incorporation, or in deceiving the ~F=8%
public or individuals in relation to their means or liabilities,
shall subject those guilty thereof to fine or imprisonment, or
both, at the discretion of the Court. Any person who has
sustained injury from such fraud may also recover damages
therefor againt those guiity of participating in such fraud.

Seo. 15. The diversion of the funda of the corporation to piyersonor
other objects than those mentioned in their articles and the fonds to bedesm-
notices published as aforesaid, (provided, any person bo there- * f2=d
by injured), and the payment of dividends which leave insuffi-
cient funde to meet the liabilitiea of the corporation, shall be
deemed snch frands as will subject those therein concerned to
the penalties of the preceding section; and such dividends,

17
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or their equivalent in the hands of individual stockbolders,
Dividends by fn- Bhsé“ be subj]i)zct to said liabilities.
y tn £c. 16. Dividends by insurance companies, made in good
tleaon TP faith, before their knov{lcdge of the hI;.ppening of agunl
losses, are not intended to be punished by the provisions of
the preceding section. :
Iodividest Habtle  SEC- 17. A failure to comply substantially with the fore-
1ty of stockholder g0IDEZ Tequisitions in relation to organization and publicity,
~vwhe renders the individual property of all the stockholders liable
for the corporate debts.
Forfeltureotehar  SEC. 18, Either such failure or the practice of frand in
tored rights--bow the manner hersinbefore mmentioned shall cause a forfeiture
eamsed of all the privileges hereby conferred, and the Courts may
proceed to wind up the business of the corporation by an in-
formation in the manner prescribed by law.
Szc. 19,  The intentional keeping of false books or accounts
Falso booksor - DY B0 Corporation, whereby any one is injured, is o misde-
countsawisde- meanor on the part of those concerned therein, whose duty
meanor ]i:,was to see that the books and accounts were correctly
ept.
Tramafarorahares  SEC. 20. The transfer of gharea is not valid, except as be-
whon valld tween the parties thersto, until it is regularly entered on the
books of the company, so far as to show the name of the persons
by and to whom tranferred, the humbers or other designation
of theshares, and the date of the trapsfer; but such transfer
shall not in any way exempt the person or persons meking
such transfer from any liability or liabilities of said corpo-
ration which were created prior to such transfer. The books
of the company must be so kept as to show intelligibly the
original stockholders, their respective interests, the amount
which has been paid in on their shares, and all transfers
thereof ; and such books, or o correct copy thereof, so far as
the items mentioned in this section are concerned, shall be
subject to the inspection of any person desiring the same.
Noo use offran-  SEC- 21. A corporation organized or attempted to be or-
chisoa—when ais £301zed in accordance with the provisions of this chapter,
solved by shall cease to exist by the non-user of its franchises for
two years at any one time; but such body shall wot forfeit
its franchises by reason of its omission to elect officers or to
hold meetings at any time prescribed by the laws: Provided,
such act be done within two years of the time appointed
therefor.
Qoefng up busl-  Sec, 22, Corporations whose charters expire by their own
Homs ™ limitation, or by the voluntary act of the stockholders, may
nevertheless continue to act for the purpose of winding up
their concerns, but for no other purpose.
fodivideatiabd.  Sgc. 28, Nothing herein contained exempts the stock-
ity formogald dn- holders of any corporation from individual liability to the
amount of the unpaid instalments on the stock owned by
them, or transferred by them for the purpose of defraunding
creditors; and an execution against the company may to that
eXtent be levied upon such private property of any individual.
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Sec. 24.  In none of the cases contemplated in this chapter |
can the private property of the stockholders be levied upon e
for the payment of corporate debts while corporate property when exempt
can be found with which to satisfy the same; but it wiil be
guflicient proof that no property can be found, if an execu-
tion has issued on a judgment against the corporation, and a
demand thereon made of some one of the last acting officers
of the body for property on which to levy, and if he neglects
to point out any such property.

Sec. 45, The defendant in any stage of a canse may point pocongane may
out corporate property subject tolevy, and apon his satisfying otat ot cape-
the Court of the existence of sauch property, by affidavit or e Dropexty sub-
otherwise, the cause may be continued, or execution against o
the defendant stayed, until the property can be levied upon
and sold; and the Court may subsequently render judgment
and order exeoution for any balance which there may be after
disposing of the corporate property according to the stage of
the cause; but if a demand of property has been made am
contemplated in the preceding section, the costs of such pro-
ceedings shall in any event be paid by the company, or by
the defendant.

Sec. 28. When the private property of a stockholder is prirats progerty
taken for a corporate debt, he may maintain an action tsken—damages
against the corporation for indemnity, and against any of
the other stockholders for contribution.

Sec. 27. For the purpose of repairs, rebuilding or en-
larging, or to meet contingencies, or for the purpose of a Binking fundmay
sinking fund, the corporation may establish a fund which be crented
they may loan, and in relation to which they may take the
proper securities,

Sec. 28, When the franchise of a corporation has been
levied upon under an execution and sold, the Corporationi‘:;“”w
ghall not have power to dissolve the corporation so as fo "™ “***"Ho®
destroy the franchise, and if they neglect to keep up an or-
ganization snfiicient to enable the business to proceed, the
purchaser thereupon becomes vested with all the powers of
the corporation requisite therefor ; and when it becomes im-
practicable for an individual so to conduct them, and in cuses
where doubts or difficulties, not herein provided for, arise,
the purchaser may apply by petition to the District Court,
which is hereby vested with anthority to make any orders
requigite for carrying into effect the intent of this chapter
in this respeIct.

Sgc. 29. In any proceedings by or against a corporation,
or agninst a Btogkgolder, togcharge his private property, or heoa 3% S
the dividends received by him, the Court is invested with ed on demand
power to compel the officers to produce the books of the cor-
poration on the motion of either party, upon a proper causg
being shown for that purpose.

Sec. 80. A ainglepiucll)ividual may entitle himself to all o sy sern:
the advantoges of this chapter, provided he complies sub- corperated
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stantially with all its requirements, omitting those which,
from the nature of the case are inapplicable.
Actingmsearpo-  OEC. 31, Persons acting as a corporation onder the pro-
ntion preanmed  yigjons of this chapter, will be presumed to be legally incor-
toba logal porated, until the contrary is shown ; and no such franchise
shall be declared actually null or forfeited, except in a regu-
lar proceeding brought for that purpose.
Tt ot el e- Spe. 32. No body of men acting as a corporation under
fenes aguinat ne. the provisions of this chapter, shall be permitted tc set up
tione the want of a legal organization as a defense to an action
against them as a corporation, nor shall any person sued
on & contract made with such a corporation, or sued for an
injury to ite property, or a wrong done to its interests, be
permitted to set up a want of such legal organization in his
defense,
Sec. 33. Corporations regularly organized under the gen-
eral law heretofore in force, by adapting their articles of
Oarporations  asgocintion to the provisions of this chapter, and by making
bercofore i the required publication of the change, as well as of their
intention to act under the foregoing provisions, will be
entitled to all the advantages and subjected to all the liabili-
ties above provided for, but the chaoge in their articles of
association must be made in accordance with those articles,
or by the unanimous congent of the stockholders,
Sro. 34. Mutuval Inpurance Companies, organized under
the provisions of this chapter, may render their premium
oty DOTES ailien upon the vffhole or any part of the real estate
Mems upon proper- 10D Which the property insured is situate, whether such real
ty insured estate is or is not exempt from other liabilities as a home-
stead ; but such lien will not attach until the premiom note
stating the property on which it is & lien is filed for record
and treated in the same manner as though it where a mort-
gage from the maker thereof to the company, except that it
need not be acknowledged.
Skc. 85. Nothing herein contained is intended to affect
the interests of companies already organized, further than ia
above expressed,

CHAPTER II.
OF CORPORATIONS OTHER THAN THOSE OF PECUNIARY PROFIT.

Incorporation of  OECTION 1. Corporations for the establishment of semi-

wmiraries & Daries of learning, churches, lyceums, libraries, agricultural
socisties and for other lawful purposes unconrected with me-
tives of pecuniary profit, may be formed in the manner
directed in the preceding chapter, so far as applicable, and
the provisions of that chapter are extended to them except

- o or . 28 Derein modified. )

e notregus _ OEC. 2. Their articles of incorporation shall be recorded,

alte but a newspaper publication is not requisite, .
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Sec. 3. No dividend or distribution of property among
‘the stockholders shall be made until the dissolution of the
carparation,

Sec. 4 Corporations of an academical character are in-Banking pewem
“vested with authority to confer the degrees usually conferred prohibited
by such institutiona,

Src. 5. Nothing in this Act shall be construed as granting
‘h&l]king’ poOwers.

GEORGE BEADLEY,
Speaker of the House of Representatives.
WILLIAM HOLCGMBE,
President of tho Senate,

ArrrovED—August twelflh, one thous.und eight hundred
and fifty-eight.

BENRY H. SIBLEY.
SecRETARY’s Orrice, Minnesota,
August 12, 1858.

I hereby certify the foregoing to be a true copy of the
original on file in this office.

Frawcis Baasex, Secretary.

CHAPTER LVL )

An Act for the preservation of the Muskets, Accoutre-
ments and all other property belonging to the State, in

;’md around the Capmitol, not otherwise provided for by
[arw.

SactioX 1. (orvernor suthorized to tike chargs of the muskets, aogoutrements, &e..
belonging to State, have control of State Caplicl.

Qovernc: suthorised to commate the muskots, &¢., [or other wmilitary pro-
perty.

Authorizas the appointmoni of & person to atiend o the preservaiion of
military property and the State Capitol.

+. This act takes effect on pasange.

Be it enacted by the Legislature of the State of Minnesotq:

2.

3

SeorioN !, The Governor is hereby anthorised and em- Mititary peoparty
powered {o take charge and have control of all the muskets, tbesrserred
accoutrementa and other military property bolonging to, 6r
which may hercafter belong to the State, by purchase or
otherwise, and also to have control and supervision of the
State Capitul, and all the public property belonging to the

State, not otherwise provided for by law.



