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1328 CORPORATIONS § 6 1 3 3 

to the partnership affairs and theN management of its concerns. Any partner 
who shall be guilty of fraud in the affairs of the partnership shall be guilty 
of a misdemeanor. (2837) 

CHAPTER 58 
CORPORATIONS 

GENERAL PROVISIONS 

6133. Existing corporations continued—Until otherwise provided by law, 
all private corporations existing and doing business at the time of the taking 
effect of the Revised Laws, shall continue to exercise and enjoy all powers 
and privileges possessed by them under their respective articles of incorpora
tion and the laws applicable thereto then in force, and shall remain subject to 
all the duties and liabilities to which they were then subject. (2838) 

Right to exercise power of eminent domain, conferred on corporation organized under G. 
S. 1894 c. 34 tit. 1, was not abrogated, but confirmed and re-enacted, by Revised Laws (101-
132, 112+13). 

Cited (107-506, 121+395, 23 L. R. A. [N. S.] 1260; 113-459, 130+18). 

6134. Terms defined—The term "private corporation," as used in this 
chapter, shall include every company, association, or body endowed by law 
Avith any corporate power or function whatsoever, except such as are formed 
solely for public and governmental purposes, which shall be deemed public 
corporations. And, when not otherwise indicated by the context, the word 
"corporation" shall mean a private corporation. The term "certificate of in
corporation," whenever used in this chapter in reference to corporations 
formed prior to the taking effect of the Revised Laws, shall be construed as 
meaning articles of incorporation. (2839) 

Notwithstanding this section, action may be maintained under § 8175 asainst a municipal 
corporation (113-55, 129+158, 33 L. R. A. [N. S.] 339, Ann. Cas. 1912A, 216). 

6135. Domestic and foreign corporations defined—The term "domestic 
corporation" shall mean every corporation organized under the laws of this 
state, and the term "foreign corporation" shall mean every other corpora
tion. (2840) 

6136. Public service corporations—Corporations may be organized for the 
construction, acquisition, maintenance, or operation of any work of internal 
improvement, including railways, street railways, telegraph and telephone 
lines, canals, slack-water or other navigation, dams to create or improve a 
water supply or to furnish power for public use, and any work for supplying 
the public, by whatever means, with water, light, heat, or power, 'including 
all requisite subways, pipes, and other conduits. But no corporation so 
formed shall construct, maintain, or operate a railway of any kind, or any 
subway, pipe line, or other conduit in or upon any street, alley, or other pub
lic ground of a city or village, without first obtaining from, and compensating 
said city or village for, a franchise conferring such right. (2841) 

See note under § 6137. 
R i g h t t o occupy s tree t s , etc.—The crossing of streets and alleys incidental to con

structing a railroad from place to place does not constitute occupancy of such streets or" al
leys for purpose of operating a railway thereon, within this section (101-132, 112+13; 108-
407, 122+4S6, 133 Am. St. Rep. 455, 17 Ann. Cas. 550; 117-14, 134+302). 

A railway company, organized under G. S. 1878 c. 34 tit. 1, before or since 1893, is not 
authorized to acquire by condemnation the public easement in a street within a city or vil
lage for a railway along such street. A franchise must first be obtained (113-459, 130+181. 

Permission of municipality (81-140, 159, 83+527, 86+69, 53 L. R. A. 175). 
See note under § 6236. ' 
W a t e r power—Diversion of n a v i g a b l e waters—Corporation organized under G. S. 

1894 c. 34 not authorized as incident to construction of canal and creation of water power, to 
divert waters from navigable lakes and streams so as to interfere with navigation (97-429^ 
107+405, 5 L. R. A. [N. S.] 638, 7 Ann. Cas. 1182). 

A public service corporation, though authorized to condemn private property for the con
struction of canals and reservoirs for generation of electric power, may not exercise such power 
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when enterprise contemplates interference with navigability of navigable waters, unless such 
interference is expressly authorized by statute (101-197, 112+395, 11 L. R. A. [N. S.] 105). 

Corporation organized to improve a stream for "slack-water, etc." not authorized to col
lect tolls (75-335, 340, 77+989). 

6137. State and local control—Eminent domain—The state shall at all 
times have the right to supervise and regulate the business methods and 
management of'any such corporation, and from time to time to fix the com
pensation which it may charge or receive for its services; and every such cor
poration obtaining a franchise from a city or village shall be subject to such 
conditions and restrictions as from time to time may be imposed upon it by 
such municipality. Every such corporation may acquire, by right of eminent 
domain, such private property as may be necessary or convenient for the 
transaction of the public business for which it was formed: Provided, that no 
street railway company shall have or exercise such right within the limits of 
any city or village. (2842) 

E m i n e n t domain—For w h a t purposes—Authority to condemn land appropriated to an
other public use (76-334, 79+315). Grant of right of eminent domain constitutional (18-155, 
139). Railroad can condemn land only for railroad purposes (20-28, 19). What constitutes a 
public use (41-461, 43+469, 6 L. R. A. I l l ; 43-527, 46+75). In determining what lands are 
"necessary or convenient" corporations are subject to the control of the courts (37-164, 33+701). 
Generation of electricity by water power for distribution and sale to general public on equal 
terms, subject to governmental control, is a public enterprise, and property so used is de
voted to.public use. But creation of a water power and a water power plant for purpose of 
"supplying water from the wheels thereof" to public is private enterprise, in aid of which 
the power of eminent domain cannot be exercised (97-429, 107+405, 5 L. R. A. [N. S.] 638, 
7 Ann. Cas. 1182). 

Sections 6136, 6137, 6246, 6247, conferring the power of eminent domain on public service 
corporations for specified purposes, authorize the exercise of power of eminent domain in aid 
of construction of canals and reservoirs to create and distribute electric power for general 
public use (101-197, 112(395, 11 L. R. A. [N. S.] 105). 

Cited (101-149, 150, 112+13). 
See section 6246, and note thereunder. 
"Publ ic business"—Includes construction of works for supplying public with water, light, 

heat, and power (101-197, 112+395, 11 L. R. A. [N. S.] 105). 
G o v e r n m e n t a l control—Rights of city to require telephone wires to be placed under 

ground (81-140, 83+527, 86+69, 53 L. R. A. 175). Actual exercise of state's power of regu
lation and control is not condition precedent to use of power of eminent domain (101-197, 112+ 
395, 11 L. R. A. [N. S.] 105). 

F r a n c h i s e n o t condi t ion precedent—Public service corporation, authorized to furnish 
water, light, heat, and power for public and private use, need not first obtain franchise from 
municipality or a contract to furnish, city or village with its products before entitled to exer
cise power of eminent domain (101-197, 112+395, 11 K R. A. [N. S.] 105). 

Construct ion of articles—Where articles were in compliance with G. S. 1894 c. 34 tit. 
1, corporation entitled to exercise right of eminent domain, though the incorporators declared 
in articles that they proposed to incorporate under title 2. That organizers denominated pro
posed improvement "street railway" was not controlling, since it conclusively appeared that 
it was not the purpose to construct and operate street, but interurban, railways from place 
to place (101-132, 112+13). See (C. C.) 155 Fed. 989. 

Abandonment—The lands revert to the original owner when abandoned by the railway 
company for the purposes acquired, viz., the maintenance and operation of a railroad (100-
214, 110+1128). 

6138. Municipality may purchase—The council of any city or village, at 
the end of any period of five years from the granting of a franchise for the 
operation of any street railway, telephone, waterworks, gas works, or any 
electric light, heat, or power works, when authorized so to do by a two-thirds 
majority of the votes cast upon the question, may acquire and thereafter 
operate the same, upon paying to the corporation or person owning the fran
chise the value of such property, to be ascertained in the manner provided by 
law fon acquiring property under the right of eminent domain, upon peti
tion of its governing body. Such vote shall be taken at a special election 
called for that purpose, and held within three months next preceding the ex
piration of said five-year period. The consideration for such works or prop
erty shall first be applied to the payment of any incumbrances thereon, and 
the remainder, if any, shall be paid to the owner of said franchise. (2843) 

6139. Manufacturing and mining companies—Corporations may be formed: 
1, For carrying on any kind of manufacturing or mechanical business not 

incompatible with an honest purpose; 
2. For the mining, smelting, reducing, refining, or working of ores or min

erals, for working coal mines or stone quarries, or for buying, working, se.ll-
G . S . M I N N . ' 1 3 — S 4 
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1330 CORPORATIONS § 6140 

ing, or dealing in mineral lands, or for any one or more of the purposes men
tioned in this paragraph. (2844) 

6140. Mortgage loan and land companies-^Corporations may be formed 
for the purpose of loaning money, either for themselves or as agents for oth
ers,- upon mortgages or other securities, and for the purchase and sale of 
lands, and of money obligations secured upon real or personal-property, with 
power to execute all contracts, incumbrances, transfers, releases, and other 
documents necessary or convenient to the transaction of such business. 
(2845) 

6141. Same—Statement to be filed with department of banking—That be
fore any corporation which heretofore has been organized, or which hereaft
er may be organized under the laws of the state for any of the purposes men
tioned in section 2845 of the Revised Laws of Minnesota of 1905 [6140], shall 
sell, offer for sale or negotiate any bonds, notes, certificates of indebtedness or 
other evidences of debt which are secured to be paid by the deposit or 
pledge with a trustee of any notes or other obligations secured by mortgages 
on real estate in Minnesota or elsewhere, or by the deposit or pledge of oth
er evidences of indebtedness owned, issued, negotiated or guaranteed by it, 
such corporation shall file in the office of the department of banking of this 
state, a statement showing the aggregate amount of such bonds, notes, certifi
cates of indebtedness or other evidences of debt then proposed to be sold or 
offered for sale, the name of the trustee to whom the securities for the pay
ment of the same are to be pledged or assigned, together with a statement 
of the face value and such corporation's estimate of the actual value of the 
securities so to be pledged or assigned. ('13 c. 442 § 1) 

6142. Same—Capital to be paid in—Deposit with trustee—No such corpo
ration shall sell or offer for sale any such bonds, notes, certificates of in
debtedness or other evidences of debt until at least one hundred thousand 
dollars ($100,000) has been actually paid into the treasury of such corpora
tion on account of the capital stock thereof and until there has been depos
ited and pledged with such trustee, notes secured by such real estate mort
gages or such other securities, or both, of an aggregate par value at least 
equal to the principal sum of the obligations to be secured thereby, and bear
ing annual interest amounting in the aggregate to at least the annual inter
est upon the obligations so secured. ('13 c. 442 § 2) 

6143. Same—Duties and powers of superintendent of banks—Fees—Up
on the filing by any such corporation of any such statement, if a trust com
pany organized under, the laws of this state is not designated as such trustee, 
then the superintendent of banks shall inquire into and determine the finan
cial responsibility of the person, firm or corporation proposed as such trus
tee, and he may approve or disapprove the trustee so named, and unless such 
trustee be approved by him it shall not be lawful for any such corporation 
transacting the business described in section one (1) [6141] of this act to 
sell or offer for sale any such bonds, notes, certificates of indebtedness or 
other evidences of debt. 

The said superintendent of banks shall at all times have the power, and 
upon the request of any such corporation it shall be his duty, to examine the 
same by inspecting and verifying the assets and liabilities thereof, and so 
far investigate the character and value of the assets of such corporation as 
to ascertain with reasonable certainty that the values are correctly carried 
upon its books, and may also investigate its methods of operation and con
duct to ascertain whether the same are in, accordance with law. 

Such corporation shall pay into the state treasury the same fees for such 
examinations as trust companies are required to' pay under section 14 of 
chapter 201 of the Laws of 1909 [4635]. ('13 c. 442 § 3) 

6144. Trading companies, etc.—Corporations may be formed for any of 
the following purposes: 

1. Constructing, leasing, or operating docks, warehouses, elevators, public 
halls, or hotels. 
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2. Carrying on any kind of lumbering, agricultural, dairying, mercantile, 
chemical, transportation, or other lawful business not otherwise provided for 
in this chapter. 

3. Buying, selling, and improving lands and tenements. (2846) 
Meaning of "other lawful business" (40-508, 42+481). 

6145. Financial corporations—Corporations may be formed for any one of 
the following purposes: 

1. Carrying on the business of banking, by receiving deposits, buying, sell
ing, and discounting notes, bills, and other evidences of debt, domestic or for
eign, dealing in gold and silver bullion and foreign coins, issuing circulating 
notes, and loaning money upon real estate or personal security; 

2. Establishing and conducting clearing houses, for effecting, in one place, 
the speedy and systematic daily exchange and adjustment of balances be
tween banks and bankers in any municipality, town, or county, establishing 
and enforcing uniform methods of conducting the banking business in such 
locality, and adjusting disputes or misunderstandings between members of 
such clearing house engaged in the banking business; 

3. Creating and conducting savings banks for the reception, on deposit of 
money offered for that purpose, the investment thereof, and the declaring, 
crediting, and paying of dividends thereon as authorized and provided by 
law; 

4. Transacting business as a trust company in conformity with the laws re
lating thereto; and 

5. Carrying on, in accordance with law, the business of building, loan, and 
savings associations. (2847) 

6146. Insurance corporations—Corporations may be formed for carrying 
on any one branch of the business of insurance authorized by law, or any 
two or more branches-thereof which are permitted by law to be transacted 
by one company. (2848) 

6147. How organized—Certificate—Any three or more persons may form 
a corporation for any of the purposes specified in this subdivision by com
plying with the conditions hereinafter prescribed. They shall subscribe and 
acknowledge a certificate specifying: 

1. The name, the general nature of its business, and the principal place of 
transacting the same. Such name shall distinguish it from all other corpora
tions, domestic or foreign, authorized to do business in this state, and shall 
end with "company," "corporation," "bank," or "association," or the word 
"incorporated." 

2. .The period of its duration, if limited. 
3. The names and places of residence of the incorporators. 
4. In what board its management shall be vested, the date of the annual 

meeting at which it shall be elected, and the names and addresses of those 
composing the board until the first election, a majority of whom, in the case 
of savings banks and building and loan associations, shall always be resi
dents of the state. 

5. The amount of capital stock, if any, how the same is to be paid in, the 
number of shares into which it is to be divided, and the par value of each 
share; and, if there is to be more than one class, a description and the terms 
of issue of each, and the method of voting thereon. 

6. The highest amount- of indebtedness or liability to which the corpora
tion shall at any time be subject. 

It may also contain any other lawful provision defining and regulating the 
powers or business of the corporation, its officers, directors, trustees, mem
bers, and stockholders. (R. L. § 2849, amended '07 c. 468 § 1) 

6148. Filing and record of certificate—The certificate of every such cor
poration shall be filed for record with the secretary of state, who, if he 
finds that it conforms to law, and, if a financial corporation, has indorsed 
thereon the approval of the public examiner, or, if an insurance company, 
that of the insurance commissioner, and, in every case, that the required fee 
has been paid, shall record the same and certify that fact thereon. After such 
record, such certificate shall be filed for record with the register of deeds 
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of the county of the principal place of business as specified in the certificate. 
(2850) 

Liability of stockholders for failure to file (61-375, 63+1079). 
Cited (139+135). 

6149. Publication of certificate—Every such certificate of incorporation 
shall be published in a qualified newspaper in the county of such principal 
place of business, for two successive days in a daily, or for two successive 
weeks in a weekly newspaper. Upon filing with the secretary of state proof 
of such publication, its corporate organization shall be complete. (2851) 

Effect of failure to file proof with secretary of state (49-99, 51+663; 67-194, 69+S10. See 
37-91, 33+219). 

6150. Proof of publication filed after business commenced—Curative— 
That every private corporation heretofore in good faith organized or at
tempted to be organized under the general laws of this state, but where an 
affidavit of proof of the publication of the articles of incorporation of such 
corporation was not filed in the office of the secretary of state until after 
said corporation commenced doing business, but such affidavit of proof has 
been heretofore filed in the office of the secretary of the state, and where 
the persons organizing such corporations have acted in good faith and cor
porate meetings have been held and business transacted, and such defective 
corporation has acted in all things as though there were no errors or omis
sions in its organization the same is hereby declared to be in law a valid and 
legal corporation de jure and shall be so deemed and held in all courts as to 
all transactions, past and future, the same as though there was no defect 
in its organization; provided this act shall not affect any action at law now 
pending. ('05 c. 342 § 1) 

6151. General powers—Every corporation formed under the provisions of 
this chapter shall have power: 

1. To have succession by its corporate name for the time stated in its cer
tificate of incorporation. 

2. To sue and be sued in any court. 
3. To have and use a common seal and alter the same at pleasure. 
4. To acquire, by purchase or otherwise, and to hold, enjoy, improve, lease, 

incumber, and convey all real and personal property necessary to the purpos
es of its organization, subject to the limitations hereafter declared. 

5. To elect or appoint, in such manner as it may determine, all necessary 
or proper officers, agents, boards, and committees, to fix their compensation, 
and define their powers and duties. 

6. To make and amend, consistently with law, by-laws providing for the 
management of its property and the regulation and government of its af
fairs. 

7. To wind up and liquidate its business in the manner provided by law. 
(2852) 

May incur debts and give negotiable paper therefor (23-6; 28-291, 9+799, 41 Am. Rep. 
285). Liability on accommodation paper (41-S4, 42+926, 4 L. R. A. 745, 16 Am. St. Rep. 

•671; 68-129, 70+1085). 

6152. Certain conveyances legalized—That whenever a person or corpo
ration qualified to acquire and own real property in this state shall have pur
chased such property from a foreign or domestic corporation disqualified to 
acquire, hold or dispose of such property, if the conveyance evidencing such 
purchase shall heretofore have been recorded in the office of the register of 
deeds for the proper county, the title to such property shall not be held in
valid or unmarketable by reason of the fact that the same was derived 
through such disqualified corporation; provided, however, that nothing here
in contained shall affect pending litigation. ('09 c. 246 § 1) 

6153. Additional powers—In addition to the powers enumerated in § 6151, 
every such corporation, except the financial corporations hereinafter in this 
chapter specified, shall have power to issue more than one class of stock. 
And any corporation organized under § 6139 may take, acquire and hold 
stock in any other corporation, if a majority of the stockholders shall elect. 
(2853) 
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6154. By-laws, how adopted—The first board of directors, trustees, or 
managers shall adopt by-laws; which shall remain effective until and except 
as amended by the stockholders or members at any regular or special meet
ing called therefor. (2854) 

6155. By-laws and statement to be filed and posted—A copy of the by
laws of every corporation, whose articles are filed with the secretary of state, 
the names of its officers and a statement of the amount of the capital stock 
actually and in good faith subscribed for, if there be any, the amount and 
character of payments actually made thereon, and in the case of corporations 
empowered to take private property, the amount of its indebtedness in a gen
eral way, shall also be kept posted in its principal place of business; which 
statement shall be corrected as often as any material change takes place in 
relation to any part of the subject matter of such statement. (2855) 

44-478, 479, 47+155; 61-375, 395, 63+1079. 

6156. Duration—Renewal—A railroad corporation may be formed for 
any period specified in its certificate of incorporation. A savings bank shall 
have, perpetual succession. Every other corporation shall be formed for a 
period not exceeding thirty years in the first instance, but may be renewed 
from time to time for a further term not exceeding thirty years, whenever a 
three-fourths vote of the stock represented at any regular meeting, or at any 
special meeting called for that purpose, which- shall have been clearly speci
fied in the call, shall adopt a resolution to that effect, and those desiring it 
shall have purchased at its value the stock of those opposed thereto. (R. L. 
§ 2856, amended '07 c. 468 § 2) 

Street railroad company (155 Fed. 989; 215 U. S. 417, 30 Sup. C t 118, 54 L. Ed. 259). 

6157. When renewal takes effect—No such resolution shall take effect un
til a duly certified copy thereof shall have been filed, recorded, and published 
in the same manner as its original certificate. (2857) 

6158. Building associations—Renewal in certain cases—Whenever the 
period of the duration of any local building association heretofore incorpo
rated under the laws of this state has expired within three years prior to the 
passage of this act, and through inadvertence or otherwise the same has not 
been renewed, and such association has continued to transact its business as 
before the expiration of such period, the duration of the existence of such as
sociation may be renewed for the farther period of thirty years from and aft
er the time of the expiration of said first period in the manner and by the 
adoption of the resolution to that effect provided in section 2856 of chap
ter 58 of the Revised Laws, 1905 [6156]. Such resolution together with the 
certificate of the president and secretary of such association stating the facts 
relative to said matter and the adoption of such resolution, and also that all 
shares of stock in such corporation held by stockholders who opposed the 
adoption of such resolution at said meeting, if any such there be, have been 
purchased at its value by stockholders favoring such resolution, shall be 
filed, recorded and published in the same manner as now provided for the fil
ing, recording and publication of original articles or certificates of incorpo
ration. Thereupon such resolutions shall have the effect of continuing the 
period of the duration of such corporation for the time therein stated. ('09 
c. 36 § 1) : 

6159. Same—Existing rights not affected—Nothing herein contained 
shall be so construed as to in any manner affect the existing rights of any 
stockholder or other person arising put of the failure to extend the period of 
the duration of said corporation prior to the expiration thereof as aforesaid. 
('09 c. 36.§ 2) 

6160. Building associations—Renewal in certain cases—Whenever the 
period of the duration of any local building association heretofore incor
porated under the laws of this state has expired within two years prior to 
the passage of this act, and through inadvertence or otherwise the same has 
not been renewed, and such association has continued to transact its busi
ness as before the expiration of such period, the duration of the existence of 
such association may be renewed for the further period of thirty years from 
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and after the time of the expiration of said first period in the manner and by 
the adoption of the resolution to that effect provided in section 2856 of chap
ter 58 of the Revised Laws, 1905 [6156]. Such resolution together with the 
certificate of the president and secretary of such association stating the facts 
relative to said matter and the adoption of such resolution, and also that all 
shares of stock in such corporation held by stockholders who opposed the 
adoption of such resolution at said meeting, if any such there be, have been 
purchased at its value by stockholders favoring such resolution, shall be filed, 
recorded and published in the same manner as now provided for the filing, 
recording and publication of original articles or certificates of incorporation. 
Thereupon such resolution shall have the effect of continuing the period of 
the duration of such corporation for the time therein stated. ('11 c. 22 § 1) 

6161. Same—Existing rights not affected—Nothing herein contained shall 
be so. construed as to in any manner affect the existing rights of any stock
holder or other person arising out of the failure to extend the period of the 
duration of said corporation prior to the expiration thereof as aforesaid. ('11 
c. 22 § 2) 

6162. Turnpike or plank road corporations—Renewal in certain cases— 
Whenever the period of the duration of any corporation heretofore organiz
ed under the laws of this state for the purpose of constructing and operating 
a turnpike or plank road with all necessary bridges and ferries as expressed 
in its articles of incorporation has expired within five years prior to the 
passage of this act, it shall be lawful for the holders of at least two-thirds 
in amount of the capital stock of said corporation by a resolution to that ef
fect duly adopted by the affirmative vote of such two-thirds of such stock at 
any meeting of such corporation to so amend the original articles of such 
corporation as to extend the period of its duration for the further period'of 
thirty years from and after the expiration of the said period as expressed in 
its original articles of incorporation. ('09 c. 149 § 1) 

Section 5 repeals inconsistent acts, etc. 

6163. Same—Notice to stockholders—Notice of any such meeting shall 
be given to the stockholders of such corporation by the publication thereof 
for one week in some weekly newspaper printed and published in the princi
pal place of transacting the business of such corporation as expressed in its 
original articles of incorporation. ('09 c. 149 § 2) 

6164. Same—Resolution to be published and recorded—Effect—Such res
olution duly'certified by the president of such corporation to have been 
adopted as herein provided shall be published for one week in the weekly 
newspaper aforesaid, and'together with proof of the publication thereof as 
aforesaid shall be recorded in the office of the register of deeds of the county 
wherein the principal place of transacting the business of said corporation 
is situate, and also recorded in the office of the secretary of state of Minne
sota. And thereupon the period of the duration of said corporation shall 
thereby be extended for the further period of thirty years from and after the 
expiration of the period of the duration of said corporation as expressed in 
its original articles of incorporation, with like force and effect as though said 
period had been duly extended for such further period prior to the expiration 
of the period expressed in such original articles of incorporation. ('09 c. 149 
§ 3) 

6165. Same—Existing rights—Nothing herein contained shall be so con
strued as to in any manner limit, prejudice or affect any rights heretofore ac
quired by any person by reason of the expiration of the said period of the 
duration of said corporation as expressed in its original articles of incor
poration. ('09 c. 149 § 4) 

6166. Corporations for other than pecuniary profit—Renewal in certain 
cases—Any corporation heretofore organized, for other than pecuniary prof
it, under the laws of this state, whose period of duration has expired less than 
three years prior to the passage of this act, and, through inadvertence or 
otherwise, the same has not been renewed, and such corporation has con
tinued to transact its business as before the expiration of such period, may, 
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at any time during the three years allowed by law for winding up its affairs, 
renew its corporate existence from the date of the expiration of its period 
of duration for an additional period not exceeding the period of thirty (30) 
years from and after the time of its expired period of duration, with the same 
force and effect as if renewed prior to the expiration of its said term of exist
ence, by adopting a resolution, by a three-fourths vote of its members or 
stockholders,' expressing such proposed extension, and by filing or publish
ing the same in the same manner as now provided for filing and publishing of 
original articles of incorporation, and by paying into the state treasury the 
same incorporation fees, if any, as now provided by law for original articles 
of incorporation of any such corporation. 

Provided, that such proceedings to obtain such extension shall be taken 
within six (6) months after the passage of this act, and provided further, that 
this act shall not apply to any corporation the charter of which has been de
clared forfeited by the final judgment of any court of competent jurisdiction 
in this state. ('11.c. 58 § 1) 

.6167. Defective proceedings for renewal—Curative—That in any case 
where a corporation, created by and under the laws of this state, shall have 
within the period of its corporate existence, initiated, in good faith, proceed
ings authorized by law for the extension of its corporate existence, which 
said proceedings were taken in the month of December, 1906, and were de
fective, and where a resolution then adopted has not been filed, recorded and 
published, as provided by law, within the period of its corporate existence, 
that said corporation shall have up to and including the 1st day of July, 1909, 
to adopt a proper resolution to extend its corporate existence, and to record 
the same in the office of the register of deeds and secretary of state, and to 
have the same duly published as provided by law. Provided, that the provi
sions of this act shall not apply to any action or proceeding now pending in 
any of the courts of this state. . ('09 c. 140 § 1) 

6168. Defective proceedings for renewal—Curative—That in any case 
where a corporation, created by and under the laws of this state, shall have 
within the period of its corporate existence, initiated, in good faith, proceed
ings authorized by law for the extension of its corporate existence, which said 
proceedings were taken in the month of September, 1901, and were defective, 
and where a resolution then adopted has not been filed, recorded and pub
lished, as provided by law, within the period of its corporate existence, said 
corporation shall have up to and including the 1st day of July, 1911, to adopt 
a proper resolution to extend its corporate existence, and to record the same in 
the office of the register of deeds and secretary of state, and to have the same 
duly published as provided by law. 

Provided, that the provisions of this act shall not apply to any action or 
proceeding now pending in any of the courts of this state. ('11 c. 244 § 1) 

6169. Defective proceedings for renewal—Curative—That in any case 
where a corporation, created by and under the laws of this state, shall have 
within the period of its corporate existence, initiated, in good faith, proceed
ings authorized by law for the extension of its corporate existence, which 
said proceedings were taken in the month of March, 1911, and where a resolu
tion then adopted has not been filed, recorded and published, as provided 
by law, within the period of its corporate existence, that said corporation shall 
have up to and including the 1st day of July, 1913, to adopt a new resolution 
to extend its corporate existence, and to record the same in the office of the 
register of deeds of the county where said corporation is located, and secretary 
of state, and to have the same duly published as provided by law, and upon 
so doing the extension of the existence of said corporation shall be in all re
spects legal and valid. 

Provided, that the provisions of'this act shall not apply to any action or 
proceeding how pending in any of the courts of this state. ('13 c. 213'§ 1) 

6170. Defective proceedings for renewal—Curative—That in any case 
where a corporation, created by and under the laws of this state, shall have 
within the period of its corporate existence initiated, in good faith, proceed
ings authorized by law for. the extension of its corporate existence, which 
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said proceedings were taken in the month of May, 1912, and were defective, 
and where a resolution then adopted has not been filed, recorded and pub
lished, as provided by law, within the period of its corporate existence, said 
corporation, shall have up to and including the 1st day of June, 1913, to adopt 
a proper resolution to extend its corporate existence, and to record the same 
in the office of the register of deeds and secretary of state, and to have the 
same duly published as p'rovided by law. 

Provided, that the provisions of this act shall not apply to any action or 
proceedings now pending in any of the courts of this state. ('13 c. 275 § 1) 

6171. Business, how managed—The business of every such corporation, 
except savings banks, shall be managed by a board of at least three directors, 
elected by ballot by and from the stockholders or members; that of savings 
banks, by a board of at least seven trustees, residents of the county of its lo
cation, each of whom, before being authorized to act, shall file a written ac
ceptance of the trust. A majority of the directors or trustees shall constitute 
a quorum for the transaction of- business. (2858) 

Authority of directors must be exercised solely in pursuance of the company's chartered 
purposes and for the benefit of the stockholders (31-140, 149, 1G+S54. See 35-146, 151, 27+ 
917, 59 Am. Rep. 321; 35-163, 164, 27+922; 39-1, 2, 38+772, 12 Am. St. Rep. 608). May 
act only collectively as a board and not individually (26-43, 1+261). 

6172. Officers—Certain corporations legalized—Every domestic corpora
tion, except when otherwise specially provided, shall have a president, secre
tary and treasurer, and may have one or more vice presidents and other offi
cers, as its certificate of incorporation or by-laws may provide. The time and 
manner of their election and their respective duties shall be prescribed in the 
certificate of incorporation or in the by-law's. The president shall be a direc
tor or trustee. The secretary and treasurer may or may not be a director 
or trustee, as shall be provided in the certificate of incorporation, or in the 
by-laws.. That all corporations heretofore organized under the laws of this 
state in which the matters in this section referred to are contained in the 
certificate of incorporation, are hereby legalized and in all things made valid. 
(R. L. § 2859, amended '09 c. 298 § 1) 

See § 6347. 
A corporation legalized hereunder was changed from a de facto to a de jure corporation; 

but the law under which it was organized still controlled as to its powers (115—451, 133+69). 

6173. Classification of managers—By so providing in its certificate of in
corporation, any corporation may classify its directors or trustees in respect 
to the time for which they shall severally hold office, the several classes to be 
elected for different terms: Provided, that no class shall be elected for a term 
less than one, or more than five, years, and that the term of office of at least 
one class shall expire each year. (2860) 

6174. Regulation as to voting—Unless otherwise provided in the certificate 
or by-laws, at every meeting each stockholder or member, resident or non
resident, shall be entitled to one vote in person, or by proxy made within one 
year or other time specially limited by law, for each share or other lawful unit 
of representation held by him in his individual, corporate, or representative 
capacity, but no stock shall be voted on at any election within twenty days 
after its transfer on the books of the corporation. (2861) 

6175. Cumulative voting—The certificate of incorporation, original or 
amended, of any corporation now or hereafter organized under the laws of 
this state, and thereunder issuing, or authorized to issue, shares of its capital 
stock may provide that at all elections of directors or managers each stock
holder or member shall be entitled to as many' votes as shall equal the number 
of his shares of stock multiplied by the number of directors or managers to 
be elected, and that he may cast all of such votes for a single director or 
manager, or may distribute them among the number to be voted for, or for 
any two or more of them, as he may see fit, which right, when exercised, shall 
be termed "cumulative voting." (2862) 

6176. Transfer of stock—The delivery, by the rightful owner or by one by 
him intrusted therewith, to a bona fide purchaser or pledgee for value, of a 
certificate of stock, duly transferred in writing by the holder personally, or 
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accompanied by his power of attorney authorizing such transfer, shall be 
sufficient to transfer title, but shall not affect the right, of the corporation 
to pay any dividend thereon, or to treat the holder of record as the owner in 
fact, until such transfer has been recorded on its books, or a new certificate 
issued to the transferee, who, upon delivery of the former certificate to the 
treasurer, shall be entitled to receive such new one. Stock shall not be trans
ferred upon the books of the corporation while any instalment thereon remains 
delinquent,- nor while any indebtedness of the record holder thereof to the 
corporation remains unpaid; nor shall any transfer deprive it of the right to 
maintain a personal action against any subscriber to its stock. ^Ajjledgee of 
stock transferred as collateral security shall be entitled to a n e w certificate, 
if the instrument of transfer substantially describe the debt or duty intended 
to be secured thereby. Such new certificate shall state on its face that it is 
held as collateral security, and the name of the pledgor, who alone shall be 
liable as a stockholder and entitled to vote thereon. (2863) 

Transfers of stock are good between the parties without entry in the stock books (26-43, 
1+261; 38-85, 35+577, 8 Am. St. Rep. 643; 44-183, 187, 46+337; 50-36, 52+268, 36 Am. St. 
Rep. 623; 68-121, 70+1079; 71-123, 73+713), and are good as against a subsequent attach
ment (50-36, 52+268, 36 Am. St. Rep. 623). Provisions of section for benefit of corporations 
(26-43, 1+261; 44-183, 46+337; 61-307, 312, 63+721), and possibly of its creditors (61-307, 
312, 63+721). Effect of certificate of stock as evidence of ownership and right to transfer. 
How far binding on corporation (44-183, 46+337). What constitutes a stock book (65-324, 
332, 68+50, 60 Am. St. Rep. 480). Transfer held sufficient to render transferee liable to cor
poration for calls on stock (61-307, 63+721). Burden of proof to show transfer on stock 
books (63-405, 410, 65+661, 663). Equitable owner may compel transfer on. books (68-121, 
70+1079). Stock is personal property (60-362, 363, 62+396). Lien of corporation on stock 
(35-511, 29+200; 68-121, 70+1079; 71-38, 73+635, 70 Am. St. Rep. 309; 71-123, 73+713). 

Creates lien on stock in favor of corporation, which may be foreclosed in equity (113-27, 
128+1112, Ann. Cas. 1912A, 51). 

Where shares are transferred as collateral security, and they are so registered transferee 
is not liable as stockholder for debts of corporation (106-85, 118+55, 19 L. R. A. [N. S.] 249). 

The provision in 1870 c. 29, applicable to coroperative associations, that no person shall be 
allowed to become a shareholder except by consent of the managers, is valid, and is not re
pealed by this section (115-451, 133+69). 

See note under § 6177. 

6177. Effect of transfer-;—Stock books—The transfer of shares is not valid, 
except as between the parties thereto, until it is regularly entered on the books 
of the company, so far as to show the names of the persons, by and to whom 
transferred, the number or other designation of the shares, and the date of 
the transfer; but such transfer shall not in any'way exempt the person mak
ing such transfer from any liabilities of said corporation which were created 
prior to such transfer. The books of the company shall 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 a 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. (2864) 

A shareholder cannot affect his constitutional liability for prior debts of corporation by 
bona fide sale and transfer on books of corporation (96-488, 105+901. See 195 Fed. 153). 

G. S. 1894 § 2599 cited (97-190, 106+900). 
A transferee, who never was a registered stockholder, nor held himself out as stockholder, 

nor interfered with his transferrors' liability, nor exercised a stockholder's privileges, nor 
participated in the management, held not liable under Const, art. 10 § 3 (186 Fed. 7, 108 C. 
C. A. 109). 

6178. Liability of stockholders—Every stockholder shall be personally 
liable for corporate debts in the following cases: 

1. For all unpaid instalments on stock owned by him or transferred for the 
purpose of defrauding creditors. 

2. For failure by the corporation to comply substantially with the provi
sions as to organization and publicity. 

3. For personally violating any of such provisions in the transaction of any 
corporate business as officer, director, or member, and for fraudulent or dis
honest conduct in the discharge of any official duty. (2865) 

1. I n general—Nature of action defined (34-323, 329, 25+639). Liability of stockholders 
several and contractual (73^154, 76+254). Constitutional liability unenforceable under this 
section (61-373, 63+1024). Action by single creditor will lie against corporation and one or 
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more stockholders (16-368, 327; 34-323, 25+639; 56-180, 57+468). Corporation not a neces
sary party when judgment has been obtained against it and execution returned unsatisfied (44-
478, 47+155). Cited (70-292, 73+149. See 97-190, 106+900). 

2 . Subd. 1—Inapplicable to foreign corporations (64-326, 67+60). See 139+606. Claim 
provable in probate court (44-^78, 47+155; 66-246, 68+1063). In absence of fraud liability 
on transferee of stock, not on transferrer (56-180, 57+468; 70-292, 73+149). When a re
ceiver has been appointed for an insolvent company' individual creditor cannot enforce lia
bility (48-361, 51+119). 

3 . Subd. 2—Refers to failure to comply with §§ 6148, 6149 (61-375, 63+1079). Stock
holders of corporation de facto not chargeable as partners in absence of fraud (75-196, 77+ 
822). 

4 . Subd. 3—To be applied cautiously (87-398, 401, 92+225). Injury must be peculiar 
to plaintiff. Damages to be measured by creditor's debt not his loss. Action may be at law 
and not for benefit of all creditors. Liability of superior officer for acts of inferior officer 
(61-375, 63+1079). Action not penal. Removable to county of defendant (66-213, 68+976). 
Cannot be joined with one to enforce constitutional liability (66-437, 69+324. See 68-95, 100, 
70+869). What will render stockholder liable (61-375, 63+1079; 78-124, 80+853; 87-398, 
92+225). 

See note under preceding section. 

6179. Property of stockholders levied on, when—The private property of 
a stockholder shall not be levied on for any liability specified in § 6178, unless 
both he and the corporation are duly served with process in the action, and the 
issue involving his individual liability is raised and determined therein; and 
individual property shall never be levied on until all corporate property which 
can be found has been exhausted. (2866) 

See cases under § 6178. 
Foreign corporation (97-190, 106+900). 

6180. Proceedings of officer levying—The officer holding an execution 
which may be so levied on private property shall first demand payment of the 
president, secretary, or other acting officer of the corporation, or who was one 
of its last acting officers; arid, if he fails to forthwith satisfy the execution 
or point out corporate property upon which it may be levied, the officer shall 
indorse thereon the fact of such demand and failure to pay, and then levy the 
same upon individual property of any stockholder impleaded and served as 
aforesaid. Such levy may be made to satisfy any balance due upon an execu
tion, after levy upon corporate property, or part payment from corporate 
funds. (2867) 

6181. Capital stock—Except as otherwise provided in this chapter, the 
capital of any stock corporation shall in no case be less than ten thousand dol
lars. It shall be divided into shares of not less than one dollar nor more than 
one hundred dollars each, but the capital and number of shares may be in
creased at any regular or specially called meeting of the stockholders. (2868) 

Increase'of stock at regular meeting. Right of stockholders to subscribe in proportion to 
original holdings (31-140, 16+854). 

6182. Capital stock of certain telephone companies—That the capital stock 
of corporations formed for the operation of telephone systems in or connecting 
towns or villages or [of] less than two thousand inhabitants shall in no case 
be less than five hundred dollars. ('09 c. 68 § 1) 

6183. Record of stock—Reports—Dividends—In all stock corporations the 
directors shall cause accurate and complete records to be kept of all corporate 
proceedings and of all stock subscribed, transferred, canceled, or retired, and 
proper books, accounts, files, and records of all other business transacted. All 
such books and records shall at all reasonable times and for all proper pur
poses be open to the inspection of every stockholder. Its directors shall, when 
required, present to the stockholders written reports of its condition and. busi
ness, and declare such dividends of the profits of the business as they deem 
advisable, but shall not thereby reduce the capital while there are outstanding 
liabilities. (2869) 

Right of stockholder to inspect the books (110-193, 124+971). 

6184. Offices without and within the state—Every domestic corporation 
may establish offices and conduct business in any other state or country: 
Provided, that an office in charge of some person upon whom legal process 
affecting it may be served is always maintained in this state. (2870) 

Necessity of office in this state (58-330, 59+1048, 49 Am. St. Rep. 516). 

                           
MINNESOTA STATUTES 1913



§ 6188 CORPORATIONS 1339 

6185. Amendment of certificate—The certificate of incorporation of any 
corporation now or hereafter organized and existing under the laws of this 
state may be amended so as to change its corporate name, or so as to increase 
its capital stock, or so as to change the number and par value of the shares 
of its capital stock, or in respect of any other matter which an original cer
tificate of a corporation of the same kind might lawfully have contained, by 
the adoption of a resolution specifying the proposed amendment, at a regular 
meeting or at a special meeting called for that expressly stated purpose, in 
either of the following ways: (1) by majority vote of all its shares, if a stock 
corporation; or if not, (2) by majority vote of its members; or, in either case 
(3) by majority vote of its entire board of directors, trustees, or other man
agers within one year after having been thereto duly authorized by specific 
resolution duly adopted at such a meeting of stockholders or members, and 
by causing such resolution to be embraced in a certificate duly executed by • 
its president and secretary, or other presiding and recording officers, under 
its corporate seal, and approved, filed, recorded, and published in the manner 
prescribed for the execution, approval, filing, recording, and publishing of a 
like original certificate. (R. L. § 2871, amended '13 c. 247 § 1) 

Previously amended by 1911 c. 348. 
51-263, 53+632. See 32-284, 20+225; 35-155, 27+924; 37-13, 32+787; 178 Fed. 1 3 0 ; ' 

192 Fed. 945. 
Cited (139+135). 

6186. Corporations other than for pecuniary profit—Increase or decrease 
of trustees—That any corporation other than those for pecuniary profit here-

• tofore or hereafter incorporated.by virtue of any law of this state may, by res
olution of its board of trustees adopted at any regular or called meeting by a 
majority vote thereof, increase or decrease the number of the trustees of 
such corporation :and provide for their election; and a copy of such resolu
tion, subscribed and sworn to by the president and secretary of such corpora
tion, shall be recorded in the office of the register of deeds in the county where 
the corporation is located, and in the office of the secretary of state. ('97 c. 
59, amended '05 c. 304 § 1) 

Historical—1897 c. 59 was repealed by § 9452. So far as the above section differs from 
the Revised Laws it is to be construed, by virtue of § 9398 as amendatory or supplementary. 

6187. Increase of railway stock, how authorized—Before anv railroad cor
poration shall increase its capital stock, it shall apply to the railroad and ware
house commission in writing, setting forth the amount of the proposed in
crease and the purpose for which it is desired. The commission shall there
upon fix a time and place for hearing the application, and require such notice 
thereof to be given as they deem reasonable. Upon the hearing the commis
sion shall make findings of the facts established in reference to the proposed 
increase, and, if they allow it, shall prescribe the manner in which and the 
terms upon which the same shall be made. If they disapprove such increase, 
the reasons therefor shall be stated in their next annual report. No capital 
stock shall be issued by any railway corporation until the full amount there
of has been paid to the corporation in money, labor, or materials actually used 
in the construction of its road, nor shall the capital stock of any such corpo
ration be increased except by special authority of such railroad and warehouse 
commission. (2872) 

This section does not violate Const. Minn. art. 1 § 11 or Const. U. S. art. 1 § 10. I t does 
violate Const, art. 3- § 1 (100-445, 111+289, 10 L. R. A. [N. S.]' 250). 

6188. Fees—Before filing any certificate of incorporation, renewal or 
amendment increasing the capital stock, there shall be paid to the state treas
urer a fee of fifty dollars for the first fifty thousand dollars, or any fraction 
thereof, of the capital stock of an original or renewed corporation, and five 
dollars for each additional ten thousand dollars or fraction thereof. But noth
ing in this section shall apply to a corporation formed and operated solely for 
raising or improving live stock, or for the cultivation or improving of farms, 
gardens, or agricultural lands, growing beets or for canning fruits or vege
tables, or to any telephone company connecting towns or villages of less than 
two thousand inhabitants, or to local building and loan associations, and noth-
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ing in this section shall apply to corporations organized for the purpose of 
conducting a chautauqua system of education, or to purely social corpora
tions organized for maintaining curling clubs or associations, but the capital 
stock of any such last named corporation shall not exceed $5,000.00. (R. L. 
§ 2873, amended '07 c. 329; '09 c. 202 § 1) 

Not applicable to corporation without capital stock and not for pecuniary profit (118-319, 
136+870). 

6189. State certificate of incorporation—Whenever any such corporation, 
whose incorporation has been completed, shall make application therefor to 
the secretary of state and pay the prescribed fee, said secretary shall execute, 
record, and issue a certificate, specifying the names of its incorporators, its 
nature arid purpose, the amount of its capital stock, the fact of its compli
ance with all prescribed statutory provisions, and that it is duly organized 
and exists as a corporation under the name and of the kind specified, with 
the powers, rights, and privileges, and subject to the limitations and restric
tions pertaining thereto. Such certificate shall be prima facie evidence of 
the facts stated therein. (2874) 

6190. First and subsequent meetings, how called—The first meeting of 
every corporation, except as otherwise prescribed in its certificate of incor
poration, shall be called upon not less than three weeks' prior personal or 
published notice, signed by one of the incorporators, to the others, and to 
each subscriber, if any, to its capital stock, specifying the time, place, and 
purpose thereof. Unless otherwise provided in the certificate of incorpora
tion or corporate by-laws, every annual meeting shall be called and held at 
its principal place of business upon three weeks' published notice thereof 
signed by its secretary, and no business transacted at any annual meeting not 
so called and held shall be effectual. The mariner of calling and holding all 
meetings may be prescribed by its by-laws. '(2875) 

6191. Meeting called by members—Whenever, by reason of the death, 
absence, or other legal disability of the officers of any corporation, there is 
no person authorized to call or preside at a legal meeting thereof, any three 
or more of its stockholders or'members may call a meeting by giving to all 
the others the notice prescribed in § 6190, and designating therein some per
son to preside at such meeting until a chairman and clerk are chosen, who 
shall act during the absence of those authorized to act in one or both of those 
capacities, respectively. Any business may be done at such meeting which 
could be lawfully transacted at a regular meeting. (2876) 

6192. Irregular meetings, how validated—Whenever all the stockholders 
or members of a corporation are present or duly represented at any meeting, 
however called or notified, and duly execute a written assent thereto on the 
records thereof, the business transacted at such meeting, shall be as valid as 
if it had been legally called. (2877) 

6193. Capital stock—How classified and issued—Save as otherwise spe
cially limited or provided, no corporation shall issue any share of stock for 
a less amount to be actually paid in than the par value of those first issued. 
But any railroad or exclusively manufacturing corporation may issue and 
dispose of such an amount of special, preferred, or full-paid stock as may 
be deemed advisable by its board of directors. Any corporation whose orig
inal or amended certificate of incorporation so provides may issue and dis
pose of special and preferred and common stock, or special or preferred and 
common stock; and any corporation, without change of its certificate of in
corporation, when its board of directors are so authorized by a majority 
vote of its stockholders at its annual meeting, or at a meeting called for that 
specifically stated purpose, may issue its capital stock, part special, part pre
ferred, and part common, or part common and part either special or pre
ferred, and give such preference as it deems best to such special or preferred 
stock, or to such special and preferred stock. (2878) 

Agreement that two or more shares be issued for each share paid for void (67-224, 69+ 
894). Corporation cannot issue its stock as fully paid up and sell the same for less than 
par and on such terms as its directors deem advisable (70-321, 73+189, 68 Am. St. Rep. 530. 
See 65-28, 67+652). Unauthorized stock not void so as to exempt holders from liability (67-

                           
MINNESOTA STATUTES 1913



§ 6199 CORPORATIONS 1341 

267, 276, 69+904). Payment, for stock by note and mortgage as device to "evade statute. Cor
poration bound (71-123, 73+713. See 71-38, 73+635, 70 Am. St. Rep. 309). 

Shares issued and sold as full-paid, for less than par value, are not void; but agreement 
that they shall be treated as paid in full is voidable as to creditors of corporation (107-152, 
119+951, 20 L. R. A. [N. S.] 1077). 

Under G. S. 1894 §§ 2S03, 2807, 3415, amendment of articles of manufacturing corpora
tion adopted by majority, authorizing agreement whereby lenders of money should receive pre
ferred stock possessing sole voting power and control until repayment in full, held valid, 
though all stockholders did not assent (192 Fed. 945). 

6194. Stock certificates, to whom issued—Upon payment in full of all 
amounts due any corporation from any person upon any certificate for its 
stock, and the surrender of all receipts, if any, issued therefor, he shall be 
furnished with a certificate, under the corporate seal, stating the number of 
shares and class of its stock owned by him, signed by its president or vice-
president, and by its secretary, under its corporate seal. Said certificate shall 
be prima facie evidence of such ownership. (2879) 

6195. New certificate—Every corporation, on the surrender of a worn-out 
or defaced certificate, shall issue a new one therefor, without indemnity. 
Whenever an affidavit stating the loss or destruction of any certificate of its 
stock shall be presented to the directors of any corporation, they shall cause 
a new one to be issued to the owner thereof, but may, in their-discretion, 
first require a satisfactory bond for not more than double the market value 
of the stock, to indemnify the corporation against any claim arising from 
the issue of such new certificate. On giving such bond the corporation shall 
issue such new certificate. If the evidence is clear that said certificate has 
been lost or destroyed, and has not been heard of for seven years, it shall be 
the duty of said corporation to issue a new certificate without indemnity, and 
the secretary or other proper officer shall make a report thereof in his reg
ister of shareholders, and said corporation shall be released from all dam
ages in reference thereto. (2880) 

Action against foreign corporation for duplicate certificate (59-332, 61+324, 50 Am. St. 
Rep. 407). 

6196. Executors, etc., may vote—Not personally liable—Every executor, 
administrator, guardian, or trustee shall represent the shares of stock in his 
hands, for all purposes, at all meetings of the corporation, but while acting 
in good faith shall not be personally liable; but the estates and funds in his 
hands shall be liable in like manner and to the same extent as the beneficiary 
or other represented party or interest would be if competent to act and hold
ing the stock in their own names, respectively. (2881) 

Kxecutor held not personally liable on stock (75-138, 77+788). 

6197. Dissolution of corporations—Whenever any corporation except a 
bank of discount and deposit or a savings bank has determined, upon the 
affirmative vote of a majority of each class of its stock entitled to vote, or 
of its members if without capital stock, that it is for the interest of all per
sons concerned therein that it be dissolved, it may cause appropriate action 
to be taken to effect such dissolution. (2882) 

44-^60, 47+151; 56-171, 176, 57+463; 56-180, 183, 57+468; 60-284, 62+332; 66-37S, 3S4, 
69+144; 66-441, 445, 69+331, 38 L. R. A. 415; 73-319, 324, 76+59; 74-98, 102, 76+1024; 
85-302, 307, 88+977; 99-475, 109+1116. 

See note under § 6636. 

6198. Continuance for three years to close affairs—Every corporation 
whose existence terminates by limitation, forfeiture, or otherwise, shall nev
ertheless continue for three years thereafter, for the purpose of prosecuting 
and defending actions, closing its affairs, disposing of its property, and di
viding its capital, but for no other purpose. (2883) 

38-115, 35+725; 44-460, 463, 47+151; 56-180, 184, 57+468; 60-284, 289, 62+332, 83-314, 
320, 86+409; 58 Fed. 651 ; 107-36, 119+492. 

6199. Extending time for certain corporations—Curative—When any cor
poration other than a corporation having the power of eminent domain which 
has been dissolved more than three years; by expiration or forfeiture of its 
charter, decree of court or otherwise, did not fully close its affairs and con
vey all its property within the three years' limit prescribed by General Stat
utes 1894, section 3431, the time so limited is hereby extended for one year 
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from and after fhe passage of this act; and any and all conveyances hereto
fore made by any such corporation or its proper officers and any and all acts 
done in disposing of the property of such corporation and closing it's affairs, 
after the expiration of three years from the date of its dissolution, are hereby 
legalized and made of the same force and effect as though the same had been 
done within such three years. Provided, that nothing herein contained shall 
be construed as affecting any vested rights or any action or proceeding now 
pending. ('05 c. 128 § 1) 

6200. Same—When any corporation other than a corporation having the 
power of eminent domain which has been dissolved more than three years, 
by expiration or forfeiture of its charter, decree of court or otherwise, did 
hot fully close its affairs and convey all its property within the three years' 
limit prescribed by General Statutes 1894, section 3431, and section 2883, Re
vised Laws 1905 f6198], the time so limited is hereby extended for one year 
from and after the passage of this act; and any and all conveyances there
tofore made by.any such corporation or its proper officers and any and all 
acts done in disposing of the property of such corporation and closing its 
affairs, after the expiration of three years from the date of its dissolution, 
are hereby legalized and made of the same force and effect as though the 
same had been done within such three years. Provided, that nothing herein 
contained shall be construed as affecting any vested rights or any action 
or proceeding now pending. ('13 c. 26 § 1) 

6201. Reorganization of certain corporations legalized—That in any case 
where any corporation, created under title 2, chapter 34, Statutes of Minne
sota 1894, shall have, within the period of its corporate existence, paid all 
its liabilities and distributed its assets among its stockholders and cancelled 
all of its capital stock and thereafter through or under transfers or attempted 
transfers of its articles of incorporation.a reorganization or attempted reor
ganization under such original articles of incorporation was effected or at
tempted, that any such reorganization or'attempted reorganization is hereby 
declared to be legal and the said corporation so reorganized under such ar
ticles of incorporation is hereby vested with and is entitled to exercise and 
enjoy all the rights, privileges and franchises which belonged to or were 
vested in such corporation upon its original incorporation, subject, however, 
to any modification or amendment in the general laws of this state affecting 
corporations organized under said title 2, chapter 34, Statutes of Minnesota, 
1894. 

Provided, that the provisions of this act shall not apply to any action or 
proceeding now pending in any of the courts of this state. ('13 c. 492 § 1) 

6202. Diversion of corporate property—The diversion of corporate prop
erty to other objects than those specified in the recorded and published cer
tificate, where injury to any individual results therefrom, the declaring of 
dividends when the profits are insufficient to pay the same or when the funds 
remaining will not meet the corporate liabilities, or any intentional decep
tion of the public or individuals in relation to its means or liabilities, are fel
onies, and every person guilty of any one of them shall be punished by a 
fine of not more than five thousand dollars, or by. imprisonment in the state 
prison for not more than three years, or by both. (2884) 

64-463, 465, 67+355. 

6203. False statements—Every officer, agent, or employee of any corpo
ration, who shall knowingly and wilfully subscribe or make any false state
ment, false report, or false entry in Or upon any of the books, papers, or other 
documents thereof, or in behalf thereof, or shall knowingly and wilfully 
subscribe or exhibit any false paper, book, or document with intent to de
ceive any person or officer authorized to examine the financial condition of 
any such corporation, or shall knowingly and wilfully subscribe or make any 
false report whatsoever shall be guilty of a felony, and be punished by im
prisonment in the state prison not less than one nor more than ten years. 
(2885) 

6204. Existing corporation, how to reorganize—Any existing corporation 
whose certificate or charter does not conform to the requirements of this 
chapter may cause to be executed by its president and secretary a new or 
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amended certificate in compliance herewith, and, upon proceeding in all re
spects as is prescribed in the case of an original certificate of a corporation 
of the same kind, shall become entitled to all rights, benefits, and privileges 
conferred, and subject to all the requirements imposed, upon like corpora
tions by the provisions of this subdivision, save that its rights in respect to 
property acquired or investments made prior to the taking effect of these 
Revised Laws shall be determined and governed by the laws in force at the 
date of such acquisition and investment, respectively. (2886) 

6205. Examination by attorney general, etc.—Whenever required by the 
governor, the attorney general shall examine into the affairs and condition of 
any corporation, and report such examination in writing, together- with a 
detailed statement of facts found, to the governor, who shall lay the same 
before the legislature, and the legislature, or either branch thereof, may also 
examine into the affairs and condition of any such corporation. The attorney 
general, or either branch of the legislature through a committee appointed by 
it for that purpose, may administer oaths to and examine the directors and 
officers of any corporation on oath in relation to its affairs and condition, 
may examine the vaults, .books, papers, and documents belonging thereto or 
pertaining to its affairs and conditions, and compel the production of all 
kevs. books, papers, and documents. (2887) 

FOREIGN CORPORATIONS 

' 6206. Office and agent in state—Every foreign corporation for pecuniary 
profit, before it shall be authorized or permitted to transact any business in 
this state, or to continue business herein if already established, or to acquire, 
hold, or dispose of property within this state, or to sue or maintain any 
action at law or otherwise in any of the courts in this state, shall have and 
maintain a public office or place in this state for the transaction of its busi
ness, and shall appoint an agent, who shall reside in the county in which said 
public office is located, duly authorized to accept service of process, and upon 
whom service of process may be had in any action to which said corporation 
may be a party; and service upon such agent shall be due and personal serv
ice upon such corporation. An authenticated copy of the appointment of such 
agent shall be filed with the secretary of state, and a certified copy thereof 
shall be prima facie evidence of the appointment and authority of such agent. 
(2888) 

84-497, 88+10; 85-121, 88+441; 88-456. 93+520, 97 Am. St. Rep. 538; 156 Fed. 545, 
86 0. C. A. 435; l l l^ tS , 126+410; 112-469, 12S+570; 113-16, 128+1014; 113-405, 129+850; 
118-1,. 136+291. 

See note under § 6208. 

6207. Filing articles—License fees—Every such foreign corporation, now 
or hereafter doing business within this state, shall file with the secretary of 
state a copy of its charter.or certificate or articles of incorporation, duly au
thenticated by the proper authority; and the principal or agent in this state 
of the said corporation shall make and file with the secretary of state, with 
the articles or certificate aforesaid, a statement duly sworn to showing the 
proportion of the capital stock of said corporation which is represented by its 
property located and business transacted in this state; and such corporation 
shall pay into the state treasury fifty dollars for the first fifty thousand dol
lars or fraction thereof of such proportion of capital stock, and the further 
sum of five dollars for every additional ten thousand dollars or fraction there
of of such proportion of capital stock; and no increase of the capital stock of 
any such corporation shall be valid or effectual until the corporation shall 
have paid into the state treasury five dollars for every ten thousand dollars 
or fraction thereof of. such increase of said proportion of capital stock of such 
corporation. In determining the proportionate' share of the capital stock 
upon which license fees shall be paid as aforesaid, the business of said cor
poration transacted in and out of this state during the year immediately 
preceding the filing of its articles or certificate as above provided for shall 
be considered and shall control. Upon compliance with the above provision 
by the corporation, the secretary of state shall issue to it a certificate that 
said corporation has complied with the. laws of this state and is authorized 
to do business herein, stating the amount of its capital and of the proportion 
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thereof which is represented in this state, which certificate shall be prima 
facie evidence that said corporation is entitled to all the rights and benefits 
hereof and of the valid creation and organization of such corporation; and 
such corporation shall enjoy those rights and benefits for the period of thirty 
years from and after the date of such certificate, unless its corporate exist
ence shall sooner cease; and the right and privilege of such corporation to so 
transact business and acquire and hold property in this state may be re
newed for like periods by refiling its articles of incorporation with the sec
retary of state and by the payment of like fees whenever, pursuant to the 
provisions hereof, its said rights and privileges shall have expired. (2889) 

156 Fed. 545, 86 C. 0 . A. 435; 111-48, 126+410; 112-469, 128+570; 113-16, 12S+1014; 
118-1, 136+291. 

See note under § 6208. 

6208. Penalties—Exceptions—Every such foreign corporation for pecun
iary profit, now doing business in or which may hereafter do business in this 
state, which shall neglect or fail to comply with the foregoing conditions 
shall be subject to a fine of one thousand dollars to be recovered before any 
court of competent jurisdiction; and the secretary of state, as often as he 
may be advised that corporations are doing business in contravention hereof 
shall report such fact to the county attorney of the county in which the 
business of such corporation is located, and such attorney, as soon there
after as practicable, shall institute proceedings to recover the fine aforesaid, 
which fine shall be paid into the treasury; and no corporation which shall 
fail to comply with the foregoing provisions shall maintain any suit or ac
tion, either legal or equitable, in any of the courts of this state, upon any 
demand, whether arising out of contract or tort. Provided, that nothing 
herein shall be construed as releasing any such corporation from complying 
with any provision of the existing laws of this state; and provided, further, 
that these provisions shall not apply to corporations engaged in an exclu
sively manufacturing business in this state; nor to drummers or traveling 
salesmen soliciting business in this state for corporations which are entirely 
non-resident; nor to any corporation engaged only in the business of loaning 
money or investing in securities in this state, including all business inci-N 

dentally growing out of the same and the handling of such real estate and 
other property as may be taken by foreclosure or otherwise in liquidation of 
such loans or securities; provided, further, that none of the provisions here
of shall apply to or in any manner affect corporations organized for the pur
pose of raising and improving live stock, cultivating and improving farms or 
garden or horticultural lands, or for growing sugar beets, or any corporation 
formed for the purpose of canning fruits or vegetables. And, provided, fur
ther, that these requirements shall not apply to any foreign corporation here
tofore licensed or authorized to transact business in this state and which has 
paid to the state treasurer the fees on capital stock required of domestic 
corporations under Laws 1889 c. 225, or to any corporation whose sole 
business in this state is the transportation of freight or passengers, or both, 
by water. (289,0) 

Constitutional (84-497, 88+19; 85-121, 123, 88+441). Inapplicable to contracts made prior 
to law (S9-256, 94+723). Inapplicable to corporations not doing business here but simply 
attempting to collect in our courts claims against our citizens (90-358, 96+919? 94-^72, 103+ 
507). Cannot be applied so as to interfere with interstate commerce. Foreign corporation hav
ing warehouse here for convenience in distributing goods sold by its traveling agents held not 
to be doing business here within statute (93-356, 101+616). 

Single isolated transaction, such as the sale and delivery of machine to person within state, 
is not doing business within the state (100-112, 110+367). Foreign corporation, which ships 
goods to distributing warehouse within state, whence they are forwarded under special con
tract, on order of corporation, to parties within state, who receive the goods under contracts 
inconsistent with sale, and consistent only with agency, held doing business in state (101-432, 
112+989. See, also, 101-53, 111+733). 

Where goods are shipped from without state to fill order given therein, and sale is without 
state, transaction is not within statute (113-16, 128+1014). Otherwise if sale is within state 
(112-469, 128+570). 

Question whether foreign corporation is "doing business" in state, so as to be subject to 
service of process under K. L. § 4109 [7735], is distinct from question whether it is "doing 
business" in state within R. L. §§ 28SS-2890 [6206-6208] (118-1, 136+291). 

Foreign corporation doing business here without first complying with statute cannot main
tain action in pur courts on contract or demand growing out of such unlawful business (85-121, 
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88+441; 89-256, 94+723; 93-201, 100+1101). Compliance after making contract or com
mencement of action ineffectual (85-121, 88+441). Proviso exempting certain corporations to 
be strictly construed (93-201, 205, 100+1101). Presumption of compliance with statute. Non
compliance matter of defence and need not be pleaded by corporation (93-432, 101+796, 106 
Am. St. Rep. 443, 2 Ann. Cas. 1004; 94-472, 103+507; 113-405, 129+850. See 108-89, 121+ 
427). 

In action by foreign corporation against its agent to recover money received by bim for 
its use, he is not estopped to show that it has not complied (101-432, 112+989). 

Failure to comply with section 2888 [6206] does not protect agent of foreign corporation 
who unlawfully appropriates its money or property (113-405, 129+S50). 

Jurisdiction over foreign corporation voluntarily appearing and submitting to jurisdiction 
(111^8 , 126+410), 

Does not affect power or duty of national courts to determine controversies in bankruptcy 
proceedings or other controversies of which constitution and acts of congress gave them juris
diction (156 Fed. 545, 86 C. C. A. 435). 

6209. Contracts and conveyances of certain corporations legalized—That 
any and all contracts with, and any and all conveyances to or from, any for
eign corporation, having no capital stock, and now or hereafter doing busi
ness in this state, which has heretofore at any time complied-with, or at
tempted to comply with, chapters sixty-nine and seventy of General Laws 
of the state of Minnesota for the year eighteen hundred and ninety-nine, now 
known as sections 2888, 2889 and 2890, Revised Laws of Minnesota, 1905 
[6206-6208], relating to the admission of foreign corporations to do business 
in this state and requiring certain fees to be paid by such corporation, and 
has paid into the state treasury the minimum fee of fifty dollars, provided for 
by said law, and has obtained from the secretary of state a certificate that 
said corporation has complied with the laws in this state in this respect, and 
is authorized to do business in this state, are hereby legalized, confirmed, 
and validated, and all such contracts are hereby made valid, and enforceable 
by or against any such corporation, as fully and to the same extent as if 
such corporation had immediately in all things complied with said law, upon 
the passage thereof. Provided, that at the time of making of such contract 
or conveyance such foreign corporation was licensed by a department of the 
state of Minnesota to transact business therein. ('07 c. 427 § 1) 

6210. Same—Pending actions—This act shall not apply to any action 
now pending in the state of Minnesota, wherein the validity of such con
tracts or conveyances are called in question, on account of the failure of any 
such corporation sooner to comply with such law. ('07 c. 427 § 2) 

6211. Contracts and conveyances of certain corporations legalized—That 
any and all contracts with, and any and all conveyances to or from, any for
eign corporation for pecuniary profit, and now or hereafter doing business 
in this state, which has heretofore at any time complied with, or attempted 
to comply with chapters sixty-nine (69) and seventy (70) of General Laws 
of the state of Minnesota for the year eighteen hundred ninety-nine (1899), 
now known as sections 2888, 2889 and 2890 Revised Laws of Minnesota, 1905 
[6206-6208], relating to the admission of foreign corporations for pecuniary 
profit to do business in this state and requiring certain fees to be paid by such 
corporations, and has paid into the state treasury the fees provided for by 
said law, and has obtained from the secretary of state a certificate that said 
corporation has complied with the laws of this state in this respect, and is 
authorized to do business in this state, are hereby legalized, confirmed and 
validated and all such contracts are hereby made valid and enforcible by or 
against any such corporation, as fully and to the same extent as if such 
corporation had in all things complied with said law before transacting any 
business in the state of Minnesota. ('11 c. 158 § 1) 

6212. Same—Pending actions—This act shall not apply to any action now 
pending in the state of Minnesota wherein the validity of such contracts or 
conveyances are called in question on account of the failure of any such cor
poration sooner to comply with such law. ('11 c. 158 § 2) 

PUBLIC SERVICE CORPORATIONS 
RAILROAD CORPORATIONS 

. 6213. Right of way over state lands—A right of way over any swamp, 
school, internal improvement, agricultural college, or university lands, now 

G . S . M I N N . ' 1 3 — 8 5 
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belonging or which may hereafter belong to the state, is hereby granted to 
any railroad company which has located and constructed, or shall hereafter 
locate and construct, its line of railway over any such lands, to the extent 
of a strip of land one hundred feet in width; that is fifty feet on each side of 
the center line of its main track; and there is further granted such additional 
width, not exceeding a total width in the entire grant of two hundred feet 
at points where it is thought that such additional width is necessary for the 
construction or operation of any such railroad, provided, that where such 
additional width may be found necessary for station purposes, such right of 
way may have a total width of not more than three hundred feet for a dis
tance of not more than three thousand feet. (R. L. § 2891, amended '09 c. 
494 § 1) 

G. S. 1894 § 2670 cited (97-36, 105+1129). 
1878 c. 73 held not in conflict with Const, art. 8 § 2, requiring school lands to be sold at 

public sale (112-46, 127+431). 

6214. Plat—Payment—Conveyance—Reservation of minerals—New right 
of way—Whenever any railroad company desiring a right of way over any 
such state lands or additional grounds thereon, shall furnish to the governor 
a plat showing the line of its road, right of way, or additional grounds, neces
sary for the construction or operation of any such railroad or necessary for 
station purposes, with the number of acres required, and shall pay to the 
state treasurer the appraised value per acre of such ground, and when not ap
praised, such rate per acre as the governor and state auditor shall determine 
to be a fair appraisal, and not less than that fixed by the state constitution, 
the. governor shall execute and deliver to such railroad company an instru
ment in writing conveying the use of such rights of way, and the use of such 
lands, so long as the same shall be occupied for railroad purposes. And 
every such deed shall reserve to the state of Minnesota all the ore and min
erals of whatever nature in the strip so granted, with the right to mine and 
remove the same, but such ore or other minerals shall not be mined or re
moved in such a manner as to interfere with or endanger in any manner the 
railway or other structures for which said strip of land was granted or the 
legitimate use of said land for railway purposes: Provided, that if merchant
able ore or other minerals shall be discovered in said strip and it shall become 
necessary in order to mine and remove such ore or other minerals to destroy 
the support thereof or interfere with the operation of the railway thereon, the 
state of Minnesota or its successor in interest shall grant to such railway 
company a new right-of-way for its railway upon a line to be located by the 
railway company, and approved by the governor and state auditor and there
upon such railway company shall within six months remove its railway or 
other structures from said strip of land to said new right-of-way and shall 
quitclaim and convey the .said strip of land to the state of Minnesota or its 
successor in interest. And every grant of such new right-of-way shall con
tain a similar condition with reference to the shifting of the railway track 
and to the rights of the state of Minnesota or its successor in interest to mine 
and remove the ore or other minerals from such new right-of-way. No ti
tle in any land shall vest in any railroad company under this or the preceding 
section until the governor shall deliver to the railroad company the deed in 
this section provided for. (R. L. § 2892, amended '09 c. 494 §.1) 

Compliance with conditions prerequisite to acquisition of rights (112-46, 127+431). 

6215. Selection of swamp lands—Any railroad company to whom swamp 
lands have been granted by the state, which by the terms of the grant is re
quired to make selection and receive patents therefor, shall make selections 
and file lists with the state auditor within one year from the date when the 
right to select shall accrue, but not thereafter. Upon the approval of said 
lists by said auditor, the governor shall immediately issue deeds for the same; 
but if there be no swamp lands certified or patented from which such selec
tion can be made, then such, company shall have one year from and after the 
date, of the certifying of such lands within which to make its selection. If 
such railway company shall neglect or refuse to make selection within the 
time hereinbefore specified, the right to select shall terminate, and' the said 
auditor shall forthwith select and set apart from the swamp lands of the 
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state lying nearest such company's railway an amount of land sufficient to 
complete the grant, and no other or different lands than such as have been 
selected by the company within the time specified or set apart by the auditor 
shall be certified or conveyed to such company. (2893) 

6216. Sales, etc., of public land by municipal corporations—The governing 
board of any municipal corporation may grant, sell, convey, or lease any pub
lic grounds within its corporate limits to any railway corporation, subject to 
all the rights of the original proprietors of such grounds. (2894) 

63-330, 351, 63+267, 65+649, 6S+458, 34 L. E. A. 184. 

• 6217. Purchase, lease or control of one road by another—Any domestic or 
foreign railroad corporation may lease, purchase, or in any other way become 
the owner of, or may control or hold the stock of any other railroad company, 
whenever their respective roads can be lawfully connected and operated to
gether, so as to constitute one continuous line, with or without branches. 
Whenever such lease or purchase shall be made by a foreign corporation it 
shall not be effectual for any purpose until such corporation shall have first 
complied with all the laws of this state pertaining to such corporation, when 
it shall°have the same rights, powers, privileges, and^ be subject to the same 
duties, obligations and liabilities in respect to the railroad so leased or pur
chased, as pertained to such road. The corporation so leasing or purchasing 
shall be subject to any law of this state now in force or hereafter enacted re
lating to the taxation of the properties so leased or purchased. But no rail
road corporation shall consolidate with, lease or purchase, dr in any way 
become the owner or have the control of any other railroad corporation, or 
any of the stock or franchises thereof, which owns or controls a railroad par
allel to and competing with the railroad owned or controlled by such leasing 
or'purchasing corporation; nor shall any railroad corporation purchase or in 
any way become the owner of any property owned and operated by any other 
railroad corporation as a part of a railroad which is parallel and competing to 
and with the railroad of such purchasing company; and the question whether 
any of such railroads are parallel or competing lines shall, at the election of 
the party complaining, be decided by a jury as in civil cases. Any railroad 
corporation which shall consolidate with, lease or purchase, or in any other 
way become the owner or acquire the control of any other railroad corpora
tion, or any of the stock or franchises thereof, which owns or controls a rail
road parallel and competing with the railroad owned or controlled by such 
leasing or purchasing railroad corporation, shall be guilty of a misdemeanor 
and upon conviction thereof shall be punished by a fine of not less than one 
thousand nor more than twenty thousand dollars; and any officer of such 
leasing or purchasing company who shall aid, abet or participate in any vio-

. lation of this section shall be guilty of a misdemeanor. (R. L; § 2895, amend
ed '07 c. 395 § 1) • 

68-542, 547, 71+706; 123 Fed. 692; 161 U. S. 646, 16 Sup. Ct. 785, 40 L. Ed. 838; 193 
XJ. S. 197, 24 Sup. Ot. 436, 48 L. Ed. 679; 194 U. S. 57, 24 Sup. Ct. 598, 48 L. Ed. 870; 
101-132. 112+13. 

6218. Consolidation forbidden—The consolidation of the capital stock, 
lines, property, franchises, control, or the power of control, of two or more 
parallel and competing lines of railroad in the hands of any corporation, trus
tee, agent, or representative of any corporation, wheresoever situated, is here
by prohibited and made unlawful. (2896) 

6219. Consolidation permitted—Any domestic or foreign railroad corpora
tion, upon such terms as may be agreed upon, may consolidate its stock and 
franchises with any other railroad corporation whose lines of railroad now or 
hereafter constructed within or without this state can be lawfully connected 
and operated with such first-named corporation, so as to constitute one con
tinuous main line, with or without branches, and admit of the passage of 
trains over them without break or interruption, and may become one corpora
tion under any name selected by them. A certificate stating the terms of 
consolidation shall be approved by each corporation by a vote, in person or 
by proxy, of the stockholders owning a majority of the stock, at a regular 
annual meeting thereof, or at a special meeting called for that purpose by not 
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less than thirty days' personal notice,' or by published notice at its principal 
place of business, stating the object of such meeting, and by mailing a copy 
of such notice to each stockholder whose residence is known, or by the writ
ten consent of a majority of such stockholders attached to the certificate. 
Before such consolidation shall be effective for any purpose, a copy of the 
certificate thereof, and of the record of such approval or consent, and a list, 
of the stockholders of each corporation and the number of shares held by 
each, duly certified by its president and secretary under its corporate seal, 
shall be filed for record in the office of the secretary of state of this state and 
of each state or territory under whose laws the corporations so consolidating 
were organized. (2897) • 

194 U. S. 57, 24 Sup. Ot. 598, 48 L. Ed. 870; 101-132, 112+13. 

6220. Rights and duties of consolidated corporation—Upon the filing for 
record of said copies, such corporations shall become merged in the new cor
poration, which shall thereafter be known by the name agreed upon. Within 
this state, such corporation shall succeed to all the rights, powers, franchises, 
contracts, privileges, and immunities, and be subject to the same duties, lia
bilities, and obligations in all respects as were granted to or imposed upon 
the original corporations; but all rights of creditors and all liens upon the 
property of either of the consolidating corporations shall be preserved unim
paired, and all the debts, liabilities, and duties of either shall thenceforth at
tach to the new corporation, and be enforceable to the same extent and in the 
same manner as if such debts, liabilities, and duties had been originally in
curred by it. Such corporation shall be subject to the laws of this state and 
the jurisdiction of its courts in the same manner and to the same extent as 
domestic corporations. (2898) 

36-85, 30+432; 36-481, 32+556. 

6221. Method of combination—Any domestic railroad company authoriz
ed by law to consolidate its property and franchises, or any portion thereof, 
with the property and franchises or any portion thereof of another railroad 
company, or to purchase the railroad property and franchises, or any part 
thereof, of another railroad company, may effect such consolidation or pur
chase by acquiring the stock, bonds, or other securities of such other railroad 
company, and for the special purpose of acquiring the same may create, issue, 
or dispose of its own stock, bonds, or other securities, in addition to the 
amounts it is otherwise authorized to issue, to an amount not exceeding the 
actual value of the stock or bonds of such other company acquired by it. It 
may also create, issue, and dispose of such amounts of stock for any other 
authorized purpose as the board of directors may find necessary. Prior to 
the issue of any stock under the provisions of this section, the corporation 
shall file with the secretary of state a duly authenticated resolution of its 
board of directors, stating the number and par value of the shares so to be 
issued and the purpose of such issue. But no railroad company shall sell its 
capital s tock for .less than its full pa r va lue in money, p roper ty , work, or 
services, and no such company shall issue or sell any stock or do any act 
prohibited by any other law relating to such matters; (2899) 

Cited (100-445, 111+289, 10 L. B. A. [N. S.] 250). 

6222. Aid in construction of connecting roads—Any domestic railroad cor
poration, heretofore or hereafter organized, may aid any other railroad cor
poration in the construction of its road, by subscription to its capital stock or" 
otherwise, for the purpose of forming a connection with such other railroad; 
or any railroad corporation, may lease or purchase any part or all of a railroad 
constructed by any other corporation whose lines of road are continuous or 
connected but not parallel with its own, upon any agreed terms and condi
tions ; or any two or more railroad corporations whose lines are so connected 
may enter into any arrangement for their common benefit, consistent with 
and calculated to promote the objects of, their organization; but no such aid 
shall be furnished, nor any purchase, lease, or other arrangement perfected, 
until a meeting of the stockholders of each such corporation shall have been 
had, and the holders of at least two-thirds of the stock represented at such 
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meeting, in person or by proxy, and voting thereat, shall have assented there
to. (2900) 

28-443, 10+594; 36-246, 265, 30+816; 68-542, 548, 71+706. 

6223. Bonds—Funding indebtedness—Any domestic railroad corporation 
may borrow money, execute its bonds or promissory notes therefor, and se
cure payment thereof by mortgage or pledge of its property or income, or 
both; but the amount of its indebtedness or liability, exclusive of that so se
cured, shall not at any one time exceed two-thirds of the amount of its cap
ital or the amount specified in its certificate of incorporation. Such corpora
tion may issue bonds and promissory'notes in lieu and in payment of outT 
standing bonds, bearing such rate of interest as may be agreed upon, and, if 
the certificate of incorporation so provides, one or more persons selected by 
the holders of such bonds may be admitted into the board of directors upon 
such terms and conditions and under such regulations as may be agreed upon 
between the corporation and its bondholders or their trustees. (2901) 

Mortgages (44-115, 46+301, 9 L. R. A. 140; 52-246, 53+1151; 56-188, 57+471, 29 L. R. 
A. 212). 

6224. Mortgages and deeds of trust—Telegraph and telephone companies 
may mortgage or execute deeds of trust of the whole or any part of their 
property and franchises to secure money borrowed by them for the construc
tion and equipment of their lines and properties, and for other corporate pur
poses, and issue their corporate bonds in sums of not less than five hundred 
dollars, secured by such mortgages or deeds, and, if payable to bearer, nego
tiable by delivery, bearing interest at a rate not exceeding six per cent, per 
annum, and convertible into stock or not as may be deemed expedient, may 
sell them at such prices as they deem proper; and if said bondsoshall be sold 
below their normal or par value they shall be valid and binding on the com
pany, and no plea of usury shall be put in by, or allowed to, said company in 
any suit thereon. Such mortgages or trust deeds may by their terms include 
and cover after acquired property, real and personal, and shall be as valid 
and effectual for that purpose as if the property was in possession at the 
time of the execution thereof. (2902) 

Applicable though transaction takes form of loan rather than sale of bonds (116—4, 133+91, 
36 L. R. A. [N. S.] 1132, Ann. Cas. 1913A, 622). 

6225. Rolling stock, etc.—Lien for purchase money—In any contract for 
the purchase and sale of railroad equipment or rolling stock, whether deliv
erable at once or at future stated times, by the terms of which the purchase 
money is to be paid wholly or partly after such delivery, it may be agreed 
that the title to such property shall not pass to the vendee until the purchase 
price shall have been fully paid, or that the vendor shall have and retain a 
lien thereon for the unpaid purchase money, notwithstanding delivery there
of: Provided, that the term of credit for purchase money, shall not exceed 
ten years from the execution of the contract. (2903) 

6226. Same—Lease—Conditional sale—In any contract for the leasing of 
railroad equipment or rolling stock, the parties may stipulate for a conditional 
sale thereof at the termination of such lease, that the rentals, as paid or when 
paid in full, may be treated and applied as purchase money, and that the title 
to such property shall not vest in the lessee or vendee until the purchase 
money shall have been fully paid, subject, however, to the proviso in § 6225. 
(2904) ' : 

6227. Same—Contracts—Requisites of validity—Every such contract 
shall be acknowledged by the vendee or lessee as in the case of a conveyance 
of land, and shall be filed for record with the secretary of state and with the 
register of deeds of the county in which, at the time of its execution, the prin
cipal office or place of business of the vendee or lessee is situated in this 
state. Each locomotive, engine or car so sold or leased shall have the name 
of the vendor or lessor plainly marked on each side, oV be otherwise so mark
ed as to indicate the ownership thereof. And upon compliance with this sec
tion, such contract shall be valid and effectual, both in law and equity, 
against all purchasers and creditors. (2905) 
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6228. Record—Notice—Such mortgages or deeds of trust shall be recorded 
with the secretary of state, and also in the office of the register of deeds of 
each county through which the telegraph or. telephone line runs, or in which 
it may hold land. To secure the right of all parties interested under, such 
deeds and mortgages so executed and recorded, the personal property belong
ing or appertaining thereto shall be deemed a part of the line and the record 
of such deeds and mortgages shall be notice of the rights of all parties in the 
real and personal property covered thereby. (2906) 

6229. Preferred and special stock and income certificates—Any domestic 
railroad corporation may create, issue, and dispose of special and preferred 
stock and income certificates to such amounts, in such form, and for such pur
poses as may be determined by j ts board of.directors, with the assent of the 
holders of at least three-fourths in amount qf its then outstanding common 
capital stock. But no increase of any special or preferred stock or of any in
come certificates shall be made without the assent thereto of the holders of 
three-fourths in amount of the special or preferred stock or income certifi
cates to be affected by such issue, as the case may be. (2907) 

6230. Holders of bonds, etc., may vote for directors, when—Such corpora
tion, in such manner, under such regulations, and to such extent as may be 
prescribed by its board of directors and assented to by the holders of at least 
two-thirds in amount of its then outstanding common capital stock, may con
fer upon the holders of bonds or other obligations issued to evidence or secure 
its indebtedness, or upon, the holders of its special or preferred stock, or of its 
income certificates, or of any particular class thereof, or upon all or,any of 
them, the right to vote for directors, and to choose from the stockholders, 
special, preferred, or common, or from the holders of the bonds or income 
certificates of such corporation, one or more members of its board of direc
tors. (2908) 

6231. Agreement as to control of property—Any domestic railroad corpo
ration may enter into an agreement with the holders of its bonds or other ob
ligations issued to evidence or secure its indebtedness, or with the holders of 
any particular class of such bonds or obligations, or with the holders of its 
special or preferred stock or income certificates, or with any particular class 
or portion thereof, in relation to the sale, lease, or control of the property and 
franchises of such corporation which shall receive the assent of the holders of 
two-thirds in ;amount of each class of special, preferred, and common stock 
and then outstanding income certificates, at a meeting of the holders of such 
stocks and certificates called for that purpose in the same manner as other 
stockholders' meetings are called; but a certificate of such assent, under the 
corporate seal, and a certified copy of the agreement so assented to, shall be 
filed with the secretary of state within thirty days after the meeting at which 
such assent was given, and a copy of the agreement shall be printed upon, or 
attached to, the class of bonds or other obligations, or the special or preferred 
stock or income certificates with the holders of which such agreement has 
been made, and also printed upon or attached to the certificates of common 
stock. (2909) 

6232. Subscription books—Commencement of work—The corporators 
named in any certificate of incorporation, at their first annual meeting, or at 
a time designated by them before such meeting, may open books for subscrip
tion to the capital stock of such corporation, under such regulations as they 
shall prescribe; and when sufficient stock has been subscribed to justify the 
same, and the first instalments thereon paid in, the incorporators or directors 
may order work commenced, and they shall thereby become invested with all 
the rights, privileges, and franchises conferred by this chapter. (2910) 

6233. Unpaid and fictitious stock—No domestic railroad corporation or 
consolidated corporation existing in whole or in part within this state, nor 
any officer thereof, shall sell, dispose of or pledge any shares of its capital 
stock, or issue any certificates of shares thereof until such shares have been 
paid in full, or issue any stock or bonds except for money, labor or property, 
to the par value of the stock and the market value of the bonds, not, how
ever, less than ninety per cent of the par value thereof, actually received and 
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applied to the purpose for which the corporation was organized; and all 
fictitious stock, dividends, increase of capital stock or indebtedness shall b e 
void. Every officer who shall issue, sell, pledge or dispose of any shares or 
certificates of shares of capital stock contrary to the provisions hereof shall 
be guilty of a felony. (R. L. § 2911, amended '13 c. 384 § 1) 
, R. L. §§ 2912, 2913, were repealed by 1907 c. 231. 

53 Fed. 889; 73 Fed. 914. 
Cited (100-445, 111+289, 10 L. R. A. [N. S.] 250). 

6234. May exercise franchise elsewhere—Every domestic railroad corpo
ration may exercise all its rights, franchises, and privileges in any other state 
or country, subject to the laws thereof, and may also exercise therein any 
other or additional powers applicable to such corporation under the laws of 
such state or country. (2914) 

6235. Connection with other roads—Any railroad company, in the location 
of its line of road, niay cross, intersect, join, or unite its railroad with the con
structed railroad of any other company at any point on its route. If the cor
porations cannot agree upon the amount of compensation to be paid therefor, 
the same shall be ascertained and determined by condemnation proceedings 
under the right of eminent domain, as in other cases; and, in case such com
panies shall disagree as to the place and manner of such crossing or connec
tion, the district court, at the time of appointing commissioners in such con
demnation proceedings, upon application of either party, shall prescribe the 
location and manner in which such crossing or connection shall be made, so 
as to effect the purpose of the petitioner and do the least injury to the owner. 
When such order is made, the petitioner, upon filing with the clerk a bond in 
such amount as shall be accepted by the owner, or as shall, upon reasonable 
notice, be approved by the judge of said court, conditioned to prosecute said 
petition with diligence and to pay the owner the amount adjudged by the 
court in such proceeding and to abide the order of such court in the matter, 
may immediately proceed to make and operate such crossing or connection. 
(2915) 

Right not absolute. Court to determine whether crossing is required by public necessity 
(37-164, 33+701). Court not limited to precise location set forth in petition (35-461, 29+60). 
Place and manner of crossing must cause least possible injury, consistent with accomplishment 
of purpose (39-162, 39+65). Power of court to impose conditions (50-300, 52+657). Effect 
of appeal (35-461, 29+60). 

Applies to railroad corporations organized under former statutes, as well as those organized 
under the Revised Laws (101-132, 112+13). 

6236. Right of way over public ways—When, in the location of any rail
road, it becomes necessary to occupy any road, street, alley, or other public 
way, the municipal corporation or other public authority owning or having 
charge thereof and the railroad company may agree upon the manner, terms, 
and conditions in and upon which the same may be used or occupied, or such 
corporation may appropriate so much of the same as shall be necessary by 
condemnation proceedings under the right of eminent domain. (2916) 

Inapplicable to private railroad (56-334, 57+1054, 22 L. R. A. 565), or street railway (83-
275, 278, 86+103). Limited to tracks. Does not extend to depots, freight houses, etc. (63-
330, 63+267, 65+649, 68+458, 34 L. R. A. 184). Occupancy of street by railroad does not 
relieve city of care thereof (32-308, 20+320, 50 Am. Rep. 567). Nature of right acquired by 
railroad. (22-149). Consent of city does not relieve railroad of obligations to abutting own
ers (17-215, 188; 18-260, 236). » 

A railroad company has right to acquire by condemnation under this section, right of way 
over streets and alleys of cities and villages, and over private property within such limits, 
without securing franchise from municipal authorities (101-132, 112+13. See, also, 108-407, 
122+486, 133 Am. St. Rep. 455, 17 Ann. Cas. 550; 113-459, 130+18; 101-545, 112+1142). 

Does not require such franchise from or agreement with city or village as to manner, 
terms, anfi conditions upon' which street may be crossed, whether condemnation necessary, 
quaere. Injunction against crossing before condemnation begun denied (117-14, 134+302). 

Cited (115-51, 131+859). v 

See note under § 6136. 

6237. Power to acquire property—Every foreign and domestic railroad cor
poration shall have power to acquire, by purchase or condemnation, all necessary 
roadways, spur and side tracks, rights of way, depot grounds, yards, grounds for 
gravel pits, machine shops, warehouses, elevators, depots,' station houses, and all • 
other structures necessary or convenient for the use, operation, or enjoyment 
of the road, and may make with any other railroad company, such arrangements 
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for the use of any portion of its tracks and roadbeds as it may deem necessary. 
(R. L. § 2917, amended '13 c. 502 § 1) 

The act in terms amends R. L. § 2916 "to read as follows: Section 2917," etc., and the 
title of the act is "to amend section.2917," etc. 

37-164, 108, 33+701; 67-339, 346, 69+1085; 76-302, 79+304. 

6238. Extensions and branches—Any railroad corporation may extend its 
road from any point named in its charter or certificate of incorporation, or may 
build branch railroads from any point on its own line, or on the line of any other 
railroad connecting or to be connected with its road, whenever it shall have se
cured the use of such other road between such points and the connection with 
its own road by lease or agreement for a term not less than ten years from its 
date. Before making such extension or building such branch road, such corpo
ration shall designate the route thereof by resolution of its board of directors 
or as provided in § 6242. Such resolution shall be entered in its records, and 
a duly certified copy thereof and a plat or map signed and verified by its presi
dent and secretary shall be filed for record with the secretary of state; where
upon such corporation shall have and exercise all the rights, powers, franchises, 
and privileges over such extension or branch that it has over its main line. Noth
ing herein shall apply to street railways. (2918) 

81-265, 83+1086, 84+101, 742. 

6239. Contractor's bond—Liability of company—Any railway contracting 
for the construction or repair of its road shall take from the contractor a sufn--
cient bond, conditioned that he will pay all laborers, mechanics, and other per
sons performing any part of the work, all just debts due them or incurred in 
carrying on such work, which bond or a certified copy thereof shall be filed with 
the register of deeds of each county where any part of the work is done. All 
persons to whom such contractor shall be indebted for any such work, and such 
railway company in case it shall have paid any debt, claim, or demand as herein
after provided, may bring an action on such bond for the price of such work or 
amount of such payment. If the contractor giving the bond shall fail to pay 
any indebtedness for such work or services, or if any railway company shall 
fail to take and file such bond, such company shall be liable for the amount of 
all such debts incurred by such contractor under or pursuant to such contract: 
Provided, such laborers, mechanics, or other persons shall give the notice and 
take the action prescribed in § 6240. (2919) 

34-32, 33, 24+289. 

6240. Liability of company after notice—Whenever a contractor or sub
contractor employed by a railway company in the construction or repair of its 
railway shall be indebted to any laborer or mechanic for services rendered, such 
railway company shall be liable to'pay such laborer or mechanic the amount of 
such debt, provided he shall have given notice of his claim to such company 
within sixty days after said debt accrued. Such notice shall be in writing, spec
ify the particular nature and amount of the debt, claim, or demand, and be de
livered to the secretary or chief engineer of such company, or to the engineer in 
charge of the construction or repairing of that portion of the road upon which 
such labor was performed, either personally or by leaving the same at the office 
or usual place of business of such secretary or engineer; but no action shall be 
maintained against any railway company under the foregoing provisions unless 
the same shall be commenced within sixty days after the service of notice as 
aforesaid. (2920) 

6241. Alteration of route—The board of directors of any railroad corpora
tion, by a vote of two-thirds of their whole number, may alter the route of their 
road, or any part of the road, or any extension or branch thereof as constructed, 
whenever they are of opinion that the line can be improved thereby; but no rail
road, whether in the hands of the original incorporators or of any other person 
or corporation, shall be diverted from any county, town, city, or village which 
in its corporate capacity shall have extended aid to such road, without the con
sent of such municipality. Such consent shall be evidenced by a vote of two-
thirds of the legal voters of such municipality, at an election held for that pur
pose. No such alteration shall be made in any city or village after the road 
shall have been constructed therein, unless the same shall have been sanctioned 
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by a vote of two-thirds of the governing body of such municipality. Before 
making any such alteration, unless the route is designated as provided in § 2922, 
the board of directors shall designate the route thereof by a resolution entered 
in its records and filed for record with the secretary of state. (2921) 

67-339, 69+1085; 81-265, 269, 83+1086, 84+101, 742. 

6242. Alterations and extensions of route—Branches—lAny railroad com
pany existing in whole or in part under the laws of this state, or authorized to 
own and operate a railroad in this state, may by an affirmative vote of at least 
two-thirds of its directors empower its president and chief engineer to designate 
the route of any extension or branch of its road, and of any alteration of its line 
or route, but before making or building any such extension or branch or altera
tion, or condemning any land therefor, the president and chief engineer of the 
railroad company shall in.writing, by map, courses and distances, or otherwise, 
designate the route thereof and, after having certified to the correctness thereof, 
file such writing so certified with the secretary of the railroad company, who shall 
record the same in a book to be by him kept for such purposes, and the railroad 
company shall obtain a copy, of that record, duly certified by its president and 
secretary and attested by its seal, and file such certified copy with the secretary 
of state, to be. by him recorded, and thereupon such corporation shall have the 
same right to make any and all such alterations and to build any and all such 
extensions and branches as it would have if it had been authorized so to do by 
its charter or articles of incorporation. (2922) 

6243. To keep general office in state—Every domestic railroad corporation 
shall establish an office at some point within this state, on the line of its road, 
to be known as its general office, and keep in such office some officer or agent, 
upon whom service of all legal process against such company may be made, and 
who shall be authorized to hear and determine all questions relating to its cur
rent business arising within the state. There shall be kept in such office at all 
times the original minutes of the board of directors or executive committee, and 
a list of its stockholders, or a true copy thereof, corrected from time to time so 
as to show all transfers and changes. (2923) 

37-375, 377, 34+593. 

6244. Land grant railroad companies—Every land grant railroad company 
shall keep at some public office within this state the originals, or copies, of all 
books, papers, and records of every description relating to lands sold, contracted, 
incumbered, or owned by it, so as to show clearly all material matters connected 
with its grant and the management of its lands. Such books and papers shall be 
open to inspection by the state auditor, railroad and warehouse commissioners, 
or any agent appointed by the governor for that purpose. Every such corpora
tion, failing to comply with the provisions of this, section and § 6243, shall for
feit to the state five hundred dollars for each month it shall fail to maintain the 
offices specified therein or either of them. Proceedings to recover such for
feiture shall be prosecuted by the attorney general in the name of the state. 
(2924) 

6245. Annual meetings, how called—Who may vote—Every domestic rail
road corporation shall annually call and hold a meeting of its stockholders, for 
the purpose of electing directors and transacting any other business which may 
lawfully be done thereat. Such meeting shall be called and held in the manner 
and at the time, if any, prescribed in its charter or' certificate of incorporation 
or in its by-laws. Whenever no time is fixed in the charter, certificate, by-laws, 
or by statute, such meeting shall be held on the first Monday of June at a place 
on the line of its road. Four weeks' published notice of the time and place of 
meeting shall be given by the secretary in the county of its principal place of 
business. 'If for any reason the secretary shall fail to give such notice, the same 
may be given by any director. The stockholders attending such meeting may 
organize and by a majority vote of those present elect directors and transact all 
other business proper to be done at its annual .meeting. At any meeting of 
stockholders they may vote in person or by proxy issued within the preceding 
year, and any person or class of persons having by law a right to vote for di
rectors shall be deemed stockholders for the purposes of this section. (2925) 
. Effect of meeting out of state (46-454, 49+197). 
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6246. Right of eminent domain in certain cases—Any public service cor
poration shall have the right to obtain by condemnation, under the right of em
inent domain, any land, or any right over, through, or across the same, or any 
easement therein, necessary for the convenient prosecution of its enterprise; and 
any telegraph or telephone company may in the same manner acquire the right 
to construct its lines over, along, and upon the right of way and lands of any 
railway company upon making just compensation therefor to such company; but 
such right shall at all times be subject to the right of the railway company to use 
its right of way' and lands for railway purposes, and said telegraph or telephone 
lines shall be so located, constructed, and maintained asnot to interfere with the 
usual operation of such railway. (2926) 

First clause a repetition (see § 6137). Eight of telephone company to acquire rights in 
' railroad right of way (76-334, 79+315.). 

Cited and applied (101-132, 112+13; 101-197, 112+395, 11 L. E. A. [N. S.] 105). Cited 
113-459, 130+18. 

See notes under §§ 6136, 6137. 

6247. Use of public roads—Restriction—Any water power, telegraph, tele
phone, pneumatic tube, or * * light, heat or power company may use pub
lic roads for the purpose of constructing, using, operating, and maintaining lines, 
subways, canals, or conduits, for their business, but such lines shall be so located 
as in no way to interfere with the safety and convenience of ordinary travel 
along or over the same; and in the construction and maintenance of such line, 
subway, canal or conduit the company shall be subject to all reasonable regula
tions imposed by the governing body of any town, village or city in which such 
public road may be. Nothing herein shall be construed to grant to any person 
any rights for the maintenance of a telegraph, telephone, pneumatic tube, light, 
heat or power system within the corporate limits of any city or village until such 
person shall have obtained the right to maintain such system within such city or 
village, or for a period beyond that for which the right to operate such system 
is granted by such city or village. (R. L. § 2927, amended '11 c. 57 § 1) 

Right of city to require telephone wires to be placed under ground (81-140, 83+527, 
86+69, 53 L. R. A. 175). Telephone line in highway not an additional servitude ,(60-539, 
63+111, 28 L. R. A. 310, 51 Am. St. Rep. 543). Vested rights acquired by company (81-140, 
83+527, 80+69, 53 L. R. A. 175, 84-486, 87+1127; 154 Fed. 386). • ' 

A corporation organized to supply electric service to cities and their inhabitants (119-225, 
137+1104). 

That a line will be used as instrument of interstate commerce does not enlarge rights of 
company. 154 Fed. 386. Action by city (183 Fed. 854). 

Cited and applied (101-197, 112+395, 11 L. E. A. [N. S.] 105). 
See note under § 6137. 

UNION DEPOT COMPANIES 

See, also, 1913 c. 397, entitled: "An act to enable cities of the first class to acquire, con
struct and operate union railway passenger stations and tracks to connect the same with all 
railroad systems in the city; to require all railroad companies to run passenger trains to 
and from such stations and take and discharge passengers and their baggage therein; and to 
require compensation from railway companies for the use thereof; to acquire all lands and 
property necessary or convenient for such purposes by purchase, gift, condemnation or other
wise; to provide compensation to railway companies for the loss of existing passenger 
station facilities; and to confer on the railway and warehouse commission power to regulate 
the use of such station and facilities." 

6248. In cities of first class—Powers and duties—In every city of this state, 
now or hereafter having a population exceeding fifty thousand inhabitants, into 
or through which two or more commercial steam railways may pass, and in which 
each or two or more of such commercial steam railways may maintain separate 
and independent passenger stations at different points within such city, or in 
which the union passenger depot facilities furnished and provided by such rail
ways are insufficient and inadequate to meet the needs and comfort," or insure 
the safety, health and convenience of the traveling public, a body corporate may 
be formed for the purpose of supplying the means and doing the work neces
sary to acquire sufficient lands, and of erecting, constructing and maintaining a 
union passenger depot, so situated, as to location, and of such dimensions, and 
so equipped, as to adequately meet all the reasonable requirements of passengers 
entering or departing from such city over any of such commercial steam fail-
ways. 
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Any such corporation, when organized pursuant to the power hereby granted, 
shall possess all the rights, powers and privileges, and be subject to all the duties 
and liabilities of railway corporations under the laws of this state, and shall 
also be subject to the regulation and control of the railroad and warehouse com
mission as hereinafter provided. ('11 c. 102 § 1) 

6249. How incorporated—Certificate—Subscription to stock—Fifteen or 
more citizens of this state, desiring to form a corporation for such purposes, 
may make and subscribe a certificate of incorporation, in which shall be set forth 
the names and residences of the incorporators, the name of the corporation,— 
which shall embrace the words "Union Depot," and also the name of the city in 
which it is proposed to erect such union depot, with such other word or words 
as such incorporators may select,—the amount of the capital stock of such cor
poration, a full statement of the objects and purposes of said incorporation, the 
duration of the existence of said corporation, the number of persons who shall 
compose its board of directors, and such other things as are required to be stated 
in such certificate of incorporation by section 2849 of the Revised Laws of 
Minnesota, 1905 [6147], and acts amendatory thereof. 

Such certificate of incorporation shall be executed in the same manner as is 
required by said section 2849 [6147], and shall be published, filed and recorded 
in the same manner as is required of other corporations by sections 2850 and 
2851 of said Revised Laws of Minnesota, 1905 [6148, 6149], and acts amend
atory thereof, and shall be subject to the payment of the same fees for the or
ganization of such corporation as is required of other corporations by chapter 
58 of the Revised Laws of this state, 1905, and acts amendatory thereof. 

Said corporation shall not be authorized to exercise the powers, rights and 
privileges herein granted, with reference to the taking and condemnation of prop
erty, until one-fourth of its capital stock has been subscribed for by bona fide, 
unqualified subscriptions, and until, at least, ten per cent of the amount so sub
scribed has been paid in cash into the hands of the treasurer of the corporation, 
and until all the provisions of section 3 [6250] hereof have been fully complied 
with. ('11 c. 102 § 2) 

The provisions of R. L. 1905 c. 58 are included in chapter 58 hereof. 
6250. Maps, plats, etc.—Duties of railroad and warehouse commission, 

etc.—Whenever a corporation has been organized by complying with the 
foregoing provisions it shall, within three months thereafter cause to be filed 
with the railroad and warehouse commission maps, plats and drawings show
ing the real property to be taken by said corporation for its use, also the 
location, dimensions and general plans of the building, sheds, tracks and ap
proaches to be built by said corporation on the lands so designated. Said 
railroad and warehouse commission shall thereupon examine said maps, 
plans and drawings for the purpose of determining whether they meet the 
reasonable requirements of said city for the purpose of a union depot and 
shall within thirty days after said filing render a decision thereon. In case 
said commission shall find said maps, plans and drawings inadequate for the 
purposes herein provided, it shall so find and point out in detail such inade
quacies and said corporation shall within sixty days thereafter so alter its 
plans and drawings as to conform to. the direction of said commission, and 
when so altered to comply with such direction, said railroad and warehouse 
commission shall thereupon forthwith issue an order under the seal of said 
commission approving of said maps, plats and drawings, and thereupon such 
corporation may exercise the powers, rights and privileges herein conferred 
to the exclusion of all other persons or corporations. ('11 c. 102 § 3) 

6251. Inadequate facilities—Complaint by railroad—Powers of commis
sion and district court—If, at any time after such union depot shall be com
pleted and opened for the use of the railroads and the public, any railroad 
using the same shall claim that the facilities afforded it by said corporation 
maintaining any such union depot are inadequate for the proper discharge of 
its business as a public carrier, it shall make a complaint in writing specify
ing the particulars of its claim, and file the same with the railroad and ware
house commission, who shall thereupon give notice by mailing a copy of 
such complaint to the corporation operating and maintaining any such union 
depot. 
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Within twenty days after the service of such complaint by said railroad 
and warehouse commission, the corporation maintaining any such union de
pot shall make and file its answer thereto with said commission, and there
upon the matter shall be at issue and ready for a hearing before and deter
mination by said railroad and warehouse commission. 

If, upon a hearing said charges shall be sustained, said railroad and ware
house commission shall thereupon make an order directing such changes 
to be made as will meet the requirements of the business of the complaining 
railroad. 

In case any corporation maintaining such union depot shall fail for thirty 
days after notice of such order to begin the changes ordered by said railroad 
and warehouse commission, the district court of the county within which any 
such union depot is located, shall have jurisdiction by mandamus, or other
wise, to compel said corporation to comply with the order or orders of said 
railroad and warehouse commission. ('11 c. 102 § 4) 

6252. Acquisition of property—Eminent domain—Any such corporation is 
hereby expressly authorized and empowered to acquire by contract, deed or 
other conveyance, any and all property, including lands, depots, depot 
grounds, tracks, bridges and appurtenances which it may deem necessary, 
convenient or expedient for the purposes of such union depot. 

Any such corporation, after its incorporation shall have been completed, 
as hereinbefore provided, shall be vested with the power of eminent domain, 
and, in the exercise of such power, it is hereby authorized to take and con
demn any and all lands, grounds, or other property which may be necessary 
to, or convenient for the location and construction of any such union depot 
and the tracks incident thereto, and also any and all depots, depot grounds, 
tracks, bridges or other property of any railroad, even though such depots, 
depot grounds, tracks, bridges or other property may be by such railroad 
used by it or others for railroad purposes. 

The purposes of such union depot are hereby declared a paramount public 
use to which any and all other public uses to which any property may be 
dedicated by any commercial steam or other railroad shall be subservient. 

Whenever it shall be or become necessary for any such corporation to ac
quire any of the properties hereinbefore described by the exercise of the 
power of eminent domain hereby granted, it shall proceed according to the 
provisions, of chapter 41 of the Revised Laws of the state of Minnesota for 
the year 1905, and acts amendatory thereof, and any such corporation is here
by invested with all the powers therein granted and also the additional pow
ers herein granted. ('11 c. 102 § 5) 

The provisions of R. L. 1905 c 41 are included in chapter 41 hereof. 

6253. Borrowing money—To enable a corporation organized pursuant to 
this act to provide the means necessary to enable it to fulfill the purposes 
for which it was created, it shall have power, and it is hereby authorized, 
after its incorporation shall have been completed, as hereinbefore provided, 
to borrow such money as it may need, not exceeding eighty per cent of the 
actual total cost of the property acquired and work to be done, and, for such 
purposes, it is further hereby authorized and empowered to place upon any 
and all of its property, however acquired, mortgages or trust deeds to secure 
the re-payment of any such sums of money as it may borrow. ('11 c. 102 § 6) 

6254. Rates to be paid by railroads—Power of commission—Payments— 
Each railway making use of such union passenger depot shall pay for its use, 
to the corporation maintaining the same, in proportion to the amount or ex
tent of such use which shall be computed upon a wheelage basis, or such 
other basis as the railroad and warehouse commission of this state may de
termine upon as just and reasonable. 

In the use of any such union depot all commercial steam railways shall 
stand upon an equal right as to any such use, and any favoritism to, or dis
crimination against, any railway company in that respect is hereby expressly 
forbidden and declared to be unlawful. 
( The rate or rates to be paid by any and all of the railroads for the use of 

such union depot shall be fixed and determined by the railroad and ware-
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house commission, and shall be computed by said commission on such a basis 
as will produce, in the aggregate, a sum. sufficient to pay the interest upon 
the bonds issued and secured by trust deeds or mortgages on the property of 
any such corporation; the cost of operation, maintenance, repairs and re
newals; all taxes, assessments or charges, either levied or assessed by the 
public authorities on said property; and a dividend upon the par value of 
the capital stock of any such corporation of not exceeding six per cent per 
annum. ' . 

In addition to the foregoing, there shall be set aside each year out of the 
earnings of the corporation, a sum not exceeding two per cent of the bonded 
indebtedness as a sinking fund. 

On the first day of each month, or as soon thereafter as may be practicable, 
any such union depot company shall furnish each railroad, using the facili
ties of such union depot, with a statement of account, showing the sums due 
by it for the previous month on the basis fixed' by the railroad and ware
house commission, and the sum so due from each railroad to such union depot 
company for such use for such preceding month, shall be due and payable 
on or before the twentieth of the month in which such statement is rendered, 
and shall be paid by each railroad to such Union Depot Company. ('11 c. 
102 § 7) 

6255. Railroad failing to use—Powers and duties of commission and at
torney general-;—If any railroad entering into or passing through any city 
wherein a union depot has been built pursuant to this act, shall neglect or 
refuse to use the same upon the terms and conditions prescribed in this act, 
such neglect or refusal shall be made known in writing by such union depot 
corporation to said railroad and warehouse commission, who shall thereupon 
order the railroad complained against to show cause before said railroad and 
warehouse commission why an order should not be issued by it requiring said 
railroad to make use of such union depot according to the provisions of this 
act, and any such union depot company shall also be given notice of the time 
and place of such hearing. If, at the time and place so fixed, it shall appear 
that facilities have been provided by such union depot company for use of 
such union depot by such railroad, and that such facilities are reasonably 
adequate to care for the business of said railroad, then the railroad and ware
house commission shall make its order in writing, under its seal, requiring 
said railroad to make exclusive use of said union depot according to the in
tent and purpose of this act. 

If such railroad shall neglect or refuse to obey the order of said railroad 
and warehouse commission, the latter shall certify the facts in such case to the 
attorney general of the state, and thereupon it shall be the duty of the attor
ney general to proceed against such railroad in the district court of the coun
ty in which such union depot may be located, to compel performance by such 
railroad of such order by mandamus or other ^appropriate proceeding. ('11 
c. 102 § 8) 

TELEGRAPH AND TELEPHONE COMPANIES 

6256. Telegraph companies common carriers—Persons and corporations 
engaged in the business of transmitting messages by telegraph lines are com
mon carriers, and .as such shall serve all persons, without discrimination or 
preference, for reasonable compensation; and every contract, notice, or condi
tion stipulating for exemption from liability for the consequences of their neg
lect shall be void. (2928) 

6257. Delivery of.message—When the party to whom a message is ad
dressed resides or does business within the corporate limits of any city or vil
lage where a telegraph office is situated, the same shall be promptly delivered 
at his place of residence or business, if the same is known or can with reason
able diligence be ascertained. Otherwise he shall be notified by the first mail 
where it can be found. (2929) 

6258. Precedence of messages—Messages delivered to the owner or agent 
of any telegraph line operated in whole or in part within this state shall be 
transmitted in the order in which they are received, except that government 
dispatches and messages relating to the movement of railroad trains, to cases 
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of sickness or death, and to the administration of criminal laws shall take 
precedence if the sender shall so request. (2930) 

6259. Liability for damages—If any person or corporation owning or oper
ating a telegraph line wholly or partly within the state shall fail to t ransmi t 
any message within a reasonable time, or to exercise due diligence to that end, 
after its reception, or shall fail to deliver any message to the party to whom it 
is addressed within a reasonable time after its arrival at the place of destina
tion, he or it shall be liable in a fcivil action at the suit of the party injured for 
all damages sustained by reason of such neglect or omission. The company 
delivering the message shall state plainly thereon the exact time when it was 
received at the original point for transmission. (2931) 

Does not authorize damages for mental suffering (58-252, 59+1078, 25 L. R. A. 406, 49 
Am. St Rep. 507). , 

6260. Who may construct telegraph lines, etc.—Natural persons, co-part
nerships, and associations may construct, maintain, and operate telephone 
and telegraph lines, and shall have and possess the same rights, powers, and 
privileges with reference thereto as corporations formed for such purpose. 
(2932) 

BOOM COMPANIES 

6261. Corporations for driving logs—Corporations formed for the purpose 
of driving logs may improve any stream or its tributaries, upon which no 
other person or corporation has constructed any dam or other improvement, 
by the construction of sluice ways, booms, dams, and other works for the driv
ing, holding, and handling of logs therein, but shall not place any obstruction 
to navigation in such stream below the head of steamboat navigation. (2933) 

See § 6263, and note. 

6262. Powers and privileges—Every such corporation which shall so im
prove a stream, keep it in repair, and operate its works so as to render the 
driving of logs therein reasonably practicable, may collect reasonable and 
uniform tolls upon all logs, lumber, and timber driven, sluiced, or floated on 
the same, and may take possession of all logs put into such streams or upon 
rollways so as to obstruct such stream or impede the driving and delay others 

. in driving logs and lumber placed therein, and drive them down and out of the 
stream, and collect from the owner or party controlling the same reasonable 
compensation therefor; and shall also, at the request of the owner, take 
charge of any logs or lumber put into said stream, and drive the same down 
and out of such stream, or as far as their improvements extend, and charge 
and collect reasonable compensation therefor. If any stream so improved is 
in whole or in part the boundary "between this and an adjoining state, such 
corporation, with the consent of two-thirds of its stock, may purchase and 
hold stock in any corporation in such adjoining state created for similar pur
poses upon the same stream, or consolidate or otherwise unite with it when
ever its purposes can be better effected thereby. All dams and other works 
constructed under the provisions of this section and § 6261 shall be so built 
and operated as to expedite the driving and handling of logs and lumber, and 
the corporation making such improvements shall not stop logs or lumber des
tined for points below its works on said stream except where dams have been 
constructed to accumulate water for sluicing logs and flushing the stream be
low the same; in which case it shall not detain logs in any part of the stream 
so as to form a jam or prevent the prompt delivery of logs destined for points 
below the works constructed by such corporation. (2934) 

See following section, and note. 
Liability to riparian owner for negligence (71-206, 73+847). Right to collect tolls (75-

335, 77+989). 

6263. Corporations for driving logs—Powers and duties—Tolls—Liens— 
That section 2 of chapter 221 of the General Laws of Minnesota for 1889 en
titled "An act to amend title one of chapter thirty-four of the General Stat
utes one thousand eight hundred and seventy-eight, relating to corporations" 
is hereby amended so that the same shall read as follows: 
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That said title one of chapter thirty-four be further amended by adding 
thereto the following: Any corporation formed under this title, in whole 
or in part, for the improvement of any stream or streams and driving or han
dling logs therein which shall have taken prior possession of such stream or 
streams, or any considerable portion thereof, upon which portion no other 
corporation organized for the purpose above mentioned has taken possession 
or has made improvements in aid of driving logs or of driving or handling 
therein, shall have power to improve such stream or streams and their tribu
taries by clearing and straightening the channels thereof, closing sloughs, 
erecting sluiceways, booms of all kinds, side rolling sluicing'and flooding dams, 
or otherwise, as may be necessary; and may acquire any and all dams, booms, 
structures and works already erected by any person or persons, and also all 
necessary rights of way, shore rights, land and lands under water, by purchase 
or by any of the methods provided in this title; but such corporation shall in 
no case in any manner materially- obstruct or impede steamboat navigation, 
or driving or handling logs. I t shall be the duty of every such corporation 
to serve the public equally and reasonably, and for a reasonable compensa
tion. Every such corporation which shall so improve a stream and so keep 
in repair and operate its works so as to render driving logs thereon reason
ably practicable and certain, may charge and collect reasonable and uniform 
tolls upon all logs, lumber and timber driven, sluiced or floated on the same, 
and may take possession of all logs put into such stream or upon rollways, so 
as to impede the drive when the owners thereof or their agents shall not have 
come upon the stream adequately provided with men, teams and tools for 
breaking the rollways and driving such logs in season for making a thorough 
drive down such stream without hindering the main drive; and shall also, 
at the request of the owner of any logs and timber put into said stream, take 
charge of the same and drive the same down and out of such stream, or down 
such stream so far as their improvements may extend and charge and collect 
therefor of the owner or party controlling said logs and timber reasonable 
charges and expenses for such services. And such corporation shall for all 
such tolls, costs and expenses have a lien on the logs for which the same was 
incurred, and may seize in whosoever possession found and hold a sufficient 
amount thereof, to pay the same, and make sale thereof upon giving ten 
days' notice in the manner provided for notifying sales on execution upon 
the judgment of justice of the peace, or may enforce such liens as other liens 
are enforced by proper proceedings for that purpose, or may ask, demand, sue 
for, collect and receive from the owner or owners of such logs the amount due 
for any such tolls. No injunctional order shall be granted to prevent the use 
or enjoyment of any such improvement or abate any such dam necessary 
thereto, unless such corporation shall fail for sixty days'after judgment, from 
which no appeal has been taken, to pay any damages recovered for any in
jury done by or in consequence of its works. Any corporation formed for 
the improvement of a stream, which is in whole or in part a boundary between 
this and an adjoining state or country and authorized to drive logs or main
tain booms or dams in such stream, shall have authority to purchase and_hold 
stock in corporation or corporations in such adjoining state or country creat
ed for similar purposes upon the same stream, or to consolidate or otherwise 
unite with such corporation or corporations in such adjoining state or country, 
whenever the purposes for which the corporation in this state is organized 
can be better effected thereby. Provided, that no such purchase or consolida
tion or other union shall be made without the consent of holders of two-thirds 
of the capital stock of such first named company. Provided, that all dams 
and other works erected under the authority given by this act shall be so con
structed, used and operated as to facilitate and expedite the driving and han
dling logs and lumber upon the stream upon which the same may be erected, 
and the corporation making such improvements hereunder shall have no 
right to stop logs destined for points below its works on said stream except 
where dams have been constructed to accumulate water for sluicing logs and. 
flushing the river below the same, and in such case shall not detain logs in 
any part of the river so as to form a jam or prevent the prompt delivery of 
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logs destined for points below the works constructed under authority of this 
act. (G. S. 1878 c. 34 tit. 1, amended '89 c. 221 § 2 ; '05 c. 89 § 1) 

Historical—18S9 c. 221, was repealed by § 9448; the provisions of section 2 thereof be
ing incorporated in part in §§ 6261, 6262. So far as the section above set forth differs from 
the Revised Laws, it is to be construed, by virtue of § 9398, as amendatory or supplementary. 

Defendant, though its articles stated that it was incorporated under G. S. 1S94 c. PA tit. 
2, was in fact organized for conducting the business contemplated by 1889 c. 221, amenda
tory of G. S. 1878 c. 34 t i t 1, and was entitled to the benefits of that statute (97-513, 
107+735). 

1889 c. 221 § 2, amended 1905 c. 89, does not authorize such company to extent its works 
beyond center of Rainy Lake river and within jurisdiction of Canada (162 Fed. 287, 89 C. 
C. A. 267). 

Defendant was not authorized to levy tolls on logs, not having been requested by owner 
to drive, handle, or sort such logs, or authorized by fact that they were impeding main drive 
(115-296, 132+259). 

Cited (101-197, 112+395; 115-96, 131+1059). 
See note under § 6137. 
Extent and enforcement of lien (97-513, 107+735.). 
Tolls for handling its logs cut in Canada (162 Fed. 287, 89 C. C. A. 267). 

6264. Same—Pending actions—Nothing in this act contained shall effect 
any action or proceeding now pending in any court of this state. ('05 c. 89 
§2 ) 

6265. Charges for boomage by certain companies—Any corporation en
gaged in the business of collecting booming, assorting and delivering to their 
respective owners, logs or timber floating in any waters forming the bound
ary between this and any other state, at the place where such business is car
ried on and which logs or timber have been cut in such adjoining state, as 
well as in this state, may charge and collect from the owner, or owners of 
such logs or timber one dollar per thousand feet board measure for all logs 
and timber so collected, boomed, assorted and made ready for delivery. ('11 
c. 191 § 1) 

6266. Same—Scale—Fees—The number of feet board measure of logs and 
timber so collected, assorted and made ready for delivery to their respective 
owners by any such corporation shall be determined by a scale thereof to 
be made by the surveyor general of the lumber district in which said logs 
and other timber are so made ready for delivery, and before the same are 
delivered to the owner; such surveyor general shall be entitled to receive 
for his fees for making such scale three (3) cents per thousand feet for all 
logs so scaled, which fees shall be paid by the corporation so engaged in 
booming and assorting such logs, monthly on delivery of a scale bill showing 
the number and amount of each mark of logs scaled by such surveyor gen
eral during the preceding month. ('11 c. 191 § 2) 

6267. Same—Lien—Sale—The.amount of boomage fixed by this act shall 
be deemed to be due whenever-the logs or timber are made ready for delivery 
to the owners thereof, and any such corporation shall have a complete and 
perfect lien upon, and property in, all logs or timber in its possession so far 
as to enable it to take, scale and retain a sufficient number to pay the boom
age and charges due on the same, and also boomage and charges due such 
corporation on logs or timber of the same mark, or different marks, belonging 
to the same original owner which may have been previously delivered, and 
may sell the same at public vendue at the place where said logs may be, to 
the highest bidder for cash by first giving notice of the time and place of 
sale with a description of the mark, or marks, and the quantity of logs or 
timber retained or to be sold in some newspaper published in the county in 
which the principal office of such corporation may be located, and also by 
posting a written or printed copy of such notice at the office of the surveyor 
general of logs and lumber in the lumber district in which such corporation is 
engaged in business, each of which publications and posting of said copy shall 
be made at least twenty (20) days before the time specified for such sale. At 
any such sale such corporation may fairly and in good faith purchase the whole 
or any part of such logs or timber, and shall after deducting and "retaining all 
boomage and charges which may be due as aforesaid, and the expenses of 
such sale, pay the overplus, if any, to the party or parties lawfully entitled 
thereto. ('11 c. 191 § 3) 
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CEMETERY ASSOCIATIONS " 

6268. Existing and new cemeteries, how governed—All public cemetery 
associations existing at the time of the taking effect of the Revised Laws shall 
continue under the forms of organization adopted by them, respectively, and 
shall retain all the rights and powers then possessed. All cemetery associa
tions hereafter formed and all private cemeteries hereafter established shall be 
organized and governed solely by the provisions of this chapter applicable 
thereto. (2935) 

6269. Certain cemetery associations legalized—Curative—That in all cases 
where an attempt in good faith has been made by the citizens or residents 
of any town or village in this state to organize a public cemetery association 
pursuant to the laws of this state, and where the first meeting for that pur
pose was held subsequent to January first, eighteen hundred and sixty, and 
where it appears from the records and minute books of such association that 
such meeting was actually held subsequent to January first, eighteen hun
dred and sixty, and prior to the passage of this act, and that the association 
formed at such meeting entered upon the work of acquiring and maintaining 
a cemetery and actually purchased or acquired property for such purpose, 
which said property has ever since been used and maintained as a public 
cemetery, the association so formed is hereby declared to be a duly incor
porated cemetery association and body politic, with all the rights, powers 
and privileges of public cemetery associations, as defined by Revised Laws 
of Minnesota, nineteen hundred and five. ('07 c. 16 § 1) 

6270. Same—Record of minutes—The records and minutes of any meeting 
which, under any law, were required to be recorded but which have not here
tofore been recorded, may be hereafter recorded in the proper office, provided, 
the same are certified to be correct according to the best knowledge, infor
mation and belief of the officers of such association at the time the same are 
offered for record, which certificate shall be verified by the oath of such of
ficers, and when recorded the same shall be of the same force and effect as 
if the same had been recordgd at the time provided for by law. ('07 c. 16 § 2) 

6271. Same—Associations excepted—Private cemetery—This act shall not 
apply to private cemetery associations nor to cemetery associations, situated 
in counties containing a city of more than fifty thousand inhabitants. ('07 
c. 16 § 3) 

6272. Certain associations legalized—Curative—That the action of all per
sons attempting to incorporate as a cemetery association, pursuant to title 5 
of chapter 34, of the General Statutes of Minnesota, 1878, where such per
sons have held a meeting pursuant to section two hundred thirty-nine of 
said chapter, and a certificate of organization as a cemetery association has 
been made and filed as required by section two hundred forty-one of said 
chapter, except that such certificate did not state "the day of the year fixed 
upon for the annual election of trustees and the manner of said election," 
is hereby declared valid, and such attempted incorporation is hereby ratified 
and declared valid, notwithstanding the failure of such certificate to state 
the time for the annual election of trustees and the manner of such election. 
('07 c. 392 § 1) 

6273. Same—Annual election—Acts validated—That the trustees of any 
such cemetery association may, at a regular meeting thereof, when at least 
three-quarters of the trustees are present, and where previous notice of the 
intention to act on the question has first been duly given to all trustees, by 
a majority vote of all the trustees of such cemetery association, designate the 
time for holding the annual election of such cemetery association, and the 
time so fixed by said trustees shall have the same force and effect as though 
the same had been set forth particularly in the certificate of organization 
as required by section 241 of said chapter 34, aforesaid. And all elections 
of trustees heretofore held by any such cemetery association are hereby con
firmed and validated, and all the acts of such acting trustees, and all contracts 
made by or with such cemetery association through them, are hereby con
firmed and validated as fully as though said certificate of organization con-

G . S . M I N N . ' 1 3 — 8 6 
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tained the day of the year fixed upon for the annual election of trustees and 
the manner of said election. This act shall in no manner affect any pending 
action in litigation by or against any such cemetery association so attempted 
to be formed as aforesaid. ('07 c. 392 § 2) 

6274. Certain associations legalized—Curative—That in all cases where 
an attempt has been made in good faith by the citizens or residents of any 
county in this state to organize a cemetery association pursuant to the laws 
of this state, and where articles of incorporation have been executed and filed 
in the office of. the register of deeds of such county, prior to the first day of 
January, 1872, and where such association has in good faith entered upon the 
work of acquiring and maintaining a cemetery and has actually purchased 
or acquired property for such purpose, which property has ever since been 
used and maintained as a public cemetery, the association so attempted to 
be formed is hereby declared to be a duly incorporated public cemetery and 
body politic, with all the rights, powers and privileges now conferred by law 
upon public cemetery associations, and such cemetery associations hereby 
legalized shall have perpetual succession. ('09 c. 387 § 1) 

6275. Same—In cities having 50,000 inhabitants—This"act shall not apply 
to cemetery associations in counties containing a city of more than fifty thou
sand inhabitants. ('09 c. 387 § 2) 

6276. Incorporation—Powers—Transfer by town, village or city to asso
ciation—A corporation or association may be formed for the purpose of pro
curing and holding or selling lands or lots exclusively for the purpose of pub
lic cemetery and such corporation may acquire and manage all real and per
sonal property necessary or proper for the establishment, embellishment, care 
and management of a cemetery and may construct and operate thereon a 
crematory and other proper means of disposing of the dead. It may also sell 
and convey cemetery lots or sell and convey real or personal property law
fully acquired by such association or corporation but not needed for cemetery 
purposes. Such corporation may be formed by three or more persons who 
shall execute and verify the certificate or articles of incorporation as required 
in the matter of the formation of other corporations under the provisions of 
this chapter. Such certificate of incorporation shall be filed for record in the 
office of the register of deeds of the county wherein such cemetery is situated 
and thereupon such association shall become a corporation. All cemeteries 
hereafter started or established except cemeteries established by religious 
corporations are hereby declared to be public cemeteries within the provi
sions of this act. 

Any cemetery lands and property or public burial ground now or hereafter 
owned or controlled by any town, village or city of this state may be trans
ferred by such town, village or city, by deed or otherwise, to any cemetery 
association or corporation formed or organized under the terms of this act 
or heretofore existing, and such transfer may be with or without condition 
as shall be determined by such town, village or city as the case may be; such 
town, city or village may as'a part of such transaction enter into contract or 
agreement with such cemetery association.providing for the management and 
manner of maintaining, keeping and caring for such cemetery, for the sale of 
lots' or lands therein"and for such other matters in relation to the care and 
control thereof as shall be deemed advisable by such town, village or city. 
(R. L. § 2936, amended '11 c. 385 § 1) 

54r440, 56+56; 93-191, 101+161. 

6277. Actuary—Duties—Every such corporation, in addition to its ordi
nary corporate officers, shall annually appoint an actuary, or provide by its 
by-laws that its secretary shall perform the duties of such office. The actu
ary shall keep a register of burials, in which he shall enter the date of burial 
or cremation, and the name, age, sex, nativity, and cause of death, of every 
person" interred or cremated in such cemetery, so far as such facts can be as
certained from the friends, attending physician, or undertaker in charge, and, 
in case of a pauper, stranger, or criminal, from the public official directing the 
burial. Such record shall be open to public inspection, and he shall furnish 
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to the state board of health and to local health officers, when so requested, 
an accurate summary of such record during any specified year. (2937) 

Register of burials (85-498, 506, 89+872). 

6278. Failure to keep register—Forfeiture—Every actuary, or secretary 
performing the duties of an actuary, failing to keep such register of burials, 
and to record therein all interments and cremations, for every such offence 
shall forfeit not less than two nor more than ten dollars for the benefit of the 
school fund of the district in which such cemetery or crematory is situated. 
(2938) 

6279. Land, how acquired—Extension—Every such corporation may take 
and hold, by purchase or gift, within the county of its location, not exceeding 
three hundred acres of land to be actually used and occupied exclusively for 
the burial or cremation of the dead and for purposes necessary or proper 
thereto. Such land, or such portion thereof as may from time to time be re
quired for that purpose, shall be surveyed and divided into lots of such size 
as the trustees shall determine, with such avenues, alleys, and walks as they 
deem proper, and a map of such survey shall be filed for record with the reg
ister of deeds of the county of its location; and whenever the corporation 
desires to enlarge its cemetery, and cannot agree with the owners of the land 
desired therefor, the same may be acquired under the power of eminent do
main: Provided, that public necessity, propriety and convenience require 
such proposed enlargement, which together with the boundaries thereof shall 
be first established and determined as issues of fact. (2939) 

70-436, 73+153; 93-191, 101+161. 

6280. Sale of lots—After the filing of the map mentioned in § 6279, the 
trustees may sell and convey the lots as designated on such map, upon such 
terms and subject to such conditions and restrictions as they shall prescribe. 
Every conveyance of any such lot shall be expressly for burial purposes and 
no other, and shall be in the corporate name of the association, and signed 
by its president or vice-president and by its treasurer or secretary. (2940) 

85-498, 89+872. 

6281. Funds, how used—Grants in trust—The proceeds of the sales of lots 
and of personal property, not invested as hereinafter provided, shall be ap
plied solely to the payment of debts incurred in the purchase of cemetery 
grounds and property, to fencing, improving, and beautifying such grounds 
and the avenues leading thereto, and to defraying the necessary expenses of 
the management and care of the same.- All real or personal estate given or 
granted to such association for the maintenance of any monument or the 
keeping or improvement of any grounds within the cemetery shall remain 
forever to the uses for which it was given or granted. (2941) 

85-498, 89+872. ' 

6282. "Associates" defined—Vacancies—Annual meeting—The word "as
sociates," as used herein, shall mean the original incorporators and their suc
cessors. The certificate of incorporation may provide that vacancies among 
the associates shall be filled by the remaining associates, and that at all elec
tions after the first the. trustees shall be chosen from such associates, or it 
may provide that they shall be chosen by and from the lot owners. When
ever there are two or more owners of a lot, they shall select one to represent 
them and to vote at such election. The trustees may fill any vacancy occur
ring in their own number for the unexpired term. Public notice of every an
nual election shall be given in the manner prescribed in the by-laws. If for 
any reason the annual election be not held on the day fixed in the certificate 
of incorporation, the trustees may appoint another time not more than sixty 
days thereafter, and give public notice thereof; but the term of office shall 
be the same as if elected at the annual election. (2942) 

6283. Report of trustees—At each annual meeting the trustees shall make 
a report in writing of their doings, and of the affairs of the association, with 
an account of all receipts and expenditures during the preceding year. 
(2943) 
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6284. Action for damages—Every such cemetery association may recover, 
in its own name, all damages resulting from injury to or destruction of any 
stone, monument, building, fence, railing, or other work for protection or or
nament, or any tree, shrub, or plant within the limits of such cemetery. 
(2944) 

6285. Employees—Appointment—Powers—The trustees or officers of any 
cemetery association may appoint such superintendents, watchmen, garden1 

ers, and agents as they may deem advisable, and, upon taking and subscribing 
an oath similar to that required from constables, every such appointee shall 

' have all the rights and powers of a police officer within and adjacent to the 
cemetery grounds. (2945) > 

6286. Exemption from taxation, etc.—The lands and property of any such 
cemetery association shall be exempt from all public taxes and assessments, 
and shall not be sold on execution against such association or any lot owner. 
The owners of cemetery lots, their heirs or legal representatives, may hold 
the same so exempt so long as they remain appropriated to the use of a. ceme
tery ; and no road or street shall be laid through such cemetery, or any part 
of the lands of such association, without the consent of the trustees. (2946) 

See § 1970 and note. 
36-529, 32+781; 54-440, 445, 5C+56; 85-498, 506, 89+872; 93-191, 101+161; 114-287. 

131+327. 

6287. Lots inalienable—Conveyance—Whenever any lot in such cemetery 
has been sold and conveyed for burial purposes, it shall forever thereafter be 
inalienable except as hereinafter provided. Before any interment shall have 
been made therein, or after all bodies therein buried, if any, shall have been 
lawfully removed, the owner of such lot may sell, convey, and release the 
same to the association, and when, by the consent of the owner, any lot has 
been solely used by some other person as a family burial place, such owner, 
with the consent of the governing body of the association, may convey the 
same to the person so using it. The association may use any of its funds for 
such repurchase, and may hold said lot or again sell and convey' the same. 
(2947) 

Not subject to mortgage (54-440, 56+56; C7-131, 69+708). 
6288. Descent of lots—Upon the death of a lot owner, such lot, unless 

otherwise disposed of by will as provided in § 6289, shall descend as follows: 
1. To the surviving spouse of decedent. 
2. If there be no living spouse, then to the eldest living son of decedent. 
3. If there be no living son, then to the eldest living daughter. 
4. If there be no living daughter, then to the youngest brother of dece

dent. 
5. If there be no living brother then to the youngest sister of decedent. 
6. If there be no surviving spouse, son, daughter, brother, or sister of de

cedent, then to the association in trust for the uses of a burial lot for the de
cedent and such of his relatives as the trustees shall deem proper. 

But such association, or, with its consent, any person to whom such lot 
shall so descend, may grant and convey the same to any one of decedent's 
sons, daughters, brothers, sisters, or grandchildren, and such grantee shall 
thereafter be deemed the owner thereof. (2948) 

6289. Disposition by will—Any owner of a cemetery lot may dispose of 
the same by will to any one of his relatives who may survive him, or to such 
cemetery association, in trust, a-- specified in § 6288; but no such lot shall be 
affected by any testamentary devise unless the same be specifically men
tioned in the will. No interment shall be made in any such lot, except by 
written consent of the association, of the body of any person who was not, 
at the time of death, the owner thereof, or a relative of the owner by blood 
or marriage. Every such association shall keep a record of all deeds, con
veyances, judgments, decrees, or other documents affecting the title to lots-
in such cemetery, copies of which, certified by the secretary, shall be re
ceived in evidence by the courts.. (2949) 

6290. Certain reconveyances legalized—That in any case where cemetery 
lots have been reconveyed to a cemetery corporation, organized under the 
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laws of this state, by mesne conveyances including wills, instead of direct
ly from the original lot owner, such reconveyance is hereby legalized and 
declared valid and effectual, provided that no interments were made in such 
lots by the owner thereof prior to such reconveyance; and provided further 
that the provisions of this act shall not apply to any action or proceeding 
now pending in any (of) the courts of this state. ('05 c. 333 § 1) 

6291. Care and improvement fund—Every cemetery association which 
has established and maintains a public cemetery of more than twenty acres 
in extent, by a vote of two-thirds of its trustees taken at any regular meet
ing thereof, may provide for the establishment of a fund, the income of which 
shall be devoted to the care, maintenance, and improvement of such ceme
tery. Such fund shall be designated as "the permanent care and improve
ment fund." (2950) 

See following section. 

6292. Care and improvement fund—That any association formed under 
the provisions of title five of chapter thirty-four of the General Statutes A. 
D. one thousand eight hundred and seventy-eight which shall have estab
lished and shall be maintaining a cemetery of five acres or more, in extent, 
may by a two-thirds vote of the trustees of such association, which vote may 
be taken at any regular meeting of such trustees, provided, in accordance 
with the terms of this act, for the establishment of a permanent fund, the 
income whereof shall be devoted to the care, maintenance and improvement 
of such cemetery, which fund shall be known as "permanent care and im
provement fund" of such cemetery association. (1887 c. 168 § 1, amended 
'97 c. 339 § 1; '05 c. 197 § 1) 

Historical—1887 c. 168 and 1897 c. 339 were repealed by §§ 9447, 9452; the provisions 
of 1907 c. 339 § 1, amended 1897 c. 339, being incorporated in the preceding section. So 
far as the above section differs from the Revised Laws, it is to be construed, by virtue of 
§ 9398, as amendatory or supplementary. 

6293. Trustees of fund—The trustees shall thereupon choose by ballot 
and appoint by deed of the association a board of not less than three nor 
more than five trustees of such fund. They shall be resident freeholders of 
this state during all the time they exercise the powers of such trust. Upon 
failure of any of those appointed to qualify within thirty days after appoint
ment, the one or more who shall have qualified shall appoint by deed other 
persons to be trustees in their places. And on failure of any person so ap
pointed to qualify within thirty days another shall be appointed in like 
manner; but every appointment to fill a vacancy shall be by unanimous vote 
of those acting: Provided, that instead of appointing such board the trus
tees of the association may designate any trust company of the state to act 
as such trustee during their pleasure. All instruments of appointment of 
such trustees shall be recorded with the secretary. (2951) 

6294. Powers—Term of office—Accounting—Upon the appointment and 
qualification of trustees of such fund, or upon the designation of a trust com
pany to act as such trustee, the title to the funds included in said trust, and 
all the rights, powers, authorities, franchises, and trusts thereto appertain
ing, shall at once vest in such board, or in the part thereof qualifying within 
thirty days, or in the corporation so designated. The term of office of the 
trustees of such fund shall be for life. When a trust company has been ap
pointed, a board of trustees of the fund, or another like corporation, may be 
appointed in its place, and on notice of such appointment the corporation so 
acting shall render to its successor an account of its trusteeship, and deliver 
to it all money, papers, and property in its possession or control belonging 
or appertaining to such fund. (2952) 

6295. Bonds—Before entering upon his duties, each person chosen as a 
trustee of such fund shall give bond to the association in a sum not less than 
five hundred dollars, and at least equal to one-third the amount of the fund 
at that time, conditioned for the faithful discharge of his trust. Upon July 
1 in each even numbered year every trustee shall give a new bond, in amount 
and with conditions as aforesaid. Every such bond shall be approved by a 
judge of the judicial district in which such cemetery or some part thereof is 
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situate, and filed with the treasurer of the association. Failure by any 
trustee to renew his bond within thirty days after the time herein specified 
shall be a sufficient ground for his removal on application of any person in
terested. (R. L. § 2953, amended '07 c. 211 § 1) 

6296. Surviving trustees—Vacancies—In case of the death, resignation, 
disability, or removal of one or more of the trustees of such fund, the trust 
shall at once vest in the remaining trustees, who shall forthwith fill the va
cancies by appointment. Every newly appointed trustee, upon qualification, 
shall succeed to an equal share in all the rights and duties of such board. 
(2954) • 

6297. Organization of new board—In case of the death, removal, resigna
tion, or disability of all the members of such board, the trust, until the or
ganization of a new board, shall vest in the district court of the county in 
which such cemetery is situate. The board may be reconstituted by such 
court, upon application of any person interested and such notice as it may 
direct. The trustees so appointed, upon qualifying, shall become vested with 
all the rights and powers of the original board. Every vacancy in the board 
continuing for one year may be filled by such court. (2955) 

6298. Fund, .how constituted—Twenty per cent, of the proceeds of all 
sales of cemetery lots made after the vote of the trustees to establish said 
care and improvement fund shall be paid over to such board or trustee, on 
January 1, April 1, July 1, and October 1 in each year, until the principal 
of said fund shall amount to at least one hundred thousand dollars; and any 
other income or funds of the association, in excess of its liabilities, may be 
added to such fund by a two-thirds vote of its trustees. But the principal of 
such fund shall in no event exceed five thousand dollars for each acre of the 
cemetery, nor one million dollars in the aggregate. (2956) 

6299. Investment—Income—Unexpended balances—The principal of such 
fund shall remain intact and inviolate, and maty be invested in the same 
securities in which savings banks are by law permitted to invest, and not 
otherwise. The trustees thereof, on January 1 and July 1 in each year, shall 
turn over to the association all income arising from such fund, which shall 
be used solely for the care, maintenance, and improvement of the cemetery 
and the avenues leading thereto; but in case any portion of such income 
remains unexpended and unappropriated for one year after being so paid 
over, it shall be returned to the trustees of the fund and become a part of 
the principal. (2957) 

6300. Compensation—Every trustee of such fund shall receive five dol
lars for each day actually employed in the duties of such trust, but not ex
ceeding one hundred dollars in any one year. Such fees shall be paid out of 
the general funds of the association until such trust fund reaches one hun
dred thousand dollars, or two thousand dollars for each acre of the cemetery. 
Thereafter the same shall be paid out of the income fund. A corporation 
acting as trustee may receive for its services as such any yearly compensa
tion agreed upon, not exceeding five per cent, of the income. (2958) 

6301. Secretary—Annual report—When such fund is in the care of a 
board of trustees, the secretary of the association shall act as its secretary 
and keep a full record of its proceedings. Such board, on November 1 each 
year, shall make a full report of the condition of the fund to the trustees of 
the association, which report shall be open to the inspection of all lot own
ers. (2959) 

6302. Reorganization of certain associations—Any cemetery association 
not having a capital stock, heretofore or hereafter organized under any law 
in this state, which has acquired a burial site and sold lots therein, and the 
managing officers of which are all deceased or moved from the county in 
which said burial site is situated, or have for three years or more failed to 
act as such officers, may reorganize in the following manner. ('09 c. 165 

§ !) : 
6303. Same—Meeting of lot owners—Notice—Any three lot owners in 

said cemetery may issue a notice, signed by them, that a meeting will be 
held at a time and place to be fixed by them and designated in said notice, 
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in the said town or village nearest to said'cemetery site, for the purpose of 
reorganizing said association. Such notice shall be published at least twice 
in a legal newspaper published in the city in which said meeting is to be 
held, and the time of> said meeting shall not be less than ten days after the 
second publication thereof. ('09 c. 165 § 2) 

6304. Same—Meeting, how conducted—Election of officers—At the time 
and place mentioned in said notice the meeting so called shall be held. Any 
owner of one or more lots in said cemetery may be present in person or by . 
proxy and shall be entitled to one vote at .said and all subsequent meetings 
of the association. The meeting may be called to order by any lot owner 
and shall be organized by choosing in the usual manner a chairman and 
secretary. The said meeting shall thereupon proceed to elect a president, 
secretary, treasurer and three trustees. The officers so elected shall hold 
their offices until the next succeeding annual meeting of said association 
and until their successors are elected and have qualified. The voting at such 
meeting shall be by viva voce, unless otherwise ordered by those present 
at the meeting. A majority shall elect. ('09 c. 165 § 3) 

6305. Same—Certificate—Record—Effect—The chairman and secretary of 
said meeting shall within five days after said meeting is held prepare a cer
tificate which shall set forth the existence of the facts mentioned in section 
one [6302] of this act. It shall further state that said meeting was held, giv
ing the names of the chairman and secretary and the names of the lot owners 
present and voting, but if more than ten are so present and voting, the names 
of ten thereof shall be sufficient, but in such case the number of lot owners 
present and voting shall be stated. Said certificates shall also give the names 
of the persons elected as such trustees and other officers at such meeting and 
shall be recorded at length in the office of the register of deeds in and for 
the county in which such cemetery is located, and said certificate or the rec
ord thereof shall be prima facie evidence of all the facts stated therein and 
required to be so stated. ('09 c. 165 § 4) 

6306. Same—Powers and duties of officers—The officers so elected at such 
meeting shall as soon as said certificate is recorded, as provided in section 4 
[6305] of this act, have power to convey and execute deeds for lots in said 
cemetery for cemetery purposes, and shall have the same powers and duties 
and be subject to the same rights and liabilities as they would be had they 
been elected in the manner originally provided by the law under which said 
association was organized or pursuant to the articles or by-laws thereof, and 
thereafter all meetings shall be held and all affairs of said association shall 
be conducted in the manner provided by law and under the original articles 
of incorporation of said association. ('09 c. 165 §'5) 

6307. Sale of certain real estate—That any cemetery corporation which 
has been heretofore incorporated under the laws of the state of Minnesota 
may sell and convey, for other than burial or cemetery purposes, any real 
estate lawfully acquired by it, which is not suitable or fit for cemetery pur
poses, and which has not been platted for such purposes. ('11 c. 296 § 1) 

6308. Same—Any public cemetery corporation which has been heretofore 
or may hereafter be incorporated under the laws of the state of Minnesota, 
and has acquired more than one hundred acres of land, may sell and convey, 
for other than burial or cemetery purposes, any real estate in excess of such 
one hundred acres. Provided, that any such sale shall not include any land 
in which any interments have been made. Provided, further, that any such 
sale shall be'approved by the unanimous vote of all the trustees of such cor
poration. ('13 c. 444 § 1) 

6309. Plats in cities of first class—That in any case where a cemetery cor
poration, organized under the laws of this state is, or may be hereafter, main
taining and conducting a cemetery of more than eighty (80) acres in extent, 
in any city in this state having a population of more than fifty thousand 
(50,000) inhabitants, such corporation shall file in the office of the register 
of deeds, of the county in which its cemetery is located, a plat showing the 
area and location of such cemetery. ('11 c. 129 § 1) 
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6310. Same—Subdivision or rearrangement—Such cemetery corporation 
may subdivide or rearrange its said cemetery from time to time as may be 
necessary in the conduct of the business, but no plat of such subdivision or 
rearrangement shall interfere with the rights and privileges of the several 
lot owners of such cemetery without their consent nor need same be filed in 
the office of the register of deeds, provided, that a plat of the same shall be 
kept for public inspection at such cemetery and provided, further, that there 
.shall be placed at the corners of each lot of such subdivision or rearrange
ment, cement or other non-destructible markers three inches or more in di
ameter and 8 inches or more in length, one of such markers showing the num
ber of the lot. ( ' l i e . 129 § 2 ) 

6311. Same—To what cities applicable—This act shall not apply to cities 
with charters adopted pursuant to section 36, article 4 of the constitution of 
this state. ('11 c. 129 § 3) 

6312. Reorganization of certain associations—Any cemetery association, 
not having a capital stock, heretofore organized under any law of this state, 
which has acquired a burial site and sold lots therefrom, and the manage
ment of which association is confined to the original members of the asso
ciation, either by the statutes then in force or the certificate of organization, 
may re-organize in the following manner: ('13 c. 526 § 1) 

6313. Same—Call for meeting—Any two or more of the original members 
of the association, or in case all of the original members are deceased, then 
any three or more of the lot owners in said burial site may issue a call for a 
meeting of the association to be held at a time and place designated in said 
notice, in the city or village nearest to said cemetery site, for the purpose of 
re-organizing said association. Such notice shall be published for two suc
cessive weeks in a legal newspaper printed in the place in which said meet
ing is to be held, and shall give at least thirty days notice of such meeting. 
('13. c. 526 § 2) 

6314. Same—Articles of re-association—At the time and place mentioned 
in said notice those present shall organize and proceed to prepare and 
adopt, or authorize to be prepared and adopted articles of re-association, 
which articles of re-association shall conform to the requirements of the gen
eral laws of this state for the organization of public cemetery associations, 
and shall name the first board of trustees and such other officers as the meet
ing may determine, provided that a majority of said trustees and officers 
shall be first named and afterwards elected, from the members of the old as
sociation if there are sufficient survivors living in the county where the site 
is located or adjoining counties. ('13 c. 526 § 3) 

6315. Same—Powers and duties—The trustees and officers so named and 
elected shall, as soon as such certificate of re-association is adopted, and re
corded with the register of deeds in the county where said cemetery is lo
cated, have all the powers and perform all of the duties and be subject to 

' the same rights and liabilities as that provided by the general laws of the 
state of Minnesota pertaining to cemetery associations, and amendments 
thereof. ('13 c. 526 § 4) 

PRIVATE CEMETERIES 
6316. Plat and record—Any private person and any religious corporation 

may establish a cemetery on his or its own land in the following manner: 
The land shall be surveyed and a plat thereof made, upon which all streets, 
alleys, public grounds, blocks, and lots, and the dimensions and number of 
each, shall be given, with the letter or figure by which each block is desig
nated. A stone or other monument shall be established to mark one corner 
of such cemetery, and its location shall be designated on the plat. Such plat 
and the correctness thereof shall be certified by the surveyor, his certificate 
indorsed thereon, and with such indorsement shall be filed for record with 
the register of deeds. (2960) 

6317. Effect of recorded plat—When such plat has been recorded, every 
donation or grant of lands therein to the public, to any religious corporation, 
or to any individual, shall be deemed a conveyance of such lands, subject to 
the conditions and restrictions, if any, contained therein. Every conveyance 
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of such lots shall be expressly for burial purposes,- and the lands designated 
.on the plat as streets, alleys, ways, commons, or other public uses shall be 
held by the owner of the cemetery in trust for the'uses and purposes thereon 
indicated. (2961) 

6318. Religious corporations may acquire existing cemeteries—Any reli
gious corporation, or two or more together, may acquire by gift or purchase 
the cemetery lands and property of any cemetery association or private cem
etery, and every such association, and the owner of any private cemetery, are 
hereby empowered to convey to religious corporations any cemetery land or 
property. (2962) 

6319. Conveyance of lots—Every religious corporation owning such cem
etery may sell and convey lots therein for burial purposes only. Deeds there
of may be executed by the treasurers of such corporations, or by one or more 
of the trustees thereunto authorized by resolution duly adopted by its board 
of trustees. (2963) 

6320. Transfer to association—How effected—Any private cemetery es
tablished, platted and recorded under the laws of this state may consolidate 
with and transfer its property for cemetery purposes only, to any cemetery 
association or corporation organized under the laws of this state, which is 
contiguous to or adjacent to such cemetery corporation. To so consolidate 
and transfer its property it shall be necessary: 

(1) That a resolution be passed by a two-thirds vote of the lot owners and 
members of such private cemetery, represented, present and voting at a spe
cial meeting called for that purpose, which resolution shall recite with what 
cemetery corporation or association it is proposed to consolidate with and 
transfer its property to, and the terms and conditions thereof. Thirty days' 
notice of such meeting shall be previously given to each lot owner of such 
private cemetery of the time and place when such meeting is to be held, re
citing the purpose thereof, which notice shall be signed by at least five lot 
owners, and shall be served by publication by publishing for three successive 
weeks, once in each week, in some daily or weekly newspaper published in 
the county where such private cemetery is situated. 

(2) That said resolution shall be signed and acknowledged by the presid-. 
ing officer and secretary of such meeting and shall be filed with the register 
of deeds of the county in which such private cemetery is situated. ('05 
c. 38 § 1)' 

6321. Same—Effect of transfer—Unsold lots—Former conveyances vali
dated—When such resolution shall have been passed and certified to by the 
presiding officer and secretary of such meeting and filed for record in the of
fice of the register of deeds as aforesaid, and the terms and conditions of 
consolidation shall have' been accepted by the board of directors or trustees 
of such cemetery corporation, such private cemetery shall become a part of 
such cemetery corporation -or association, and subject thereafter to all the 
rules and regulations and laws governing such cemetery corporation or as
sociation. And it shall be lawful for the owner's of such private cemetery to 
transfer and convey to such cemetery corporation or association all unsold 
lots in said private cemetery to said cemetery corporation or association to 
be used for burial purposes only, and any such conveyance heretofore made, 
is hereby legalized and such cemetery corporation or association shall hold 
in trust to and for the uses and purposes aforesaid, all streets, alleys, ways 
and commons, and the other public uses, in such private cemetery in lieu of 
the owner thereof. Provided, that the provisions of this act shall not apply 
to any action or proceeding now pending in any of the courts of this state. 
('05 c. 38 § 2) 

6322. Damages—Discharge of firearms^—Every person who shall wilfully 
destroy, mutilate, injure, or remove any tombstone, monument, or structure 
placed in any cemetery, or any fence, railing, or other work erected for pro
tection or ornament, or any tree, shrub, or plant within the limit's thereof, and 
every person who, without authority from the trustees or owner, shall dis
charge any firearms upon or over the grounds of any cemetery, shall be 
guilty of a misdemeanor. (2964) 
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6323. Exemptions—All lands, not exceeding one hundred acres in extent, 
so laid out and dedicated as a private cemetery, shall be exempt from pub-_ 
lie taxes and assessments, and shall not be liable to levy and sale on execu
tion, or to be applied in payment of the debts of any owner thereof, so long 
as the same remains appropriated to the use of a cemetery; and no road or 
street shall be laid through the same without the consent of the owners. 
(R. L. § 2965, amended '13 c. 137 § 1) 

See § 1970 and note. 
S5-498, 506, 89+872. 

6324. Vacation—Change of name—Upon application of the owners of 
such cemetery, the district court of the county in which it is situate may alter 
or vacate the same or any part thereof, as in the case of town plats. Upon 
like application, and upon such notice as the court may direct, it may change 
the name of such cemetery. (2966) 

FINANCIAL CORPORATIONS 
GENERAL PROVISIONS 

6325. Financial corporations defined—A bank is a corporation under pub
lic control, having a place of business where credits are opened by the de
posit or collection of money and currency, subject to be paid or remitted up
on draft, check, or order, and where money is advanced; loaned on stocks, 
bonds, bullion, bills of exchange, and promissory notes, and where the same 
are received for discount or sale; and all persons and copartnerships, re
spectively, so operating, are bankers. A savings bank is an institution un
der like control, managed by disinterested trustees solely authorized to re
ceive'and safely invest the savings of small depositors. A trust company is 
a corporation under like control, authorized, within prescribed limitations, to 
act as a safe deposit company, trustee or representative for or under any 
court, public or private corporation, or individual, and as surety or guarantor. 
A building and loan association is a corporation under like control, author
ized solely to accumulate funds to be loaned to members to assist them in 

• acquiring homes. (2967) 
See §§ 4624-4635. 
6326. Bank and savings bank defined—Control of examiner—A "bank" 

is a corporation having a place of business in this state, where credits 
are opened by the deposit of money or currency, or the collection of the 
same, subject to be paid or remitted on draft, check or order; and where 
money is loaned or advanced on stocks, bonds, bullion, bills of exchange or 
promissory notes, and where the same are received for discount or sale. A 
"savings bank" is a corporation managed by disinterested trustees, sole
ly authorized to receive and safely invest the savings of small depositors. 
Every "bank" or "savings bank" in this'state shall at all times be under the 
supervision and subject to the control of the public examiner, as provided by 
section 2968 of the Revised Laws [6330] relating to financial corporations, 
and when so conducted said business shall be known as "banking." ('07 c. 
I l l § 1, amended '09 c. 103 § 1) 

All institutions using name of "bank" must be incorporated (Ops. Atty. Gen. 1910 Nos. 
31, 32; 1911-12 Nos. 19, 21). 

6327. Word "bank" not to be used unless inspection permitted—Any per
son, firm or corporation carrying on in this state the business, or any part 
thereof, defined as "banking" in the preceding section, who refuses to permit 
the public examiner to inspect and superintend said business, and to see that 
the same is carried on in accordance with the banking laws of this state, 
shall not be permitted to use the' word "bank" as the whole or any part of 
the business name of the place where said business is carried on, nor shall 
the word "bank" be used on any stationery or in any advertisement of said 
business, as the whole or any part of the name or description of said busi
ness. ('07 c. I l l § 2) 

6328. Same—Penalty—Whoever violates the provisions of this act shal1 

be guilty of a misdemeanor. ('07 c. I l l § 3) 
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6329. Same—Trust companies not included—None of the provisions of 
this act shall apply to corporations organized under the trust company laws 
of this state. ('07 c. I l l § 4) 

6330. Supervision by examiner—Every financial corporation shall be at 
all times under the supervision and subject to the control of the public ex
aminer. At least annually, and as much oftener as he deems it necessary, 
without previous notice, such examiner, his deputy or assistant, shall visit 
and examine the business and offices of every such corporation, verify its 
books, vouchers, and papers, and ascertain its financial condition and abili
ty to perform its functions and fulfil its obligations, and wherein, if at all, 
it has violated any provision of law, and determine what, if any, further ac
tion shall be taken in the premises. For the purpose of making such exami
nation he is authorized to enforce the attendance as witnesses of persons 
whose testimony is desired, and the production of books and papers, by sub
poena or attachment, and may administer oaths to witnesses and compel 
them to testify. If the examiner is of opinion that the further operation of 
such corporation is hazardous to public interests, he shall forthwith take 
possession of its property, and report the matter to the governor for appro
priate action. (2968) 

See §§ 4624-4035. 
6331. Voluntary liquidation—Any such corporation, by a majority vote 

of its directors, or a vote of three-fourths of its stock at any regular or 
special meeting of its stockholders, with the written consent of the public 
examiner, may voluntarily go into liquidation. Notice of such vote and of 
the consent of the examiner shall be served by mail upon each stockholder 
at his last recorded address. Subject to the approval and under the direc
tion of the examiner, such corporation may adopt any lawful plan for clos
ing up its affairs, as nearly as may be in accordance with its original plans 
and objects. (2969) 

6332. Unclaimed dividends on liquidation—Upon the liquidation of any 
such corporation, whether voluntary or by order of court, if any dividends 
or any moneys set apart for the payment of claims remain unpaid, and the 
places of residence of the owners thereof are unknown to the liquidating of
ficer, he may pay the same into the state treasury as hereinafter provided. 
Whenever the public examiner shall be satisfied that the process of liq
uidation should not be further continued he may require the receiver or oth
er liquidating officer to make and certify quadruplicate lists of any such 
unclaimed dividends or other moneys, specifying the name of each owner, 
the amount due him and his last known address. Upon one of such lists, 
to be retained by the liquidating officer, the examiner shall indorse his or
der that such unclaimed moneys be forthwith deposited in the state treas
ury. When so deposited, one of said lists shall be delivered to the state 
treasurer and another to the state auditor and the liquidating officer shall 
file with the examiner such records and proofs concerning said claims as he 
may have, which, shall thereafter remain on file in the examiner's office. The 
treasurer shall execute upon the list retained by the liquidating officer a re
ceipt for such moneys, which shall operate as a full discharge of such officer 
on account of such claims. At any time within ten years after such receipt, 
but not afterward, the claimant may apply to said examiner for the amount 
so deposited for his benefit, and upon proof satisfactory to the governor, the 
attorney general and the examiner, or to a majority of them, they shall 
give an order to the auditor to issue his warrant upon the treasurer for such 
amount, and such warrant shall thereupon be issued. If no such claim be 
presented within ten years the examiner shall so note upon his copy of. said 
list and certify the fact to the auditor and treasurer who shall make like en
tries upon the corresponding lists in their hands; and all further claims to 
said moneys shall be barred. (2970) 

6333. Consolidation—Any such corporation in course of liquidation may, 
with the consent of the public examiner, consolidate with any other like cor
poration, upon such terms as may be authorized by their respective boards of 
directors, with the consent of a majority of the stock, and may transfer to 
such corporation its entire assets, subject to its existing liabilities. (2971) 
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6334. Selection of name—Before execution of the certificate of incorpora
tion of any such corporation, its proposed name shall be submitted to the 
public examiner, who shall compare it with those of corporations operating 
in the state, and if it is likely to be mistaken for any of them, or to confuse 
the public as to the character of its business, or is otherwise objectionable, 
additional names shall be submitted until a satisfactory one is selected, 
whereupon he shall issue his certificate of approval thereof. (2972) 

6335. Certificate, how accompanied—The certificate of incorporation, 
when presented to the examiner, shall be accompanied, in the case of a bank, 
with the certificate of a solvent bank in this state of the deposit therein in 
cash to the credit of the proposed bank, and payable upon its order when 
countersigned by the examiner, of an amount equal to its capital stock. In 
the case of a reorganization of a former national bank, it shall also be ac
companied with the written consent of the holders of a majority of its for
mer capital stock. In the case of a savings bank, it shall be accompanied 
with proof of four weeks' published notice of the intention of 'the incorpora
tors to organize the same, specifying its proposed name and location, and 
the names of the proposed incorporators, and that a majority thereof reside 
in the1 county of its proposed location, and a sworn declaration by each pro
posed trustee that he will perform his duties as such to the best of his abili
ty, according to law, with proof of the record of such declaration with the 
register of deeds; and if there is a savings bank organized and doing busi
ness in such county a copy of such notice shall be served by mail on such 
bank at least fifteen days before the filing of such certificate. (2973) 

6336. Examiner's certificate—Thereupon, if the examiner is satisfied that 
such corporation has been organized for legitimate purposes, and under such 
conditions as to merit and have public confidence, and that all provisions of 
law applicable to every branch of business in which, by the terms of its cer
tificate, it is authorized to engage have been complied with, he shall so cer
tify. When the original certificate, with proof of publication thereof, and the 
certificate of the secretary of state to the regularity of its incorporation, shall 
be filed with the examiner, he shall, within sixty days thereafter, execute and 
deliver to it his certificate of authority. (2974) 

6337. By-laws to be filed with examiner—Within ninety days after the 
adoption of by-laws or any amendment thereof, a certified copy of the same 
shall be filed with the public examiner. Every such corporation heretofore 
organized shall file such copy within ninety days after the Revised Laws 
take effect. (2975) 

6338. Right to acquire and hold real estate—Save as otherwise specially 
provided, the entire cost of land and buildings for the transaction of the busi
ness of such a corporation, including premises leased to others, shall not be 
more than as follows, assets other than cash being taken at cash market val
ue : For a bank or a trust company, twenty-five per cent, of its existing cap
ital and surplus; for a savings bank, fifty per cent, of its net surplus; for a 
building and loan association, five per cent, of its net assets. Any such cor
poration maychange its location, dispose of its place of business, and acquire 
another, upon the written approval of the examiner. (2976) 

6339. Schedule of fees—All banks organized under the laws of this state 
shall pay annually, on or before June 30, into the state treasury, the follow
ing sums: Those having a paid-up capital of fifty thousand dollars or less, 
ten. dollars; or [of] more than fifty thousand dollars and not exceeding one 
hundred thousand dollars, twenty dollars; or [of] more than one hundred 
thousand dollars and not exceeding three hundred thousand dollars, twenty-
five dollars; of more than three hundred thousand dollars and not exceed
ing four hundred thousand dollars, thirty-five dollars; of more than four 
hundred thousand dollars and not exceeding five hundred thousand dollars, 
forty dollars; of more than five hundred thousand dollars and not exceeding 
six hundred thousand dollars, fifty dollars; and of more than six hundred 
thousand dollars, seventy-five dollars. All trust companies so organized 
shall so pay the following sums: Those having a paid-up capital of one hun
dred .thousand dollars and not exceeding two hundred thousand dollars, 
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twenty-five dollars; of more than two hundred and fifty thousand dollars and 
not exceeding four hundred thousand dollars, forty dollars; of more than 
four hundred thousand dollars and not exceeding five hundred thousand dol
lars, fifty dollars; and of more than five hundred thousand dollars, seventy-
five dollars. All general building and loan associations shall so pay for the 
first one hundred thousand dollars of their assets, or fractional part thereof, 
twenty dollars; for the next five hundred thousand dollars, ten dollars for 
each one hundred thousand dollars or fractional part thereof and for the ex
cess of over six hundred thousand dollars, five dollars for each one hundred 
thousand dollars or fractional part thereof. All building and loan associa
tions shall so pay a fee of ten dollars. All savings banks organized under the 
laws of this state shall so pay the following fees: Those having assets of 
two hundred and fifty thousand dollars or less, ten dollars; of more than two 
hundred and fifty .thousand dollars and not exceeding five hundred thousand 
dollars, twenty dollars; of more than five hundred thousand dollars and not 
exceeding one million dollars, thirty dollars; of more than one million dol
lars and not exceeding five million dollars, fifty dollars; of more than five 
million dollars, five dollars additional for each additional one million dollars 
or fractional part thereof. (R. L. § 2977, amended '07 c. 415 § 1) 

6340. Unlawful use of certain words—No individual, co-partnership or 
corporation other than a savings bank or safe deposit and trust company sub
ject to and complying with all the provisions of law relating.to such banks 
or safe deposit and trust companies respectively, shall in any manner display 
or make use of any sign, symbol, token, letterhead, card, circular, or adver
tisement stating, representing or indicating that he, it, or they, are authorized 
to transact the business which a savings bank, safe deposit or trust compa
ny usually does, or under said provision are authorized to do; nor shall any 
such individual, co-partnership or • corporation use the words "savings" or 
"trust" or "safe deposit" alone or in combination in title or name or other
wise or in any manner solicit business or make loans or solicit or receive de
posits or transact business as a savings bank or safe deposit or trust compa
ny. Except that a state bank, regularly incorporated and authorized to do 
business under the laws of this state, may establish and maintain a savings 
department under the supervision of the public examiner, and may solicit 
and receive deposits in said savings department and advertise the same as 
such. Every individual, co-partnership or corporation which shall violate 
any of the provisions of this section shall forfeit to the state the sum of one 
hundred dollars for every day such violation shall continue. (R. L. § 2978, 
amended '09 c. 178 § 1) 

6341. 'Failure to report—Forfeitures—Every corporation which shall fail 
to make and transmit to the public examiner, within ten days after the time 
prescribed by law therefor, any report required by the provisions of this 
chapter or by other lawful authority, or shall fail to include therein any mat
ter required by such examiner, shall forfeit to the state the sum of one 
hundred dollars for every day that such report is withheld or delayed or that 
it shall fail to report any such omitted matter. • (2979) 

6342. Notice of meetings—At least thirty days prior to any annual, and 
at least ten days prior to any special, meeting of its stockholders, mailed 
notice shall be given to each stockholder, specifying the time, place, and pur
pose thereof; also a notice of any resolution or proposition on which ac
tion is proposed to be taken. (2980) 

6343. Violation of requirements—Every officer, agent, or employee of any 
corporation or copartnership, and every other individual who shall knowing
ly and wilfully do or omit anything, the doing or omission of which on the 
part of any such corporation, copartnership, or individual is in violation of 
any of the provisions of this subdivision, and who continues or repeats such 
act or omission for or during more than ten successive days, shall be guilty 
of a felony. (2981) 

6344. Companies subject to this subdivision—All companies, associations, 
and corporations organized under any law of this state, other than those re-
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lating to the organization of banks and trust companies, which assume or ex
ercise any of the functions, powers, or privileges conferred upon banks or 
trust companies under this subdivision, shall be subject to all the limitations, 
penalties, and requirements incident or pertaining to such functions, powers, 
or privileges; and the stockholders or persons forming the same shall be 
liable in the same manner and to the same extent as if such companies, as
sociations, and corporations were organized as banks or trust companies un
der this chapter. (2982) 

6345. Financial institutions to file articles with superintendent of banks— 
All persons proposing to incorporate and organize any financial ^institution, 
whether defined or described as such by the laws of the state of Minnesota, 
shall, before doing any business in the state as a corporation, and before filing 
their articles of incorporation with the secretary of state or with any other 
officer with whom the law requires such articles to be filed or recorded, file 
a copy of such articles with the superintendent of banks. ('11 c. 323 § 1) 

6346. Same—Not to advertise greater amount than paid in capital—No 
such financial institution shall advertise as its capital any amount other or 
greater than the amount of actual paid in capital, which it shall have at the 
time of the appearance of such advertisement. ('11 c. 323 § 2) 

6347. Same—Vice president to be director—The directors of all financial 
institutions without respect to their kind or character, who are required, un
der the provisions of its articles of incorporation, to elect a vice president, 
are hereby forbidden to elect any other person or persons than members of 
the board of directors, or other such governing body, as vice president of 
such institution. ('11 c. 323 § 3) 

BANKS 
6348. How graded—Prepayment—The capital of every bank of discount 

and deposit shall be at least ten thousand dollars in a municipality of not 
over one thousand population, and at least fifteen thousand dollars in one 
of over one thousand and not over fifteen hundred, and at least twenty thou
sand dollars in one of over fifteen hundred and not over two thousand, and 
at least twenty-five thousand dollars in one over two thousand; and payment 
thereof shall- be made in full in cash and certified to the public examiner 
under oath of the president and cashier before it shall be authorized to com
mence business. (2983) 

6349. Special powers—In addition to the inherent and granted powers of 
corporations in general, such bank shall have power to exercise by its board 
of directors, or duly authorized officers and agents, subject to law, all such 
powers as shall be necessary to carry on the business of banking by-discount
ing bills, notes, and other evidences of debt, by receiving deposits, by buying 
and selling gold and silver bullion, foreign coin, promissory notes, mort
gages, and other evidences of debt, and foreign and inland bills of exchange, 
by lending money on real and personal securities and receiving interest on 
any of the same >in advance, and by exercising all the usual and incidental 
powers and privileges belonging to such business; but it shall not transact 
any business except such as is incidental and necessarily preliminary to its 
establishment, until authorized by the public examiner to commence busi
ness. (2984) 

23-198, 23 L. R. A. 690; 68-409, 411, 71+621. 

6350. Stock list—Filing—Effect of transfer—Liability of stockholders— 
Acceptance of act—Its president and cashier shall at all times keep an ac
curate verified list of all its stockholders, with the amount of stock held by 
each, the dates of all transfers and names of transferees, and on May 1 an
nually file a copy.thereof with the register of deeds and the examiner. The 
stockholders in each bank of discount and deposit shall be individually liable 
in an amount equal to the amount of stock owned by them for all the debts 
of such bank and for all transactions prior to any transfer thereof. Every 
person .becoming a stockholder shall succeed in proportion to his interest 
to all the rights and become subject to all the liabilities of his transferer; but 
the liability of the latter shall continue for one year after the entry of such 
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transfer, and shall be over and above the stock owned by the stockholders 
in such corporation and any amount paid thereon. Any bank heretofore, 
organized under this chapter may come under the provisions of this section 
as to the liability of its stockholders by amending its articles so as to declare 
that it adopts and agrees to be subject to this act as to all of its liabilities. 
Such amendment shall be adopted and published in the same manner as the 
original articles. All banks of discount and deposit which do not so amend 
their articles and become subject to this act within six months after its 
passage shall thereafter use upon their letter heads and all stationery and 
advertising matter the words: "Stockholders in this bank subject to single 
liability only." (R. L. § 2985, amended '07 c. 137 § 1) 

Transferrer only secondarily liable during year. Execution must first issue against trans
feree (66-487, 69+610, 1069). Bona fide transferrer not liable for debts incurred after 
transfer (62-152, 64+145). Liability terminates in a year though no transfer on books if 
there was a bona fide attempt to secure such transfer (91-264, 98+91). Continuation of 
liability pending reorganization under 1897 c. 89 § 4 (87-68, 91+259). Reduction of double 
liability to single by 1895 c. 145 (79-211, 81+1059). Effect of extension ,of debt on transfer
rer. Nature of transferrer's liability considered (66-487, 69+610, 1069). Liability enforceable 
by receivers under § 6363 (70-358, 73+171). Stockholder liable on stock held in his name 
as collateral security (70-398, 73+153, 68 Am. St. Rep. 538). Liability extends to debts 
incurred before and after acquisition of stock (7-56, 40; 57-552, 59+635). Liability not 
enforceable in insolvency proceedings under 18S1 c. 148 (57-552, 59+635. See 58-434, 59+ 
1077). Cited (79-211, 220, 81+1059; 102-199, 113+268). 

Stockholders of banking corporation which is not a bank of issue or circulation are liable 
under Const, art. 10 § 3 (112-76, 127+386). 

On insolvency and proceedings for sequestration within year after transfer of stock, cause 
of action arises in favor of creditors against transferrer (112-76, 127+386). 

1895 c. 145 § 5 cited (106-446, 119+61). 

6351. Qualification of directors—Whenever the number of directors shall 
exceed nine, they may designate, semiannually, by resolution, nine of their 
number, a majority of whom shall consti tute^ quorum for the transaction of 
business. Every director of a bank whose capital is not over fifteen thou
sand dollars shall actually own at least three hundred dollars of full paid 
stock, and in those with a capital exceeding that sum at least five hundred 
dollars, and shall take and subscribe an oath that he is the owner in good 
faith and in his own right of such amount of stock, that the same is not in 
any way pledged for any loan or debt, an J that he will faithfully perform his 
official duties, and not knowingly violate or permit to be violated a°ny provi
sion of law. The taking of such oath shall be duly certified in the minutes 
of the records of the bank, and the oath immediately transmitted to the pub
lic examiner and filed in his office. (2986) 

6352. Dividends—Surplus—At the end of each dividend period, after de
ducting all necessary expenses, losses, interest, and taxes due or levied, one-. 
fifth of the remaining net profits for such period shall be set aside as a surplus 
fund until it equals one-fifth of the capital stock.. The directors may then 
declare a dividend of so much of the remainder as they think expedient. 
Whenever in any way impaired, such surplus fund shall be raised to such 
percentage in like manner. (2987) 

6353. Examining committee—Such board shall annually appoint from its 
members an examining committee, who shall examine its condition semi
annually, and oftener if required. They shall forthwith make,in duplicate a 
verified detailed report of all assets carried on the books in excess of the 
actual value thereof, specifying the latter, and deliver the same to the cashier, 
who shall forthwith transmit one copy to the examiner and duly record the 
other. (2988) 

6354. Restriction of directors in use of funds—No director shall directly 
or indirectly, in any manner, use the funds of the bank or any part thereof 
except in its regular business transactions, and every loan made to any of 
its directors, officers, servants, or agents shall be upon the same security re
quired of others and in strict conformity to its rules and regulations. Every 
such loan shall be made by the board and acted upon in the absence of the 
applicant. (2989) 

Cited (119-459, 138+682). 
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6355. Reports to public examiner—At least four times in each year, and 
at any other time when so requested by the public examiner, every bank 
shall within seven days make and transmit to him, in such form and within 
such time as he shall prescribe, a report verified by its president or vice-
president, and by its cashier, and attested by at least two of its directors, 
stating in detail, under appropriate heads, its assets and liabilities at the close 
of business on the day specified in such request, if upon special request; 
otherwise on the last business day of the preceding month. Such statement 
shall be published once at the expense of such bank in a newspaper of the 
county of its location, and proof thereof filed immediately with the exam
iner. (2990) 

6356. Books to be kept—Every such bank shall open and keep such books 
and accounts as the examiner may prescribe, for the purpose of keeping ac
curate and convenient records of its transactions; and every bank refusing or 
neglecting so to do shall forfeit ten dollars for every day of such neglect or 
refusal. (2991) • 

6357. Shall not lend on or purchase its own stock—It shall make no loan 
or discount on the security of its own capital stock, nor be the purchaser or 
holder thereof, unless necessary to prevent loss' upon a debt previously con
tracted in good faith, and all stock so acquired shall be disposed of at public 
or private sale within six months after it is so acquired. (2992) 

38-85, 35+577, 8 Am. St. Rep. 643; 57-248, 59+299. 

6358. Loans, how limited—The total liabilities to it, as principal, surety, 
or endorser, of any person, corporation, or co-partnership, including the lia
bilities of the several members thereof, shall never exceed fifteen (15) per 
cent of its capital actually paid in cash and of its actual surplus fund. Pro
vided, however, that loans not exceeding 25% of such capital and surplus 
made upon first mortgage security on improved farms in the state of Minne
sota, shall not constitute a liability of the maker of the notes secured by such 
mortgages within the meaning of the foregoing provision limiting liability, 
but shall be an actual liability of such maker; provided, that such mortgage 
loans be limited to, and in no case to exceed forty (40) per cent of the cash 
value of the security covered by such mortgage. The total liability of any 
officer OP director shall never exceed ten per cent of the same aggregate 
amount.' But the discount of the following classes of paper shall not be re
garded as creating liability within the meaning of this section, viz.: 

1. Of commercial paper actually owned by the person negotiating the 
same, or of the bonds, orders or warrants of any county, town, village, or 
school district in this state. 

2. Bills of exchange drawn in good faith against actually existing values. 
3. Paper based upon the collateral security of warehouse receipts covering 

agricultural or manufactured products stored in elevators or warehouses un
der either of the following conditions: 

First—When the actual market value of the property covered by such re
ceipts at all times exceeds by at least ten per cent the amount loaned thereon. 

Second—When ^]ie full amount of every such loan is at all times covered 
by fire insurance in duly- authorized companies, within the limit of their 
ability to cover such amounts, and the excess, if any, in companies having 
sufficient paid-up capital to authorize their admission, and payable, in case of 
loss, to the bank or holder of the warehouse receipt, unless accompanied by 
a certificate of the railroad and warehouse commission declaring the ware
house issuing the same to be fire-proof. (R. L. § 2993, amended '07 c. 156; 
'11 c. 160 § 1) 

Cited (119-459, 138+682). 

6359: Contracts, how made—Every contract made by it, except routine 
business, shall be first duly authorized by resolution of its board of directors, 
and shall be signed by the president or vice-president and by the ca'shier or 
some other officer specially designated by such board, and have its corporate 
seal impressed thereon. (2994) 

69-421, 72+70L 
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6360. Real estate—The real estate used by it for the transaction of its 
business may include premises leased to others, provided the entire cost does 
not exceed twenty1five per cent, of its actual paid-in capital and surplus. It 
shall hold no other real estate longer than five years, unless such time has 
been extended by certificate of the public examiner duly filed for record 
with the register of deeds of each proper county. (2995) 

6361. Reserve—It shall always keep a reserve equal to one-fifth of all its 
matured or demandable liabilities, one-half of which shall'be cash, including 
specie, legal tender, and national bank notes. The remainder may be in bal-' 
ances due from solvent banks. Whenever its reserve shall become impaired, 
it shall make no new loans or discounts except upon sight bills of exchange, 
nor declare any dividend, until the same has been fully restored. (2996) 

66-463. 465. 69+334. 

6362. Capital not to be withdrawn—Dividends—No portion of its capital 
shall ever be withdrawn by any person or in any way, either in dividends or 
otherwise, except upon reduction as provided by law. No dividend shall ever 
be made except out of net profits after deducting all indebtedness, losses, and 
amounts receivable more than one year overdue and not well secured. (2997) 

6363. Insolvent banks—Examiner to take charge, when—No banking cor
poration shall make an assignment by reason of existing or probable in
solvency. Its governing board or managing officers, if satisfied that it is or is 
about to become insolvent, shall immediately report such fact to the public 
examiner, who, if satisfied from such report or any other source that such 
bank has refused to pay its deposits as required by law, has become insolvent, 
that its books of account are falsely or fraudulently kept, or that it has vio
lated any provision of law, may forthwith take possession of its books, rec
ords, and property. Its property shall not be subject to attachment or levy, 
nor shall a receiver be appointed during such reasonable time as he may re
quire for examination and to apply for a receiver. When appointed, the re-
ceiver shall take possession,~"under the direction of the court, of such books, 
record's; and~otrrer"property, collect the debts, sell or compound bad or doubt
ful ones, and sell all corporate property on such terms as the court shall di
rect, and when necessary pay corporate debts and enfo_r.c.e_th_e_ individual lia
bility of stockholders^. He shall pay over all moneys received by him and 
make report of his doings to the examiner at such times and in such manner 
as he may prescribe. Whenever, after report by such officers and before the 
appointment of a receiver, said examiner shall find the bank in such condition 
that all creditors aside from stockholders can be paid in full from its assets, 
he may relinquish possession of its property to its proper officers; and when
ever at any stage of the proceedings the stockholders show the court that it 
is able to pay all other creditors, and such showing is approved by said ex
aminer, the court may order the property turned oyer to the stockholders for 
liquidation or other arrangement, and discharge the receiver. (2998) 

Receiver may enforce individual liability of stockholders and his right is ordinarily ex
clusive of the right of creditors to do so (66-441, 446, 69+331, 38 L. R. A. 415; 70-358, 
73+171). Actions by receiver governed by same rules as sequestration proceedings under 
§§ 6634-6651 (70-349, 73+169; 71-497, 500, 74+287, 70 Am. St. Rep. 352. See 67-500, 70+ 
803). Proof of claims. Deductions (71-497, 74+287, 70 Am. St. Rep. 352). Receiver need 
not apply to court for leave to enforce stockholder's liability. Order granting leave not 
appealable (70-414, 421, 73+175. See §§ 6640, 6641). Surcharging receiver's accounts for 
losses from negligent management (103-129, 114+651). Liability of receiver acting under ad
vice of counsel (106-164, 118+683, 130 Am. St. Rep. 599). Compensation of attorneys (103-
129, 114+651). 

1895 c. 145, amended 1897 c. 22S, cited (100-436, 111+387). 
See note under § 6634. 

6364. Creditors' petition for receiver—Notice—Whenever, at any time 
after such receiver has been appointed, a majority in number and amount of 
the creditors shall petition the court for the appointment as receiver of a com
petent person, resident of the county, named by them, the court shall make 
such appointment, and all rights and duties of the first receiver shall devolve 
upon him. The receiver shall cause three weeks' published notice to be given 
in a newspaper designated by the court, calling upon persons having claims 
against such bank to present and prove the same. (2999) 

G . S . M I N N . ' 1 3 — 8 7 
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6365. Stock unpaid or impaired—Every bank which shall have failed to 
pay up its capital stock as required by law, or whose capital shall have be
come impaired, within ninety days after receiving notice thereof from the 
public examiner, shall make up the deficiency by a pro rata assessment on 
the capital stock or go into liquidation, and, in case of refusal to do so, a 
receiver may be appointed to close up its business as provided in the case of 
insolvent banks; but, with the consent and approval of the examiner, such 
bank may reduce its paid-up capital stock as hereinafter provided, pay in any 
remaining deficiency, and thereupon continue business upon such reduced 
capital. (3000) 

Constitutional liability of stockholders is not discharged by payment of assessment. Nor 
does voluntary payment to particular creditor relieve from assessment (117-83, 134+513). 

6366. Reorganization—Whenever it appears to the examiner by the peti
tion of the owners of a majority of the stock of any bank which is insolvent 
and under the control of the court that bona fide efforts are being made to 
reorganize such bank, the examiner may levy an assessment upon the stock
holders pro rata, according to the capital stock held by each, in such amount 
as he deems necessary, not exceeding their liability under the constitution, 
and order the board of directors to collect such assessment within sixty days 
thereafter. (3001) 

6367. Assessment, how enforced—On failure of any stockholder to pay 
such assessment, the directors may sell his stock at public auction, after 
three weeks' published notice in a newspaper of the county. Such stock shall 
not be sold for less than the amount due thereon and the expense of sale, and 
any excess shall be paid to the delinquent stockholder. If no bidder offers 
the amount due and expenses of sale, the amount previously paid on such 
stock shall be forfeited, and the stock sold by order of the directors within 
six months thereafter, or canceled and deducted from the capital of the cor
poration ; and whenever, by reason of such cancellation and reduction, the 
capital is reduced below the minimum required by law, the deficiency shall 
be paid in within thirty days, or a receiver shall be appointed to close up its 
business. (3002) 

See note under § 6365. 

6368. Delinquent financial institutions—Bank defined—The term "bank" 
whenever used in this act shall mean and include any and all financial cor
porations as defined in section 2967, Revised Laws 1905 [6325], and all per
sons and partnerships engaged in any business conducted by any of the cor
porations mentioned in said section. ('09 c. 179 § 1) 

6369. Same—Violation of charter, etc.—Examiner to take charge—When
ever it shall appear to the public examiner that any bank has violated its 
charter, or any law of the state, or is conducting its business in an unsafe or 
unauthorized manner, or that the capital of any such bank is impaired, or 
if any such bank or controlling officer thereof shall refuse to submit its books, 
papers and concerns to the inspection of the public examiner, or any assistant 
by him thereunto duly authorized, or if any officer of such bank shall refuse 
to be examined upon oath touching the concerns of such corporation, or if 
any such bank shall suspend payment of its obligations, or furnish reason for 
the public examiner concluding that such bank is in an unsound or unsafe 
condition to transact the business for which it was organized, or that it is 
unsafe and inexpedient for it to continue business, or'if any such bank shall 
neglect or refuse to observe a proper order of the public examiner, the public 
examiner may forthwith take possession of the property and business of such 
bank and retain such possession until such bank shall resume business or its 
affairs be finally liquidated as herein provided. On taking possession of the 
property and business of any such bank, the public examiner shall forthwith 
give notice of such'fact to any and all banks, associations and individuals 
holding or in possession of any assets of such bank. No bank, association or 
person knowing of such taking possession by the public examiner, or notified 
as aforesaid, shall have a lien or charge for any payment, advance or clear
ance thereafter made, or liability thereafter incurred against any of the as
sets of the bank of whose property and business the public examiner shall 
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have taken possession as aforesaid. Such bank may, with the consent of the 
public examiner, resume business upon such conditions as may be approved 
by him. Upon taking possession of the property and business of such bank 
the public examiner is authorized to collect moneys due to such bank and to 
do such other acts as are necessary to conserve its assets and business, and 
shall proceed to liquidate the affairs thereof, if in his opinion such bank can
not safely resume business as hereinafter provided. ('09 c. 179 § 2) 

6370. Same—Liquidation and distribution of assets—The public examiner 
shall collect all debts due and all claims belonging to such bank, and upon the 
order of the district_court mayse lLor compound all bad or doubtful debts, 
and~CTn~iilfel)nlerinay sell all the real and personal property of such bank on 
such terms as the court shall direct, and may, if necessary to pay the debts of 
such bank, enforce the-indiyjdual liability__^£_th.e_s.tpckholders. The public 
examiner may under his hand appoint one or more special deputy examiners 
as agents to assist him in the duty of liquidation and distribution, the certifi
cate of appointment to be filed in the office of the public examiner and a 
certified copy in the office of the secretary of state and also of the clerk of 
the district court of the county in which the principal office of such bank was 
located. The public examiner may from time to time authorize any such 
special deputy.examiner to perform such duties connected with such liquida
tion and distribution as the public examiner may deem proper. The public 
examiner may procure such expert assistants as may be necessary in the 
liquidation and distribution'of the assets of such bank and may retain such 
of its officers or employes as he may deem necessary, and upon his request 
in writing the attorney general shall employ a special attorney to act as coun
sel in all matters relating to the liquidation of each such bank, which appoint
ment shall be made according to the provisions of the statutes regulating 
the employment by the attorney general of special attorneys for state boards 
and officers, and the payment of such attorney shall be from the proceeds of 
the assets of the bank with whose liquidation he becomes thereby connected. 
The public examiner shall require from each special deputy examiner such 
security for the faithful discharge of his duties as he may deem proper. The 
public examiner shall cause notice to be g^ven by advertisement in such 
newspapers as he may direct, weekly for three consecutive months, calling on 
all persons who may have claims against such bank to present the same to1 

the public examiner, and make legal proof thereof at a place and within a» 
time not earlier than one week after the last day of publication, which time* 
and place shall be specified in said notice. The public examiner shall mail a 
similar notice to all persons whose names appear as creditors upon the books 
of the bank. If the public examiner doubts the justice and validity of any 
claim he may reject the same and serve notice of such rejection upon the 
claimant, either by mail or personally. An affidavit of the service of such 
notice made according to law shall be filed with the public examinei. An 
action upon a claim so rejected must be brought within six months after such 
service and the filing of proof thereof. Claims presented after the expiration 
of the time fixed in the notice to creditors shall be entitled to share in the dis
tribution only to the extent of the assets in the hands of the public examiner 
equitably applicable thereto. Upon taking possession of the property and 
assets of such bank the public examiner shall make an inventory of the as
sets of such bank in duplicate, one to be filed in the office of the public ex
aminer and one in the office of the clerk of the district court of the county in 
which the principal office of such bank was located. Upon the expiration of 
the time fixed for the presentation of claims, the public examiner shall make 
in duplicate a* complete list of the claims presented, including and specifying 
such claims as have been rejected by him, one such list to be filed in his office 
and one in the office of said clerk of the district court. Such inventory and 
list of claims .shall be open at all reasonable time to inspection. The com
pensation of the special deputy examiners and the other employes and as
sistants of the public examiner, except legal counsel, and all expenses of 
supervision and liquidation shall be fixed by the public examiner, subject to 
the approval of the district court of the county in which each such bank re
located, after notice fixing the time and place when the public examiner will 
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hear and fix the amount of all such expenses, and the amount so fixed and 
the compensation of legal counsel as fixed by the attorney general, shall be 
paid upon the certificates of the public examiner and the attorney general re
spectively, out of the funds of such bank in the hands of the public examiner. 
The moneys collected by the public examiner shall be from time to time de
posited in one or more state banks or ' t rust companies, and, in case of the 
suspension or insolvency of the depositary, such deposits shall be preferred 
before all of .the deposits. At any time after the expiration of a date fixed for 
the presentation of claims the public examiner riiay, out of the funds remain
ing in his hands after the payment of expenses, declare one or more divi
dends, and after the expiration of one year from the first'publication of no
tice to creditors he may declare a final dividend, such dividends to be paid 
to such persons and in such amounts and upon such notice as may be di
rected by the said district court. Objections to any claim not rejected by the 
public examiner may be made by any party interested by filing a copy of 
such objections with the public examiner, who shall present the same to the 
district court at the time of the next application to declare a dividend. The 
court may make proper provision for unapproved or unclaimed deposits. 
Whenever any such bank of whose property and business the public ex
aminer has taken possession as aforesaid, deems itself aggrieved thereby it 
may at any time within ten days after such taking possession apply to the 
district court of the county in which such bank is located to enjoin further 
proceedings, and said court, after citing the public examiner to show cause 
why further proceedings should not be enjoined, and hearing the allegations 
and proofs of the parties and determining the facts, may, upon the merits, 
dismiss such application or enjoin the public examiner from further proceed
ings and direct him to surrender such business and property to such bank. 
Whenever the public examiner shall have paid each and every depositor and 
creditor of such bank (not including stockholders) whose claim or claims as 
such creditor or depositor shall have been duly approved and allowed, the 
full amount of such claims, and shall have made proper provision for un
claimed and unpaid deposits or dividends and shall have paid all the expenses 
of the liquidation, the public examiner shall call a meeting of the stockhold
ers of such corporation by giving notice thereof for ten days by publishing 
such notice in one or more newspapers of the county where the bank is lo
cated. At such meeting the stockholders shall determine whether the public 
examiner shall be continued as liquidator and shall wind up the affairs dt 
such bank, or whether an agent or agents shall be elected for that purpose, 
and in so determining the said stockholders shall vote by ballot, in person 
or by proxy, each share of stock entitling the holder to one vote, and the 
majority of the stock shall be necessary to a determination. In case it is 
determined to continue the liquidation under the public examiner he shall 
complete the liquidation of the affairs of such corporation, and after paying 
the expenses thereof shall distribute the proceeds among the stockholders in 
proportion to their several holdings of stock in such manner and upon such 
notice as may be directed by the district court. In case it is determined to 
appoint an agent or agents to liquidate, the stockholders shall thereupon 
select such agent or agents by ballot, a majority of the stock present and 
voting, in person or by proxy, being necessary to a choice. Such agent or 
agents shall execute and file with the public examiner a bond to the state of 
Minnesota in such amount with such sureties and in such form as shall be 
approved by the public examiner, conditioned for the faithful performance of 
all the duties of his or their trust, and thereupon the public examiner shall 
transfer and deliver to such agent or agents all the undivided or uncollected 
or other assets of such corporation then remaining in his hands, and upon 
such transfer and delivery the said public examiner shall be discharged from 
any and all further liability to such bank and its creditors. Such agent or 
agents shall convert the assets coming, into his or their possession into cash 
and shall account for and make distribution of the property of such bank as 
is herein provided in the case of distribution by the public examiner, except 
that the expenses thereof shall be subject to the direction and control of the 
said district court. In case of the death, removal or refusal to act of any 
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such agent or agents, the stockholders, on the same notice as that after, which 
they were elected and in the same way, may elect a successor who shall have 
the same powers and be subject to the same liabilities and duties as the agent 
originally elected. Dividends on unclaimed deposits remaining unpaid in the 
hands of the public examiner for six months after the order for final distribu
tion shall be by him deposited in one or more state banks or trust companies 
to the credit of the public examiner as such, in trust for the several depositors 
with and creditors of the liquidated bank from.which they were received and 
to whom they belonged. The public examiner shall report semi-annually in 
his, public report the names of banks so taken possession of and liquidated 
and the sums of unclaimed and unpaid deposits or dividends with respect to 
each of them respectively, and also a brief statement of the principal facts 
as to each such liquidation. The public examiner may pay over the moneys 
so held by him to the persons respectively entitled thereto upon being fur
nished satisfactory evidence of their right to the same. In cases of doubt or 
conflicting claims he may require an order of the district court authorizing 
and directing the payment of such claims. He may apply the interest earned 
by the moneys so held by him towards defraying the expenses incident to 
the payment and distribution of such unclaimed deposits or dividends to the 
depositors and creditors entitled to receive the same, and he shall include 
in his said public report a statement of the amount of interest earned by such 
unclaimed deposits and dividends. ('09 c. 179 § 3) 

6371. Banks in possession of examiner or in liquidation—Powers of ex
aminer—Certificates—Certain proceedings validated—That in all cases where 
the superintendent of banks of this state has taken possession of the prop
erty and business of any bank, or any such bank is in the process of liquida
tion by him, pursuant to the laws of this state, such superintendent may in 
the name of any such bank or in his own name as superintendent of banks 
of the state of Minnesota, for the use of any such bank, bring and carry to 
an end all necessary actions in the proper courts to reduce the assets of any 
such bank to money and to protect the property and rights of any such bank, 
and to that end may in the name of any such bank or in his own name as 
superintendent of banks, execute all bonds and other papers 'necessary to 
carry on any such actions, and may in the name of any such bank, satisfy 
and discharge by written instrument, any and all real estate and chattel 
mortgages and all other liens held by any such bank and may in the name of 
any such bank foreclose by advertisement in the manner provided by the 
laws of this state, any real estate mortgage held by any such bank and to 
execute in the name of any such bank to the attorney employed to foreclose 
any such mortgage by advertisement the power of attorney required by the 
laws of this state in case of foreclosure of mortgages by advertisement. 
Such superintendent of banks prior to any sale under such foreclosure pro
ceedings shall file for record in the office of the register of deeds of the coun
ty where any land affected by any such foreclosure sale is situated, a certifi
cate under his hand as such superintendent of banks, stating therein the cor
porate name of the bank affected; its principal place of business; that as 
such superintendent he has taken possession of the property and business of 
such bank under the laws of the state and the date of such taking possession 
thereof; that such bank is in process of liquidation by him, pursuant to the 
laws of this state if such be the fact. A like certificate shall be filed for rec
ord by such superintendent of banks in the office where 'any such mortgage 
or lien is recorded. Such certificate, or a duly certified copy thereof, shall 
be prima facie evidence of the facts therein set forth. 

A like certificate shall be filed by such superintendent of banks in the office 
of the clerk of the district court in any county where any action or proceed
ing affecting any such bank or its property shall be brought in any court, in 
the name of any such bank or in the name of such superintendent of banks, 
for its use prior to the entry of judgment therein or the entry of• any final 
order in any such proceeding, and such certificate, or a duly certified copy 
thereof, shall be prima facie evidence of the facts therein set iorth. 

That where such superintendent of banks has heretofore taken possession 
of the property and business of any such bank or the same is in process of 
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liquidation by the superintendent of banks, pursuant to the laws of this, 
state, and actions have been heretofore brought in the name of any such bank 
or in the name of such superintendent of banks for the use of any such bank 
in any court of the state, all such actions and all orders and judgments that 
have heretofore been entered therein or may hereafter be entered therein be 
and the same are hereby in all things validated on the filing of the certificate 
hereinbefore provided for in the court wherein any such action or proceeding, 
is or has been pending. 

This act shall not affect any action now pending in any court in this state, 
affecting any such action or judgment. ('13 c. 447 § 1) 

6372. Increase and reduction of capital—No increase or reduction of its 
capital shall be valid until the entire new capital has been paid in cash, and 
certified to the examiner under oath of the president, or vice-president, or 
cashier. The examiner shall thereupon issue his certificate of that fact, and 
of his approval thereof. No reduction shall affectthe liability of any stock
holder for any indebtedness incurred prior thereto. (3003) 

59-221, 227, 61+27; 66-1, 4, 68+104; 67-267, 275, 69+904. 

6373. Consolidation, when authorized—With the written consent of the 
examiner, it may effect a transfer of its assets and liabilities to another bank 
for the purpose of consolidating therewith, but the same shall be without 
prejudice to the creditors of either. (3004) 
• 6374. Liquidation—By a resolution duly adopted by the holders of a ma
jority of its stock it may go into liquidation and close its affairs, after filing 
with the examiner a duly certified copy thereof, and giving eight weeks' pub
lished notice to creditors to present their claims, and filing proof thereof with 
him. (3005) 

6375. State banks organized from national—Whenever any national bank 
authorized to dissolve has taken the necessary steps for that purpose, a major
ity of its directors, upon authority in writing of the owners of two-thirds of 
the capital stock and the approval of the public examiner, may execute a cer
tificate of incorporation under the provisions of this chapter, which, in addi
tion to the other requirements of law, shall state the authority derived from 
the stockholders of such national bank; and upon recording and publishing 
such certificate as provided by law, it shall become a legal state bank. There
upon the assets, real and personal, of said dissolved bank, subject to its liabil
ities not liquidated under the federal law before such incorporation, shall vest 
in and become the property of such state bank. (3006) 

6376. Execution of trust—Whenever any state bank shall reorganize as a 
national bank, such national bank shall be regarded as continuing the exist
ence of the state bank, and any officer of such bank elected to a correspond
ing office in said national bank shall be regarded as holding over as such state 
bank officer, for the purpose of' carrying out any duty or trust reposed in the 
person holding such office or his successor in the state bank as executor- of. a 
will or trustee of any trust ; and his successors in office in such national bank 
shall be regarded as his successors in office in such state bank for the purpose 
of executing such will or performing such trust ; and the executor of any will, 
or any trustee thereunder, who by such will has been directed or recommend
ed to deposit the money of such estate or trust in such state bank, may de
posit the same in said national bank under the same conditions as he might 
have deposited them in the state bank, and with the same immunity from re
sponsibility for its safety. (3007) 

6377. Clearing houses—Clearing houses may make and enforce suitable 
provisions for effecting, at one place, daily exchanges and the settlement and 
adjustment of accounts between banks in the same locality, and under appro
priate regulations may issue clearing house certificates for those purposes 
only, and may otherwise act in maintaining and enforcing uniformity of 
methods and harmonious action in banking business. (3008) 

6378. Payment of forged or raised check—Liability to depositor—No 
bank which has paid and charged to the account of a depositor any money on 
a forged or raised check issued in the name of said depositor shall be liable to 
said depositor for the amount paid thereon unless either (1) within six 
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months after notice to said depositor that the vouchers representing pay
ments charged to the account of said depositor for the period during which 
such payment was made are ready for delivery, or (2) in case no such notice 
has been given, within six months after the return of said depositor of the 
voucher representing such payment, said depositor shall notify the bank that 
the check so paid is forged or raised. ('11 c. 305 § 1) 

Section 3 repeals inconsistent acts, etc. 

6379. Same—Notice to depositor—The notice referred to in the preced
ing section may be given by mail to said depositor at his last known address 
with postage prepaid. ('11 c. 305 § 2) 

SAVINGS BANKS 

6380. Expediency to be ascertained—To enable the public examiner to de
termine the expediency of the organization of a savings bank as in this chap
ter prescribed, he shall investigate and ascertain: 

1. Whether greater convenience of access to a savings bank will be afford
ed to any considerable number of depositors by opening the proposed bank; 

2. Whether the population in th» vicinity of the location of such bank af
fords reasonable promise of adequate support therefor; and 
' 3. Whether the responsibility, character, and general fitness of the persons 
named as trustees in the certificate are such as to command the confidence of 
the community in the proposed bank. (3009) 

6381. Refusal to issue certificate—Notice—Whenever the examiner shall 
be satisfied that the establishment of such bank will not be expedient, he shall 
forthwith transmit to the register of deeds of the county of its proposed loca
tion his certificate that he has refused to issue a certificate of authorization 
for such bank, and such register shall forthwith file and record the same and 
refer thereto on the margin of the record of the declaration of the proposed 
trustees theretofore filed and recorded in his office. (3010) 

6382. Time for commencing business—Extension—If it shall not com
mence business within one year after the issue of its certificate of authority,' 
it shall forfeit its corporate franchises, unless allowed further time, not ex
ceeding one year, by an order of the examiner, reciting good cause, and trans
mitted by him to the register of deeds. (3011) 

6383. Bonds of trustees—Every trustee, before entering'upon his-duties, 
shall give bond to the state in a penal sum of not less than five thousand dol
lars, with sureties approved by a judge of the district court, conditioned for 
the faithful discharge of his duties, and file the same for record with the regis
ter of deeds of the county, who, after record, shall.transmit it to the examin
er. An action may be maintained on such bond by any person aggrieved by 
breach of any of its conditions, upon leave granted by any such judge, for 
such damages as the plaintiff may be entitled to, not exceeding its amount; 
and like successive actions may be maintained until such amount is exhaust
ed. (3012) 

6384. Bond of treasurer, etc.—Before entering upon his duties, the treas
urer shall also give bond to the bank in such sum, not less than ten thousand 
dollars, as the board of trustees shall prescribe, for the faithful discharge of 
his duties, and at any time thereafter he may be required by the board to fur
nish additional security. The board may also require, at any time, from any 
other officer, employee, or agent, such security as it deems necessary. (3013) 

6385. Trustees—First board—Compensation, etc.—The business of every 
such bank shall be managed by a board of not less than seven trustees. The 
persons named in the certificate of authorization shall constitute the firs(j 
board. Each vacancy shall be filled by the board as soon as practicable, at a 
regular meeting thereof, except when a resolution reducing the number of 
trustees named in its charter to a number not less than seven shall have been 
incorporated into its by-laws, and a copy thereof filed with the examiner, in 
which case vacancies shall not be filled until the number has been reduced to 
that specified in such resolution. The number may be increased to any num
ber specified in a like resolution, consented to, in writing, by said examiner. 
(3014) 
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6386. Meetings—Quorum—There shall be at least one regular meeting of 
the board of trustees every month for the transaction of business, and five 
trustees, shall constitute a quorum at any meeting. (R. L. § 3015, amended 
'07 c. 468 § 3) 

6387. Interest in profits—Vacation of office—Compensation—No trustee 
shall have any interest whatsoever, direct or indirect, in its profits, or directly 
or indirectly receive any compensation or reward for his services as such, ex
cept as hereinafter provided; and no trustee or officer, directly or indirectly, 
for himself or as the agent or partner of others or otherwise, or in any rep
resentative or fiduciary capacity, shall borrow any of its funds or deposits, 
or in any. manner use the same, except in current and necessary disburse
ments previously authorized by specific resolution of the board; nor shall 
he become an endorser or surety or in any manner render himself liable to it 
for money loaned or in any other way or respect whatsoever, or without res
ignation become a trustee, officer, or employe of any other savings bank. 
Willful violation of any of the foregoing provisions shall vacate his office, and 
render him thereafter ineligible to election or appointment as trustee or offi
cer of any savings bank. Failure to attend the regular meetings of the board 
or to perform any other of his duties as trustee for six successive months, 
without having been previously excused, shall vacate his office as trustee, but 
such non-attendance merely shall not render him ineligible to election or ap
pointment. Trustees acting as officers whose duties require and receive their 
regular and faithful attendance at the bank and trustees appointed as a com
mittee whose duties require and receive their actual service, may receive such 
compensation as a majority of the board of trustees, exclusive of the trustee 
to whom such compensation shall be voted, may determine. (R. L,. § 3016, 
amended '07 c. 468 § 4) 

Cited (102-199, 113+268). 

6388. Deposits—Limitation of amount—It shall receive all sums of money' 
offered for deposit in amounts of not less than one dollar nor more than the 
maximum fixed by the by-laws, which shall in no case exceed five thousand 
dollars, and invest the same for the use and benefit of the depositor, at such 
lawful rate and under such regulations as the board may prescribe, and apply 
the net income in payment of dividends as hereinafter provided. (3017) 

6389. Regulations—Before receiving any deposit it shall establish reason
able and proper regulations for the conduct of its business, including the re
ceipt, investment and repayment of deposits, and cause the same to be kept 
conspicuously posted in its banking room, and its regulations shall also be 
printed in full in all passbooks, or other evidences of deposit furnished its 
customers, and the same shall be prima facie evidence of the terms and con
ditions of their mutual transactions. (R. L. § 3018, amended '07 c. 468 § 5) 

6390. Deposits by minor or in trust—Joint deposits—Any deposit made 
in any bank or savings bank, by or in the name of a minor, shall be held for 
the exclusive, right and benefit of such minor, free from the control or lien of 
all other persons except creditors, and, together with the dividends or inter
est thereon, shall be paid to him, and his receipt, check, or acquittance in any 
form shall be a sufficient release and discharge to the bank for such deposit 
or any part thereof, until a guardian appointed in this state for such minor 
shall have delivered to the bank a certificate of his appointment. Whenever 
any deposit shall be made by any person in trust for another and no other 
written notice of the existence and terms of any legal and valid trust shall 
have been given to the bank, in case of the death of such trustee the same or 

"any part thereof, and the dividends or interest thereon, may be paid to the 
person for whom the deposit was made. And whenever any deposit shall be 
made by or in the names of two or more persons upon joint and several ac
count, the same or any part thereof and the dividends or interest thereon may 
be paid to either of such persons or to a survivor of them or to a personal 
representative of such survivor. (R. L. § 3019, amended '07 c. 468 § 6) 

6391. Action for deposits—Parties—Limitations—When, in any action 
against a savings bank to recover money deposited therein, such money is 
claimed by any person not a party to the action, the court, on application of 
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the bank, upon eight days' notice to the plaintiff and such claimant, may or
der that such claimant be made a party defendant, and thereupon the court 
shall hear and determine the rights of the several parties to said money, 
which may remain on deposit at interest during the pendency of the action or 
be paid into court by said bank. If paid into court, the bank may be stricken' 
from the record as a party. The statutes limiting the time for the commence
ment of actions shall have no application to actions brought by depositors, 
their representatives or assigns, against savings banks for deposits therein. 
(3020) 

6392. Real estate—Any such bank may purchase, hold, or convey land 
sold upon foreclosure of mortgages owned by it, or upon judgments "or de
crees in its favor, or in settlement of debts, or received in exchange as part 
of the consideration of real estate sold by it. But real estate so received in 
exchange shall not be carried on the books of the bank at a price exceeding 
the cost of that exchanged, less the cash payment, and all real estate so ac
quired shall be sold within ten years after its acquirement, unless the time 
is extended by the public examiner on application of the board of trustees. 
(3021) 
' 6393. Authorized securities—The trustees of any savings bank shall invest 

the moneys deposited therein only as follows: 
. 1. In the bonds or other interest bearing obligations of the United States, 

or in securities for the payment of which and interest thereon the faith of the 
-government is pledged. 

2. In the bonds of any state which has not defaulted in the payment of any 
bonded debt within ten years prior to the making of such investment. 

3. In the bonds of any county, city, town, village, school, drainage, or oth
er district created pursuant to law for public purposes in Minnesota, or in 
any warrant, order, or interest bearing obligation issued by this state, or by 
any city, city board, town, or county therein, provided that the net indebted
ness of any such municipality or district, as net indebtedness is denned by 
Revised Laws 1905, § 777, [1848], and its amendments, shall not exceed ten 
per cent of its assessed valuation, or in the bonds of any county, city, town, 
village, school, drainage or other district, created pursuant to law for public 
purposes in Iowa, Wisconsin and North and South pakota, or in the bonds 
of any city, county, town, village, school district, drainage, or other district 
created pursuant to law for public purposes, in the United States, containing 
at least thirty-five hundred inhabitants; provided that the total bonded in
debtedness of any such municipality or district shall not exceed ten per cent 
of its assessed valuation. 

4. In notes or bonds secured by mortgages or trust deeds on unencumbered 
real estate in Minnesota, Wisconsin, Iowa, North Dakota, South Dakota, and 
Montana, worth when.improved at least twice and when unimproved at least 
three times the amount loaned thereon. But not more than seventy per cent 
of the whole amount of the moneys of the bank shall be so loaned and such 
investment shall be made only on report of a committee directed to investi
gate the same and report its value, according to the judgment of its members, 
and its' report shall be preserved among the bank's records. 

5. In notes secured by, such bonds or mortgages as the bank under this 
section is authorized to invest in, but no such bond or mortgage shall be 
taken as collateral security for more than its par value, nor shall the aggre
gate amounfof securities taken be less than the full amount loaned thereon, 
and no such loan shall be made for a longer time than one year, nor to a 
greater amount to any one person than three per cent of the total deposits of 
the bank. No such bank shall loan in the aggregate, on the security specified 
in this paragraph, more than one-fourth of its deposits. 

6. In the bonds of any railroad company, or the successor of any railroad 
company, which has received a land grant from the government, and whose 
bonds are secured by first lien upon its railroad. 

7. In the bonds of any other railroad company which are secured by first 
lien upon a railroad within the United States, or in the mortgage bonds of 
any such company, of an issue to retire all prior mortgage indebtedness there-
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of, or in the bonds of any railroad company in the United States which are 
guaranteed or assumed by another railroad company within the United 
States: Provided, that the railroad company, except one whose bonds are so 
guaranteed or assumed, either issuing, guaranteeing, or assuming any of such 
bonds, has not within five years prior to such investment failed in the pay
ment of a dividend upon its entire capital stock outstanding of not less than 
four per cent, per annum each fiscal year, and has not within such time de
faulted in the payment of any part of the principal or interest of any debt in
curred by it and secured by trust deed or mortgage upon its road or any part 
thereof, or in the payment of any part of the principal or interest of any 
bonds guaranteed or assumed by it. But no such bank shall loan upon or 
invest in railroad bonds to an amount exceeding in the aggregate twenty per 
cent, of its deposits, nor exceeding five per cent, of its deposits in the bonds 
issued, guaranteed, or assumed by any one railroad company. 

8. In the debenture stock of any railroad company owning and operating a 
line of road in whole or in part within the state, provided that such stock 
shall bear interest at the rate of at least four per cent, per annum, and shall 
be secured by trust deed as a first lien upon such, line of railway, and that not 
more than five per cent, of its deposits shall be invested in such stock. 

The term "authorized securities," whenever used in the Revised Laws, 
shall be understood as referring to the securities specified in this section. (R. 
L. § 3022, amended '07 c. 468 §§ 7, 8 ; '13 cc. 124, 506) 

6394. Expense fund, etc.—Its board shall promptly invest all deposits ex- _ 
cept so much, not exceeding fifteen per cent, as may be required for current 
necessary disbursements, which it shall retain or deposit in solvent author
ized banking institutions in Minnesota or in the cities of New York or Chi
cago or in loans payable on demand upon any of the first two classes of au
thorized securities to the extent only of ninety per cent of their cash market 
value, but never exceeding par; upon condition always that in case of de
preciation below that proportion it shall be immediately restored by addi
tional security of the same classes or at once repaid. But meanwhile so much 
thereof as cannot be judiciously so invested and as is not deemed necessary 
to be kept on hand shall be deposited daily in one or more solvent banks or 
trust companies. In case of the insolvency thereof, their indebtedness, if 
any, to a savings bank shall be preferred to that of every other creditor ex
cept the United States and this state. Whenever deemed necessary the bank 
may borrow such funds as may be required for such current necessary dis
bursements or the demands of its depositors and may pledge collateral there
for. (R. L. § 3023, amended '13 c. 506 § 2) 

6395. Prohibited dealings—Except as otherwise provided in this chapter, 
it shall not directly or indirectly deal in any kind of property or engage in 
any other business not essential to the transaction of its own, and no officer 
or director thereof, except' as his duties as such officer may require, shall di
rectly or indirectly engage in lending or collecting money or protesting com
mercial paper, or buying, selling, or exchanging any kind of property in or 
about its bank. (3024) 

6396. Repayment—Interest—Surplus, when distributed—Every deposit 
and all dividends credited thereto shall be repaid, after demand, in such man
ner, at such times and after such previous notice as its board shall prescribe, 
but it shall not be required to pay a greater dividend than four per cent per 
annum. Depositors shall receive, as nearly as may be, all the profits after de
ducting necessary expenses, and setting aside annually such sum, as such 
board deems expedient, for a surplus fund for the security of its depositors, 
and to meet contingencies, until such fund shall amount to fifteen per cent of 
its deposits. No interest shall be allowed on any money for a longer time 
than the same is actually on deposit; except that deposits made not later than 
the tenth day of the month commencing any semi-annual or quarterly interest 
period or the fifth day of any other month or withdrawn within the last three 
days of the month ending a quarterly or semi-annual interest period may be 
treated as on deposit for the entire period or month in which it was so de
posited or withdrawn. No dividend shall be declared, credited, or paid unless 
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authorized by yea and nay vote of its board duly entered upon its minutes, 
and whenever any dividend in excess of that earned and on hand shall be de
clared or credited the trustees voting therefor shall be jointly and severally 
liable to the bank for such excess. The board of every such bank whose sur
plus amounts to fifteen per cent of its deposits shall, at least once in three 
years, divide proportionately the excess among its depositors as an extra 
dividend, and for that purpose may classify them according to character, 
amount and duration of dealings,' and so regulate the dividend that each of 
the same class shall receive the same ratable proportion. (R. L,. § 3025, 
amended '07 c. 468 § 9) 

102-199, 113+268. 

6397. Method of determining surplus—In determining the per cent, of 
surplus held by any such bank, its interest paying stock, notes, and bonds 
shall be estimated at their market value; notes and bonds having not more 
than six months' unpaid interest at their face, and real estate not above cost. 
As to stocks, bonds, and notes having more than six months' accrued and un
paid interest, and all other investments not herein enumerated, their value 
shall be determined by the public examiner, who may change their valuation 
from time to time. (3026) 

6398. Annual report—Assets—On or before February 1st of each year its 
trustees shall cause to be made a thorough- examination of all its books, 
vouchers and other papers and of its assets, liabilities and affairs generally 
by an experienced and competent accountant and make a written report upon 
the form prescribed by the public examiner, showing accurately its condition 
at the close of the preceding calendar year and specifying as to such year the 
amounts and particulars following: 

1. The amount loaned upon notes secured by mortgages, with the names 
of the states or localities in which the mortgaged premises are located and 
the amounts paid on the principal of mortgage notes and the amount of mort
gages, if any, which have been foreclosed. 

2. The cost, par value and estimated market value of all bond investments, 
stated separately, and the amount of principal on bonds received by payment, 
redemption, sale or otherwise. 

3. The amount of all loans upon pledge of securities, with a statement of 
the nature and amount of such securities and the amount paid upon the prin
cipal of such loans. 

4. The amount of the notes and of the bonds upon which interest was in 
default at the close of the preceding calendar year. 

5. The amount invested in real estate giving the description and the cost 
of each tract. 

6. The amount of cash on hand and on deposit in banks or trust compa
nies, giving the name of each and the amount of each deposit. 

8. [sic]. Such other information as the public examiner may require. (R 
L. § 3027, amended '07 c. 468 § 10) 

6399. Same—Liabilities—Such report shall also state all its liabilities on 
the morning of January 1, and show: 

.1. The amount due to depositors, including any dividend to be credited to 
them for the half year ending on that day; 

2. All other debts or claims against it which are or may be a charge upon 
its assets. 

I t shall also state the amount deposited during the previous year, and the 
amounts withdrawn during the same period; the whole amount of interest or 
profits received or earned, and the amount of dividends or interest credited to 
depositors; the number of accounts opened or reopened; the number of ac
counts closed during the year; and the number of open accounts at the end 
of the year; and such other information as may be required by the examiner 
(3028) 

6400. Verification—The report shall be verified by the oath of the two 
principal officers of the institution, and the statement of' assets shall be veri
fied by the oath of at least two of the trustees and of the person who made 
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such examination; and any wilful false swearing in regard to such reports 
shall be deemed perjury, and be punishable accordingly. (3029) 

6401. Violation of law—Proceedings—Whenever it shall appear to the ex
aminer, from an examination made by him or otherwise, that any such cor
poration has violated the law or is conducting its business in an unsafe or 
unauthorized manner, he shall by written order direct such methods to be 
discontinued and that its business be conducted in conformity with law. If 
any such corporation refuses or neglects to comply with such order, or to 
make any report required by law or by the examiner, or if it shall appear to 
the examiner that it is unsafe or inexpedient for any such corporation to con
tinue to transact business, he shall report the facts to the attorney general, 
who shall take such action thereon as the case requires. Such action may be 
for the removal of one or more of the trustees of such corporation, the trans
fer of its corporate powers to other persons, its merger and consolidation with 
another like corporation willing to accept the trust, or such other appropri
ate action as the facts may require; and the court may grant any such relief 
in the interests of justice, and, to protect the rights of the parties, may from 
time to time revoke or modify its orders made in the matter. (3030) 

64-349, 354, 67+1. 

6402. Change of name—Whenever a resolution shall be adopted by the 
trustees of such bank expressing their purpose to change its name, they shall 
cause notice of such purpose, containing the present and proposed name, to 
be published in the manner provided in this chapter for publication of notice 
of intention to organize. On completion of such publication, said trustees 
shall make application to the public examiner to change the name of such 
bank as specified in such resolution and publication, accompanied by proof of 
the adoption of the resolution and publication of notice. If such change be 
approved by the examiner, he shall authorize and direct the same by an order 
under his hand and seal, and designate a day, not more than thirty days from 
its date, when such change shall take effect. He shall execute such order in 
triplicate, one to be filed with the register of deeds of the county where the 
bank is situated, one delivered to the bank, and the other filed in his office. 
From the date named in such'order, .such b.ank shall be known and desig
nated by its new name, and under such name shall have'the same rights and 
powers and be subject to the same liabilities as before the change. (3031) 

6403. Existing banks conformed—Exceptions—The powers, privileges, 
and duties conferred and imposed on any savings corporation heretofore or
ganized, by its charter or act of incorporation, are hereby abridged, enlarged, 
or modified, as each case may require, so that each such charter or act shall 
be conformed to the provisions hereof; and every such savings corporation 
shall possess the powers and privileges, and be subject to the duties, liabili-
ties,,and restrictions, herein prescribed; but investments heretofore lawfully 
made shall be unaffected by this section, if the same be conformed to the pro
visions of this subdivision as rapidly as may be, in the ordinary course of 
business, without loss or embarrassment to the bank and its patrons: Pro
vided, that savings banks organized and existing prior to the passage of 
Laws 1879 c. 109 may continue under the laws then in force applicable there
to and amendatory thereof until they reorganize hereunder, unaffected by any 
provision in the Revised Laws repealing the same, expressly or by implica
tion. (3032) 

6404. Banks organized under Laws 1867-—Capital stock—Amendment of 
articles—Any corporation which was incorporated and organized under the 
General Laws of the state of Minnesota for 1867 for the purpose of doing 
a savings bank business, may have capital stock of one hundred dollars ($100) 
per share, par value, provided such capital shall be at least the sum of twenty-
five thousand dollars ($25,000) in a municipality having a population of not 
over three thousand (3000); at least fifty thousand dollars ($50,000) In one 
over three thousand (3000) and not over ten thousand (10,000) ; at least 
seventy-five thousand dollars ($75,000) in one over ten thousand (10,000) 
and not over twenty thousand (20,000); at least one hundred thousand dol
lars ($100,000) in one over twenty thousand (20,000) and not over one hun-
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dred thousand (100,000) and at least two hundred thousand dollars ($200,000) 
in one over one hundred thousand (100,000), and may amend its articles or 
certificate of incorporation so as to provide for such capital stock by adopting 
a resolution specifying th'e proposed amendment at a regular meeting or a 
special meeting called for that expressly stated purpose by a majority vote 
of its entire board of directors, trustees or other managers, and by causing 
such resolution to be embraced in a certificate duly executed by its president 
and secretary or other presiding and recording officers, under its corporate 
seal, and approved, filed, recorded and published in the manner now prescribed 
for the execution, approval, filing, recording and publishing of a like original 
certificate. ('11 c. 332 § 1) 

TRUST COMPANIES 

6405. Capital—Amount and character of deposits—The capital of every 
trust company hereafter'organized having its principal place of business in 
any city of less than twenty-five thousand inhabitants shall be not less than 
fifty thousand dollars; the capital of every trust company hereafter organized 
having its principal place of business in a city of more than twenty-five thous
and and less than one hundred thousand inhabitants shall be not less than 
seventy-five thousand dollars; the capital of every trust company hereafter 
organized having its principal place of business in a city of more than one 
hundred thousand and less than two hundred thousand inhabitants shall be 
not less than one hundred thousand dollars; and the capital of every trust 
company hereafter organized having its principal place of business in a city 
of more than two hundred'thousand inhabitants shall be not less than two 
hundred thousand dollars; but the capital stock of any trust company shall 
not be in excess of two million dollars. No trust company hereafter organized 
shall transact any business until all of its authorized capital stock has been 
paid in, in cash, or, if such authorized capital be more than two hundred 
thousand dollars, until at least two hundred thousand dollars thereof has been 
paid in, in cash, and at least fifty per cent of the capital of all trust companies 
of less than two hundred thousand dollars and twenty-five per cent of the 
capital of all trust companies of two hundred thousand dollars or more here
after organized has been invested in one or more of the first, second, third, 
fourth, seventh and eighth classes of authorized securities, duly assigned and 
transferred to and deposited with the superintendent of banks, and his cer
tificate thereof procured; or, if its capital be more than two hundred thous
and dollars, until at least one-fourth thereof has been so.invested, assigned, 
transferred and deposited, and such certificate thereof procured. Before is
suing such certificate, the superintendent of banks shall carefully examine 
the securities offered for deposit and ascertain that they comply with all the 
provisions of law applicablecthereto. Such deposit shall be maintained un
impaired as a guaranty fund for depositors and creditors and for the faithful 
discharge of its duties; with the right to collect the income thereof and to 
substitute other like authorized securities of equal amount and value. 

The capital stock of any trust company may be reduced with the approval 
of the superintendent of banks, but not below the respective minimum 
amounts aforesaid, and no assets shall be returned to the stockholders un
less its deposits of authorized securities after, such return equal one-fourth 
of such reduced capital in no event less than twenty-five thousand dollars; 
nor shall the liability of any stockholder upon any existing contract be af
fected'thereby. (R. L. § 3033, amended '07 c. 225; '11 c. 314 § 1) 

Authorized securities (85-1, 7, 88+256). 

6406. Qualifications of directors—Oath—Vacancies—Each director shall 
own at least ten shares of its capital stock, and a majority of them shall be 
residents of this state. Each shall take and subscribe an oath that he will 
diligently and honestly perform his official duties, and will not knowingly vio
late or permit to be violated any provision of law relating to trust companies, 
and that he is the owner in good faith of the stock above specified standing in 
his name on the books of the corporation; the taking of such oath to be noted 
on the minutes of the records of the corporation, and filed with the public 
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examiner. Failure of any person selected as director to qualify shall create a 
vacancy in the board, which shall be filled by the qualified members. (3034) 

6407. Investments in real estate, etc., how limited—Such corporation may 
acquire, use, and improve, and for that purpose mortgage, lease, sell, and con
vey, such real and personal property as may be necessary for the transaction 
of its business. Any'estate or interest in real estate which it may acquire by-
virtue of the foreclosure of any mortgage, trust deed, or other security, or by 
the settlement of any obligation or otherwise, in the course of its legitimate 
business, it may sell or continue to hold and use as deemed'for its interests or 
those of the estate or trust to which the same/belongs, and to that end it may 
become the purchaser at any foreclosure or judicial sale to which it is a party 
as trustee or otherwise. It may also accept or,make any deed, mortgage, or 
other instrument necessary for the transaction of its business, may loan mon
ey and secure such loans by mortgage, trust, deed or pledge, purchase notes, 
bonds, mortgages, and other evidences, of indebtedness, and securities, and sell 
and assign the same, and convert them into cash or into other authorized 
securities, or securities and property not herein expressly prohibited. It may 
guarantee a title to securities sold and transferred by it; may become sole 
surety upon any bond without justification; and may maintain and operate 
safe deposit vaults. It shall invest none of its capital or surplus in real estate 
except as herein authorized, nor any of its deposits or trust funds or property 
therein except as so authorized, or under or by virtue of an express contract, 
judgment, or other instrument conferring or imposing special power and au
thority so to do. (3035) 

6408. May act as agent or attorney in fact—It may take and hold in trust 
any real or personal property, wherever situated, by order, judgment, or de
cree of any court of record, or by gift, grant, assignment, transfer, devise, 
legacy, or bequest from, or by lawful contract with, any public or private cor
poration or individual, and manage the same upon the terms, conditions, lim
itations, and restrictions, therein declared or. imposed. It may also act as 
agent for the signature, counter-signature, registration, transfer, or redemp
tion of certificates of stock, bonds, coupons, or other evidences of indebtedness 
of any such corporation or individual, or otherwise act as general or special 
agent or attorney in fact in the acquisition, management, sale, assignment, 
transfer, incumbrance, conveyance, or other disposition of any real or per
sonal property, the collection of rents, payment of taxes, and generally as 
the representative of any such corporation or individual. (3036) 

6409. May receive deposits of trust and other funds—It may take and hold 
on deposit or for safe-keeping money, bonds, stocks, and other securities or 
personal property which any public officer, or any trustee or other legal rep
resentative, or any public or private corporation or person may desire or shall 
be authorized, ordered, or otherwise required by-law to deposit in a bank or 
other safe depositary, or to pay into any court of record; and the same may, 
instead thereof, be paid into or deposited with any such trust company, and, 
where the deposit is made pursuant to order of court, in such as the court shall 
designate, and take the receipt of such trust company therefor; and thereupon 
the depositor and his sureties shall be relieved from liability thereafter accru
ing so long as such deposits continue. (3037) 

Last clause constitutional (78-228, 80+1118). 

6410. May act as assignee, receiver, executor, etc.—It may act as assignee 
under any assignment for the benefit of creditors, or be appointed and act as a 
trustee or receiver, as a guardian, as executor of any will, or administrator of 
any estate, and may accept and perform any other lawful trust conferred by 
any court, or by any corporation or individual. In the acceptance and per
formance of any such trust, no oath or security shall be required. (3038) 

As guardian (40-7, 41+232, 2 L. R. A. 418). 

6411. Deposit with trust company instead of larger bond—Whenever new 
or additional security shall be required from any executor, administrator, 
guardian, assignee, receiver,, or other trustee, if the judge or court having 
jurisdiction deems it expedient, because of the magnitude of the estate or fund 
or otherwise, to require the maximum security prescribed by law, it may di-
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rect any securities belonging thereto to be deposited with any trust company, 
subject to the order of such trustee, when countersigned by such judge, and 
fix the amount of the security with reference only to the remainder. No such 
security shall be withdrawn, nor any part of the principal or interest thereof 
collected, except by an officer of such company, without the order of such 
judge duly entered and certified, upon satisfactory proof that additional se
curity has been furnished, or that the estate or fund has been so reduced that 
such deposit is no longer required. (3039) 

6412. Investment of trust funds—Responsibility of corporation—It may 
invest all moneys received by it in trust in authorized securities, and shall be 
responsible to the owner or cestui que trust for the validity, regularity, qual
ity, value, and genuineness of such investments and securities so made, and 
for the safe-keeping of the securities and evidences thereof. Whenever spe
cial directions are given in any order, judgment, decree, will, or other written 
instrument as to the particular manner or the particular class or kind of secur
ities or property in which any investment shall be made, it shall follow such 
directions, and in such case it shall not be further responsible by reason of the 
performance of such trust. In all other cases it may invest the same in any 
of said authorized securities, using its best judgment in the selection thereof, 
and shall be responsible for their validity, regularity, quality, and value there
of at the time made, and for their safe-keeping. It may, in its discretion, re
tain and continue any investment and security or securities coming into its 
possession in any fiduciary capacity. (3040) 

6413. Transfer of trusts to company—Condition—The trustees of any es
tate or property may surrender and resign such trust in favor of such trust 
company which will accept the same, and convey and deliver to it all property 
and assets of such trust, upon condition that the grantor, cestui que trust, and 
all parties in any manner interested, in the execution and performance of such 
trust shall execute, acknowledge, and deliver an instrument in writing, where
by they shall consent to such transfer and the release and discharge of the 
original trustee, and the appointment of such trust company as his successor. 
But if either party to the original trust is dead, or does not join in such writ
ten consent, or if such original trust was created under a last will, or an order 
or decree of a court of record, then such transfer shall not be valid except up
on the judgment or decree of such court as would have jurisdiction of an ac
tion to remove the acting trustee, and full compliance with the terms and 
conditions of such judgment or decree. (3041) 

6414. Compensation—Commission not deemed interest—For the faithful 
performance of its duties and discharge of its trust it shall be entitled to rea
sonable compensation, or such amount as has been or may be agreed upon by 
the parties, and all necessary expenses, with legal interest thereon, unless oth
erwise agreed upon. No compensation or commission paid or agreed to be 
paid by it for the negotiation of any loan, or the execution of any trust, shall 
be deemed interest within the meaning of the law, nor shall any excess thereof 
over the legal rate be deemed usury. (3042) 

6415. Trust funds—Investment of accumulations—Any amount not less 
than one hundred dollars received by it as executor, administrator, guardian, 
or other trustee, or by order of court, not required for the purposes of such 
trust, or not to be accounted for within one year, it shall invest as soon as 
practicable in authorized securities either then held by it or specially procured 
by i t ; and the income, less its proper charges, shall become part of the trust • 
estate, and the net accumulations thereon shall be likewise invested, account
ed for, and allowed in the settlement of such trust. (3043) 

6416. Trust accounts to be kept separate—Securities, how deposited—Be
sides its general books of account, it shall keep separate books for all trust ac
counts. All funds and property held by it in a trust capacity shall at all times 
be kept separate from the funds and property of the corporation, and all de
posits by it-of such funds in any banking institution shall be deposited as trust 
funds, to its credit and as trustee and riot otherwise. Every security in which 
trust funds or property are invested shall at once, upon receipt thereof, be in
dorsed and transferred to it as trustee, executor, administrator, guardian, re-
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ceiver, assignee, or other trustee, as the case may be; and not in blank or oth
erwise, and immediately entered in the proper books as belonging to the .par
ticular trust whose funds have been invested therein. Any change in such 
investment shall be fully specified in and under the account of the particular 
trust to which it belongs, so that all trust funds and property can be readily 
identified at any time, by any person. . (3044) 

85-1, 88+256. 

6417. Dealings and indebtedness prohibited—It shall not engage in any 
banking, mercantile, manufacturing, or other business, except such as is here
in expressly authorized for such a corporation. It shall not lend its funds, 
moneys, capital, trust funds, or any other property whatsoever, to any direc
tor, officer, agent, or employee, nor shall any such director, officer, agent, or 
employee become in any manner indebted to it by means of any overdraft, 
promissory note, account, indorsement, guaranty, or any other contract; and 
any such director, officer, agent, or employee who shall become so indebted to 
it shall be guilty of larceny of the amount of such indebtedness from the time 
of its creation. (3045) 

On trial of officer charged with appropriating company's funds to his own use by becom
ing indebted to it, guilty intent may be inferred from mere fact of indebtedness. On trial 
of one charged with larceny under R. L. § 5078 [8S70] subd. 2, it was error to charge jury that 
in determining intent they might consider § 6417 (108-227, 122+4). 

Provisions of 1883 c. 107 § 11 were re-enacted in this section. Indictment sufficient (108-
230, 122+11). 

Constructive trust arising from misappropriation of funds (118-179, 136+861). 

6418. Powers of court—Annual report—Every such corporation shall be 
subject at all times to the further orders, judgments, and decrees of any court 
of record from which it shall have accepted any trust, appointment, or com
mission as to such trust, and shall render to such court such itemized and veri
fied accounts, statements, and reports as may be required by law, or.as the 
court shall order in relation to a particular trust. It shall also be subject to 
the general jurisdiction and authority of the district court of the county of its 
principal place of business. On or before June 30 in each year it shall render 
to the public examiner a full and detailed account of its condition, <and such 
further accounts, either in full or in part, or in relation to any particular in
vestments, trusts, funds, or other business as the examiner may from time to 
time direct or request; and a condensed statement of such annual account, 
together with a list of its board of directors, approved by the said examiner, 
shall be published by such corporation in a newspaper of the county of its 
principal place of business. (3046) 

6419. Violation of law or insolvency—Procedure—The directors and man
aging officers of such corporation, whenever satisfied that it is, or is about to 
become, insolvent, shall immediately report such fact to the public examiner; 
and whenever said examiner shall be satisfied from such report, or from any 
examination made by him that it is conducting its business in an unlawful or 
unsafe manner, or that it is insolvent, he may at once take possession of its 
books, records, and assets, which shall not be subject to any levy or attach
ment, nor shall any application for a receiver be entertained by any court, dur
ing such reasonable time as may be necessary for further examination. If 
upon such examination it shall appear to said examiner that its business is 
being conducted in a safe and lawful manner, and that all creditors except 
those represented by stock can be paid in full from the assets, he may relin
quish possession of its assets to its directors and officers; otherwise he shall 
apply to a court for the appointment of a receiver, who shall take possession 
of all its books, records, and assets, and close up its affairs under the direc
tion of the court: Provided, that if at any stage of the proceedings the direc
tors or stockholders shall satisfy the court that such corporation is able to 
pay all creditors other than themselves, if such, showing is approved, after in
vestigation by the examiner, the court may order the return of the assets to 
the company for liquidation or such other course as the stockholders, in com
pliance with law, may determine; and in such case the receiver shall be dis
charged. (3047) 

64-349, 354, 67+1. 
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6420. Annuity, safe deposit and trust companies—Transfer of securities 
to state treasurer—All securities, moneys, mortgages, certificates, bonds, 
notes, receipts, statements, records, and all papers relating thereto which have 
been heretofore deposited with and been received by the state auditor pur
suant to the laws governing annuity, safe deposit and trust companies, shall 
upon the passage and approval of this act, be transferred and delivered to the 
state treasurer of Minnesota, and it shall be his duty to receive and safely 
keep the same. • The state auditor is hereby authorized and directed to make 
all assignments and conveyances to the state treasurer which may be neces
sary to complete a transfer of the securities, as contemplated by this act. ('05 
c. 49 § 1) • • 

Section 4 repeals inconsistent acts, etc. See §§ 6423, 6424. 

6421. Same—Deposit of securities—All securities of annuity, safe deposit 
and trust companies heretofore required by law, to be deposited with the 
state auditor shall be hereafter deposited with the state treasurer. ('05 c. 
49 § 2 ) 

See note under preceding section. 

6422. Same—Duties of treasurer—All duties heretofore devolving by l,iw 
upon the state auditor relating to the organization and conduct of annuity, 
safe deposit and trust companies shall hereafter be required of and be per
formed, by the state treasurer. ('05 c. 49 § 3) 

See note under § 6420. 

6423. Trust companies—Transfer of securities to superintendent of banks 
—All moneys, mortgages, certificates, bonds, notes and other securities in the 
hands of the state treasurer heretofore deposited with him by trust companies, 
as required by Jaw, and all receipts, statements, records and papers relating 
thereto shall be transferred and delivered to the superintendent of banks of 
Minnesota immediately upon the passage of this act, and it shall be the duty 
of said superintendent of banks to receive and safely keep the same. ('09 c. 
495 §. 1) 

See §§ 6420-6422. 

6424. Same—Powers and duties of treasurer—The state treasurer is here
by authorized and directed to make all assignments and conveyances to the 
superintendent of banks which may be necessary to complete the transfer of 
the securities as contemplated by this act. ('09 c. 495 § 2) 

LOCAL BUILDING AND LOAN ASSOCIATIONS 

6425. Purpose—Building and loan associations may be formed for the' 
accumulation of funds to be loaned to their members, to be secured as here
inafter provided; and hereafter no such corporation shall be organized or 
operated for any such real or nominal purposes otherwise than as herein pre
scribed. (3048) 
• 6426. Limits of operations—Every such corporation hereinafter formed, 

by provision in its certificate of incorporation or by-laws, within six (6) 
months after the revised laws take effect, shall confine its field of operation 
exclusively to the county of its principal place of business and those imme
diately contiguous thereto, and upon failure so to do shall, without any other 
act or proceeding, forfeit all corporate rights and franchises, except to close 
its affairs. 

Provided, that any association now incorporated may enlarge its territory 
by making application to the superintendent of banks, specifying the added 
counties in which it desires to do business, and on receiving the approval of 
the superintendent of banks shall b0e duly authorized to do business in those 
counties, which shall not exceed eight (8) in number. (R. L. § 3049, amend
ed '13 c. 302 § 1) 

6427. Loans and securities—Powers—For every loan made on real estate 
security a non-negotiable note or .bond secured by first mortgage shall be 
given, which security shall be satisfactory to the directors and shall be ac
companied by a transfer and pledge of the shares of stock of the borrower to 
the association. The shares so pledged shall be held as collateral security for 

G . S . M I N N . ' 1 3 — 8 8 
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the performance of the conditions of said note or bond and mortgage: Pro
vided, that the shares, without other security, may be accepted in the dis
cretion of the directors as security for loans to an amount not exceeding 
ninety per cent, of their cash or withdrawal value, as herein provided. Any 
such association may provide by contract with its borrowers that loans shall 
be fully paid at a definite period upon receipt of the specified number of pay
ments. The association may purchase tax or assessment titles or liens affect
ing property in which it is in any manner interested; and -it may borrow 
money for any legitimate object of its incorporation. (3050) 

6428. Capital—Stock—Deposits—Every such association heretofore or 
hereafter formed shall have an authorized capital of at least fifteen thousand 
dollars ($15,000). It shall not issue or create any preferred or non-contribut
ing stock, but it may issue different series of stock, either prepaid in lump 
sums or to be paid for in monthly installments, each to share equally in the 
profits and contribute equally to the losses and expenses according to their 
book value. It shall not solicit or receive deposits, except as in payment 
for stock, nor issue certificates of deposit, but it may borrow money in stip
ulated amounts and have fixed periods as the association may need in the 
conduct of its business, at a.rate of interest not exceeding eight (8) per cent 
per annum. Such indebtedness shall, however, at no time exceed ten (10) 
per cent of its outstanding loans' secured by real estate mortgages. (R. L. § 
3051, amended '13 c. 482 § 1) 

6429. Bids and loans—The terms and conditions upon which it shall re-
' ceive applications for loans to its members, and consider and vote upon the 

same, shall be just, equitable, and'uniform, and shall be prescribed in full in 
its by-laws. (3052) 

6430. Profits and expenses—Whenever a distribution or calculation of 
profits is made, which shall be at least semiannually, it shall first deduct 
therefrom its expenses for the same period if such profits are sufficient; if 
not, the balance of such expenses shall be carried as "expenses paid," and be 
deducted from the earliest future net profits. Such balance shall be charged 
to an account called "permanent expense," and finally be paid by a propor
tionate deduction from the value of each matured share of stock. The re
mainder shall be deemed the true maturity value of such stock. (3053) 

6431. Premiums not usury—No premiums for loans made by such asso
ciation shall be considered or treated as interest or render it amenable to 
usury laws. (3054) 

6432. Withdrawals—The holder of any shares not in arrears or pledged 
may withdraw the same upon thirty days' written notice to the secretary of 
his intention so to do, given at any time after the expiration of six months 
from the payment of the first cash instalment thereon; whereupon his rights 
to profits and liability for indebtedness for the future shall cease, and he 
shall receive the amount of such instalments, less all arrears and fines. But 
not over fifty per cent of its monthly receipts shall be so used unless other
wise determined by resolution of the directors. (3055) 

6433. Stock when and how sold—Whenever any instalment, fine, or pen
alty upon any of its stock continues delinquent for three months, the di
rectors may, and whenever such delinquency continues for one year shall, 
cause such stock to be sold according to its by-laws, at a regular monthly 
meeting, to the highest bidder for cash, and, if there be no outside bidder, to 
be bought in by one of the officers for the corporation, but no stock shall 
be sold or bought in for less than its withdrawal value. (3056) 

6434. Dealing in real estate prohibited--—No such association shall engage 
in the business of buying and selling or dealing in real estate, but it may se
cure obligations due to it and the payment of its loans by taking real estate 
mortgages. It may purchase at any sheriff's, judicial, or other sale, public or 
private, any real estate upon which it has a mortgage, judgment, or other 
lien, or in which it has any interest. It may acquire title to any real estate 
on which it holds any lien, in full or part satisfaction thereof, and may sell, 
convey, hold, lease, or mortgage the same. (3057) 

                           
MINNESOTA STATUTES 1913



§ 6441 CORPORATIONS 1395 

6435. Application of,the foregoing provisions—Save as hereinafter pro
vided, the provisions of §§ 6425-6434 shall apply to all building and loan cor
porations hereafter formed. (3058) ^ 

GENERAL BUILDING AND LOAN ASSOCIATIONS 

6436. Application of certain provisions—Sections 6427, 6430 and 6431 shall 
apply also to existing domestic building and loan associations authorized to 
transact a general business throughout the state, and the provisions of §§ 
6437-6444 shall apply exclusively to such last named corporations. (3059) 

No provision made by R. L. 1905 for the future organization of general building and loan 
associations. See Report. Revision Commission p. 24. 

6437. Securities deposited with examiner—Every such association having 
not less than two hundred thousand dollars paid in cash capital shall at all 
times keep with the public examiner, a deposit of securities, approved by him, 
of at least two hundred thousand dollars as a guaranty fund in trust for its 
members and creditors. Such security shall consist of any or all of the first 
three classes of authorized securities, or of first mortgages on real estate. 
So long as such deposit be not reduced below two hundred thousand dollars, 
it may, at any time, substitute like securities and may collect interest and div
idends. (R. L. § 3060, amended '09 c. 24 § 1) 

6438. Interest, etc., on securities—Surrender—So long as it remains sol
vent and faithfully performs all contracts with its members, it may collect 
and retain all interest, dividends, and premiums accruing on such securities, 
all dues or monthly payments on stock pledged as collateral thereto, and all 
balances due or any part thereof. Whenever the minimum required by law 
will hot be reduced thereby, any mortgage or other security so deposited may 
be withdrawn with the approval of the examiner upon satisfactory proof by 
affidavit that it has been paid or sold or hypothecated or is needed for fore
closure. (3061) 

6439. Powers—Such association may make loans on real estate .security 
to, and receive deposits from, its members and others; it may purchase 
at any sale, public or private, any real estate upon which it may have a 
mortgage, judgment, or other lien, or in which it may have any interest, 
and may sell, convey, mortgage, lease, or improve the same. It may ac
quire a lot or lots on which a building or buildings may be erected for the 
convenient transaction of business, and lease such portions thereof as may 
not be required for its own use. (3062) 

6440. Kinds of stock prohibited and allowed—No such domestic associa
tion shall issue preferred stock, but may issue different series of stock. It 
may issue deposit stock upon the terms and conditions provided in the by
laws ; instalment stock to be paid in periodical sums, which shall mature 
when the amount so paid with the dividends thereon shall equal its par val
ue; a dividend bearing prepaid stock, upon which a partial dividend may be 
paid semiannually out of the full dividend apportioned thereto; and full-paid 
stock upon which the par value thereof shall be paid in advance, and upon 
which a full or a definite dividend may be paid, not exceeding the per cent, 
of profits earned by all classes or series of stock at the time when declared, 
and in the certificate of such stock the right of withdrawal may be waived 
for a definite time. Such association may issue permanent stock for which 
the full par value shall be paid at the time of issue, or in such instalments as 
may be provided in its by-laws, and which shall be entitled to dividends not 
exceeding the per cent, of profits earned by all fully participating classes of 
stock at the time the dividend is declared, to be credited to the stock until 
the same is fully paid, and afterwards paid in cash. The balance of profits, 
if any, and the principal paid on such stock shall not be paid to holders 
thereof so long as such association shall have any other legal obligations out
standing. No such association shall issue any certificates of shares until 
the terms and conditions thereof shall have been approved by the state ex
aminer. (3063) 

6441. Withdrawal of stock—Valuation—Times—Any holder of prepaid or 
instalment stock, except permanent stock, whose shares are not in arrears or 
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pledged for a loan, may withdraw the same after twenty-four months from 
the date of the first payment, and not before. But the board of directors, at 
any earlier date, may buy in the shares of any such stockholder desiring to 
withdraw, by paying him the amount paid in thereon less agreed discount 
of not more than eight per cent. Any such shareholder may give written 
notice of withdrawal to the secretary, and his liability for further instalments 
and right to share in future profits shall thereupon cease. At the end of 
two years he shall receive all monthly payments made on such shares, not 
including admission fees, less fifty cents for issue and cancellation of cer
tificate, and two per cent, of amount paid, for reserve fund, but, if such 
shares be in arrears, there may also be deducted a fine of ten cents per share 
for each thirty days of such delinquency. Failure to give such notice and 
make payments shall subject any stockholder to a fine of ten cents per share 
per month, for a period of six months after the last payment made. If the 
arrearages and fines remain unpaid for six months, the balance of such month
ly payments, if any, after deducting the certificate fee, contingent fund, and 
fines, shall be subject to withdrawal after twenty-four months from first pay
ment, on application of stockholder. If such delinquent shares are not called 
for within twenty-four months from date of last payment, the balance, if 
any, to the credit of such shares shall be transferred to the reserve fund, 
and the stockholder shall have no further claim thereon. If such withdraw
ing member has made twenty-four or more payments, he shall receive the 
amounts so paid, less the deductions hereinbefore specified, and three-fourths 
of the net profits credited to his stock. No more than one-half the monthly 
receipts on withdrawable stock* shall be used to pay the withdrawal or ma
turity value of stock, unless otherwise determined by resolution of the di
rectors. .(3064) , 

6442. Reserve fund—At the close of each dividend period it shall set apart 
for a reserve fund not less than five nor more than ten per cent, of the 
profits for.such period, to which shall be added two per cent, of the aggre
gate instalments paid on all instalment stock withdrawn before maturity, 
on notice, after two years, and the amount to the credit of all stock delin
quent more than two years. (3065) 

6443. Report to public examiner—At the close of each fiscal year of the 
association the directors shall cause to be made a thorough examination of 
all its books, vouchers, and other papers, and of its assets, liabilities, and 
affairs generally for the preceding fiscal year, and a detailed report thereof to 
the stockholders or members in duplicate, on a form prescribed by the ex
aminer, and one copy thereof to be delivered to him within thirty days 
from the close of such fiscal year together with the prescribed fee, and the 
other to the stockholders at their annual meeting. It shall contain the fol
lowing statements: (1) The authorized capital and par value of each share; 
(2) the number sold during the year; (3) the number canceled or with
drawn; (4) the number remaining in force; (5) the receipts and disburse
ments; (6) the assets and liabilities. It shall show the amount received as 
dues under each separate class of stock, and all deductions therefrom for 
expenses, withdrawals, cancelations, forfeitures, refundments^ or otherwise, 
the profits, if any, credited or subject to credit, the number of shares of each 
monthly issue or series in force, and the amounts paid in salaries, wages, 
traveling expenses, rent, postage, telegraph and express charges, printing, 
books, stationery, furniture, office supplies, advertising, and commissions to 
agents and others. If it appears from such report that said corporation is 
solvent and is able to meet its obligations, the examiner shall within thirty 
days issue a new certificate authorizing it to transact business for one year 
from the date of such report. The secretary shall also transmit to the ex
aminer promptly a certified copy of every semiannual report to its stockhold
ers or members. (3066) a 

99-62, 108+472. 

6444. Name, what to include—Building and loan associations, as referred 
to in §§ 6436-6443, shall include all corporations doing savings and loan or 
investment business on the building society plan. (3067) 
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CERTAIN INVESTMENT COMPANIES 

6445. Investment companies under control of superintendent of banks— 
No person and no co-partnership, association or corporation, whether local or 
foreign, heretofore organized or which may hereafter be organized, doing 
business as a so-called investment, loaji, benefit, co-operative, home, securi
ties, trust or guarantee company for the licensing, control and management 
of which there is no law now in force in this state, and which such person, 
co-partnership, association or corporation shall solicit payments to be made 
to himself or itself either in a lump sum, or periodically, or on the install
ment plan, issuing therefor so-called bonds, shares, coupons, certificates of 
membership or other evidences of obligation or agreement or pretended 
agreement to return to the holders or owners thereof money or anything of 
value at some future date, shall solicit or transact any business in this state, 
unless such person, co-partnership, association or corporation shall have first 
complied with all the provisions prescribed in chapter 58 of the Revised 
Laws of Minnesota, 1905, required of general building and loan associations 
doing business in this state. ('09 c. 333 § 1, amended '11 c. 321 § 1) 

The provisions of R. L. 1905 c. 58 are included in chapter 58 hereof. 

6446. Supervision of superintendent—Powers, how exercised—Fees—The 
persons, co-partnerships, associations and corporations mentioned or enumer
ated in the foregoing section are hereby put under the supervision of the 
state superintendent of banks. The powers, authority, privileges and du
ties conferred upon him for the purpose of examining, supervising, control
ling and regulating the action of each and every class of financial institutions, 
to the full extent to which he may at. any time lawfully exercise them, shall 
each and all, so far as applicable, be exercised by him personally or by dep
uty in the examination, supervision, control and regulation of the persons, 
co-partnerships, associations and corporations first hereinbefore mentioned. 
The fees for examination shall be those prescribed by law for the examina
tion of state banks and the actual necessary expenses incurred by the state 
superintendent of banks in and tending toward the performances of its du
ties and the exercise of its powers herein referred to shall be paid by the 
person or institution examined or supervised. ('09 c. 333 § 2, amended '11 c. 
321 § 2) 

6447. Soliciting business without authority—Penalty—Any person, co
partnership, association or corporation who or which shall act as principal or 
agent in doing such business, or in soliciting such business for, or member
ship or participation in any such co-partnership, association, or corporation, 
or solicit business for such person or persons doing business as such com
panies, not authorized to do business in this state, shall be deemed guilty of 
a misdemeanor and upon conviction thereof shall be punished by a fine of not 
less than one hundred dollars nor more than one thousand or by imprison
ment in the county jail of riot less than three months nor more than one year 
or by both such fine and imprisonment. Provided, however, that nothing 
contained in this act shall apply to domestic mortgage loan companies. ('09 
c. 333 § 3) 

6448. Plan to be submitted—Permit—The persons, co-partnerships, asso
ciations and corporations hereinbefore referred to are hereby required to lay 
before the superintendent of banks a comprehensive plan of their intended 
business; and the superintendent of'banks shall consider the same and, if he 
finds that the same contains no feature or essential proposition which is like
ly to be injurious to or defraud the public, he shall issue a permit for such 
person or institution to begin business according to such plan; otherwise 
such person or institution shall not engage.in such business in this state. 
('11 c. 321 § 3) 

OTHER CORPORATIONS FOR PROFIT 
MANUFACTURING CORPORATIONS 

6449. Formation—Purpose—A corporation may be formed forithe purpose 
of engaging in any manufacturing or mechanical business not inconsistent with 
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an honest purpose. The amount of its capital stock shall be fixed and limited by 
the stockholders in their certificate of incorporation, and shall be divided into 
shares of not less than ten dollars nor more than one hundred dollars each, but 
may be increased at any stockholders' meeting called for that purpose. (3068) 

A corporation cannot be organized under this section except for an exclusively manufactur
ing or mechanical business (40-213, 222, 41+1020, 3 L. R. A. 510). What constitutes a 
"manufacturing" or "mechanical" corporation within Const, art. 10 § 3 exempting stock
holder from liability (90-144, 95+767 and cases cited; 65-263, 68+48, 33 L. K. A. 508, 60 Am. 
St. Rep. 471; 84-408, 87+1016; 90-501, 97+140). 

Issue of preferred stock (192 Fed. 945). 

6450. Withdrawal of capital—Liability of stockholders—If the capital stock 
of a manufacturing corporation is withdrawn and refunded to the stockholders 
before the payment of corporate debts for which it would have been liable, the 
stockholders shall be liable to any creditor, to the amount of the sum so refunded 
to each of them, respectively; but if, in any action under this statute, any stock
holder shall be compelled to pay any such debt, he may call upon every stock
holder to whom any part of such stock has been refunded to contribute his pro
portionate share of the sum so paid by him: If the directors shall pay a dividend 
when such corporation is insolvent, knowing such corporation to be insolvent, 
or that such dividend would render it so, or when its payment would render it 
insolvent, those assenting thereto shall be jointly and severally liable in an action 
on the statute for all debts due from such corporation at the time of such div
idend. Every officer who shall intentionally neglect or refuse to perform any 
duty imposed upon him by law shall be liable for all corporate debts contracted 
during the period of such neglect, and if the corporation shall violate any provi
sion of law, whereby it becomes insolvent, the directors ordering or assenting to 
such violation shall be liable in an action under the statute for all debts con
tracted after such violation. (3069) 

After insolvency of corporation and appointment of receiver he alone can sue for capital 
wrongfully withdrawn (44-37, 46+310). Liability of directors assenting to or engaging in 
ultra vires corporate acts (41-84, 42+926, 4 L. R. A. 745, 16 Am. St. Rep. 671; 84-40S, 
87+1016). Action by single creditor to enforce liability of directors. Practice (41-S4, 42+ 
926, 4 L. R. A. 745, 16 Am. St. Rep. 671. See 44-37, 40, 46+310; 61-375, 393, 63+1079). 
Limitation of actions (48-349, 51+117; 66-213, 68+976; 78-124, 80+853, overruled). 

FOR MINING AND OTHER PURPOSES 

6451. Formation—Purpose—A corporation may be formed for the purpose 
of mining, smelting, reducing, refining, or working ores or minerals, or for work
ing coal mines or stone quarries and marketing the products, or for manufactur
ing brick, stone, iron, steel, copper, or other metals, or for buying, working, sell
ing, and dealing in mineral or other lands, or for the whole or any part of said 
purposes. (3070) 

Articles of incorporation held authorized by this section (65-281, 68+49, 33 L. R. A. 510). 

6452. Meetings—Stock in other companies—Fraudulent issue of stock— 
The directors, managing officers, or stockholders of a mining corporation may 
meet and transact business without the state, and may establish offices elsewhere; 
but an office shall always be maintained within the state where legal process 
may be served. Every such corporation may acquire and hold stock in any other 
corporation, if a majority in amount of the stockholders agree thereto. Every 
officer of such corporation or other person who shall fraudulently issue or cause 
to be issued any stock, scrip, or evidence of corporate debt, or who shall sell, offer 
for sale, hypothecate, or otherwise dispose of any such stock, scrip, or evidence 
of debt, knowing the same to be fraudulently issued, shall be guilty of a felony. 
(3071) 

Acquiring stock in other corporation (65-263, 270, 68+48, 33 L. R. A. 508, 60 Am. S t 
Rep. 471). 

MORTGAGE AND LOAN COMPANIES 

6453. Powers—Mortgage loan companies may acquire, hold, sell, hypothe
cate, assign, transfer, and convey any obligations thereof, or of any person or 
other corporation, which are secured by mortgage or other real estate security, 
and collect, foreclose, compound, compromise, release, satisfy, and discharge 
the same of record. (3Q72) 
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FARM MORTGAGE DEBENTURE CqMPANIES 
6454. Formation—Powers—Any three or more persons may form a corpo

ration for the purpose of loaning its money on first mortgages on improved farm 
lands, and of buying such mortgages and of issuing and negotiating its debentures 
thereon; such corporation to have the power of executing all contracts, incum
brances, transfers, releases and other instruments necessary to the transaction 
of such business. ('05 c. 93 § 1) 

Section 26 repeals inconsistent acts, etc. See §§ 6140-6143. 

6455. Capital—"Debenture" in name—Such corporation shall have a paid 
up capital of at least forty thousand dollars, and the word "debenture" shall be 
part of its corporate name. ('05 c. 93 § 2, amended '07 c. 238) 

6456. Name submitted to examiner—Before the execution of the certificate 
of incorporation of any such corporation, its proposed name shall be submitted 
to the public examiner, who shall compare it with those of corporations oper
ating in this state, and if it is likely to be mistaken for any of them, or to confuse 
the public as to the character of its business, or is otherwise objectionable, ad
ditional names shall be submitted until a satisfactory one is selected, whereupon 
he shall issue his certificate of approval thereof. ('05 c. 93 § 3) 

See §§ 4624-4635, 6141-6143. 
6457. Copy of by-laws filed—Within ninety days after the adoption of its 

by-laws, or of any amendment thereof, a certified copy of the same shall be filed 
with the public examiner. ('05 c. 93 § 4) 

6458. Character of mortgages—The mortgages taken by such corporation 
in each instance must be a first lien upon the land described therein, the major 
portion of which land shall be tillable, the whole thereof in actual use for farm
ing purposes; and worth at least twice the amount of the mortgage taken there
on. ('05 c. 93 § 5) 

6459. Debentures, how issued and negotiated—Such corporation may issue 
and negotiate its debentures in the following manner: 

1st. The debentures may be issued in series of not less than $10,000 each, the 
respective series to "be identified by a common serial letter, and the debentures 
of a given series to be numbered consecutively. 

2nd. As security for the total amount of any given series of debentures, there 
shall be set apart, in the manner provided by this act, mortgages aggregating in 
amount at least ten per cent more than the total amount of such debentures. 

3rd. Such corporation shall file for record in the office of the register of deeds 
in .each county in which the mortgages securing any given series of debentures 
are recorded an instrument of transfer, which shall contain a description of 
each of such mortgages in such county, and shall recite that such mortgages are 
held by such corporation as security for a certain series of its debentures, giving 
the date, amount, serial letter and number of each said debentures; when so 
recorded such instrument shall have the effect to transfer and assign every such 
mortgage to such corporation as trustee, to be thereafter held by it for the use 
and benefit 6i the holder or holders of such debentures. 

4th. Such corporation shall file with the public examiner, before any series 
of debentures are negotiated, an instrument giving the description of such series, 
showing the date, serial letter, number, amount and terms of each debenture, a 
description of each mortgage held to secure the same, the appraised value of 
each tract of land described therein, and the date and place of record of the in
strument of transfer required by subdivision 3. 

A record of such instrument shall be made by the public examiner in a book 
to be kept for that purpose; at the time such record is made the public exam
iner shall certify on each of such debentures that the provisions of this section 
have been fully complied with. ('05 c. 93 § 6) 

6460. Debentures—Reinvestment—All debentures may be made for such 
length of time as the corporation may fix, but they shall be subject to call and 
payment as the mortgages securing the. same are paid, upon the conditions fol
lowing : 

In case of the payment of a mortgage securing any debentures before their 
maturity, the money so received may be reinvested in the same manner as pro
vided in section V [6458] and the mortgage or mortgages so received shall take 

                           
MINNESOTA STATUTES 1913



1400 CORPORATIONS § 6461 

the place of the mortgage so paid; or, mortgages aggregating a like amount or 
more, belonging to said company which are not otherwise pledged and not be
longing to its reserve fund, may be substituted for the mortgage so. paid; and 
in either case the same instrument shall be executed and filed and the same rec
ord shall be made in the office of the register of deeds and in the office of the 
public examiner as provided in section VI [6459] ; and until such reinvestment 
is made the money received in payment of any mortgage held as security for any 
debentures shall not be mingled with the fund otherwise belonging to such cor
poration, but shall at all times be kept separate and distinct, and if such funds 
are not reinvested within six months after the receipt thereof, then and there
upon debentures to the amount of such payment shall be called in and paid upon 
such terms as may be provided therein. ('05 c. 93 § 7) 

6461. Reports to examiner—Mortgages in excess of debentures—All pay
ments of principal on mortgages securing any series of debentures made during 
any quarter year shall be reported to the public examiner on or before the tenth 
day of the following quarter, unless oftener required by the public examiner, 
which report shall show what reinvestments have been made thereof, and in like 
manner, report shall be made of the payment and discharge of all debentures 
during such quarter. If the aggregate of the mortgages securing any series of 
debentures shall at any time exceed more than ten per cent of the total of such 
debentures, such corporation may retain from any payment on the principal of 
any such mortgages the amount of such excess. ('05 c. 93 § 8) 

6462. Defaults in mortgages—New debentures—No new debentures shall 
be negotiated while any1 default exists in any of the mortgages held as security 
for any previous issue of debentures, without first complying with all require
ments of this act concerning mortgages in default, nor while default exists in 
the payment of any portion of the interest or principal due on any debenture pre
viously issued. ('05 c. 93 § 9) 

6463. Impairment of capital—If there shall at any time be an impairment of 
the capital of any such corporation no debentures shall be thereafter issued un
til the stockholders have paid into the treasury of such corporation the amount 
necessary to restore such capital, and a certificate showing' that the same has 
been done shall be given to such corporation by the public examiner. ('05 c. 93 
§ 10) 

6464. Books open for inspection, etc.—The books, records and papers of 
such corporation pertaining to any series of debentures shall be open for the 
inspection of the holder of any debenture of such series, and such corporation 
shall at the request of such holder furnish a statement giving a complete descrip
tion of all mortgages held as security for such debentures. ('05 c. 93 § 11) 

6465. Other indebtedness—Such corporation shall not at any time incur 
any indebtedness, except upon its debentures, and for the usual and necessary 
expenses incident to the transaction of its business. ('05 c. 93 § 12) 

6466. Officers, stockholders, etc., restricted—No officer, director, stock
holder, agent or servant of such corporation shall directly or indirectly in any 
manner use any of the funds of the corporation, except in its regular business 
transactions; neither shall any loan be made to any such officer, director, stock
holder, agent, or servant, nor shall they or either of them become surety in any 
manner for any debt due or payable to such corporation. ('05 c. 93 §13) 

6467'. Debentures lawful investments, when—The debentures of such cor
poration shall be lawful investments for any trust company, life or fire insurance 
company organized under the laws of this state and for trust funds in charge 
of any trustee unless expressly restricted by the person or persons creating such 
trust, provided, that not more than twenty per centum of the capital of any such 
company or of any such trust funds may be so invested. ('05 c. 93 § 14) 

6468. Sale of mortgages—Such corporation may sell, and for that purpose 
assign, transfer and deliver any of its mortgages not pledged as security for any 
of its debentures, and not belonging to its reserve fund. ('05 c. 93 § 15) 

6469. Reserve fund—-Dividends—At the end of each dividend period after 
deducting all necessary expenses, losses, interest and taxes due or levied, and 
after setting apart out of the net profits a sum sufficient to cover any amount 
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then in default on any of the mortgages securing any series of debentures, one-
fifth of the remaining net profits for such period shall be set aside as a reserve 
fund until the same equals one-half of the capital stock. The directors may then 
declare a dividend of so much of the remainder as they may deem expedient. 
Whenever in any way impaired such reserve fund shall be raised to such per
centage in like manner. The reserve fund may be invested in the manner pro
vided in section V. [6458] but no debentures shall be issued on such mortgages. 
('05 c. 93 § 16) 

6470. Mortgages in default—In case default shall be made in the payment-
of the principal or interest due on any mortgage securing any series of debentures 
for the period of sixty days, such fact shall thereupon be reported to the public 
examiner, and if such default shall not be removed within thirty days thereafter, 
the amount so in default shall be charged to the reserve fund, and mortgages or 
cash belonging to the reserve fund aggregating the amount so in default, shall 
be transferred from the reserve fund to the debenture fund, and if there be not 
mortgages or funds in the reserve fund sufficient for this purpose, the balance 
remaining shall be taken from any funds belonging to such corporation. All 
cash so transferred to such debenture fund shall be treated as a payment on such 
deiault mortgage, and shall be governed by the provisions of section VII [6460] 
concerning reinvestments, and the same instruments shall be filed and records 
made in the case of the reinvestment of such funds as is provided in said sec
tion VII [6460]. When such transfers shall have been so made, proof thereof 
shall be furnished the public examiner in such manner as he may prescribe, 
whereupon the public examiner shall issue a certificate for record releasing such 
default mortgage from the lien of such series of debentures. ('05 c. 93 § 17) 

6471. Power to hold real estate, etc.—Such corporation may purchase, hold 
or convey land sold upon foreclosure of mortgages owned by it or held by it as 
security for its debentures, or upon judgments or decrees in its favor or in the 
settlement of debits (debts) or received in exchange as a part of the considera
tion of real estate held by it; but no item of real estate shall be carried upon the 
books of the corporation at a greater sum than the actual cost thereof, and all 
real estate acquired by such corporation shall be sold within five years after its 
acquirement, unless the time is extended by the public examiner on application 
of the board of directors. Provided, however, that such corporation may ac
quire and hold the title to such land as may be necessary for an office building 
for its use, but not more than ten per cent of the capital of such corporation may 
be so invested. Such corporation may change its location, dispose of its place 
of business and acquire another upon the written approval of the public exam
iner. ('05 c. 93 § 18) 

6472. Powers and duties of examiner—Every such corporation shall at all 
times be under the supervision and subject to the control of the public exam
iner. At least annually, and as much oftener as he deems it necessary without 
previous notice, such examiner, his deputy or assistant, may visit and examine 
the business and office of every such corporation, verify its books, vouchers and 
papers, and ascertain its financial condition and ability to perform its functions 
and fulfill its obligations, and wherein, if at all, it has violated any provision of 
law, and determine what, if any, further action shall be taken in the premises. 
For the purpose of making such examination he is authorized to enforce the at
tendance of witnesses, of persons whose testimony is desired, and the produc
tion of books and papers by subpcena or attachment, and may administer oaths 
to witnesses and compel them to testify. If the examiner is of the opinion that 
the further operation of such corporation is hazardous to public interests he shall 
forthwith take possession of its property and report the matter to the governor 
for appropriate action. ('05 c. 93 § 19) 

6473. Reports to examiner—At least four times in each year, and at any 
other time when so required by the public examiner, every such corporation shall 
promptly make and transmit to him in such form and within such time as he 
shall prescribe a report, verified by its president, vice president, secretary or as
sistant secretary, and attested by at least one of its directors, stating in detail 
under appropriate heads its liabilities and assets at the close of business on the 
date specified in such request, if upon special request, otherwise on the last busi-
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ness day of the preceding month. Such statement shall be published once at the 
expense of such corporation in a newspaper of the county of its location, and 
proof thereof filed immediately with the examiner. ('05 c. 93 § 20) 

6474. Failure to report—Penalties—Every such corporation which shall fail 
to make and transmit to the public examiner within ten days after the time 
prescribed by law therefor any report required by the provisions of this act, or 
by other lawful authority, or shall fail to include therein any matter required 
by such examiner, shall forfeit to the state the sum of one hundred dollars for 

• every day that such report is withheld or delayed, or that it shall fail to report 
any such omitted matter, and every such corporation which shall so fail twice 
in succession to make and transmit any such report shall forfeit its corporate 
rights and franchises. ('05 c. 93 § 21) 

6475. Execution of instruments—All instruments of every character required 
by this act to be made on behalf of such corporation, except as herein otherwise 
provided, shall be signed by its president or vice president and attested by its 
secretary or assistant secretary under the seal of such corporation. ('05 c. 93 
§ 22) . 

6476. Insolvency—Duty of examiner—Receiver—Debentures—No such 
corporation shall make an assignment by reason of existing, or probable insol
vency. The board of directors, if satisfied that it is, or is about to become in
solvent, shall immediately report such fact to the public examiner, who, if satis
fied from such report or any other source, that such corporation has failed or 
refused to pay either the interest or principal due on any of its debentures, has 
become insolvent, that its books of account are falsely or fraudulently kept, or 
that it has violated any provisions of law, shall forthwith take possession of its 
books, records and property. Its property shall not be subject to attachment or 
levy, nor shall a receiver be appointed during such reasonable time as he may 
require for an examination and to apply for a receiver. When appointed, the 
receiver shall take possession, under the direction of the court, of such books, 
records and other property belonging to such corporation, together with all mort
gages and other property held by it as security for any of its debentures, and 
shall collect all debts due such corporation, sell or compound bad or doubtful 
ones and sell all corporate property on such terms as the court shall direct, and 
when necessary pay corporate debts and enforce the individual liability of stock
holders. He shall pay over all moneys received by him and make report of his 
doings to the public examiner at such times and in such manner as he may pre
scribe. The moneys received from the securities belonging to any series of de
bentures shall be applied to the payment of such debentures, and any excess 
remaining may be applied on the order of the court to the payment of any (un
secured) insecured indebtedness. Whenever, after report by such directors and 
before the appointment of a receiver, said examiner shall find the corporation 
in such condition that all creditors aside from the stockholders can be paid in 
full from its assets, he may relinquish possession of its property to its proper 
officers; and whenever at any stage of the proceedings the stockholders of such 
corporation show the court that it is able to pay all other creditors, and such 
showing is approved by said examiner, the court may order the property turned 
over to the stockholders for liquidation or other arrangement and discharge the 
receiver. ('05 c. 93 § 23) 

6477. Annual fee—Every such corporation shall pay to the public examiner 
an annual fee based on the amount of debentures outstanding on the first day of 
December in each year as follows: On the first two hundred thousand dollars 
or part thereof at the rate of one dollar per thousand dollars; on all in excess 
of two hundred thousand dollars at the rate of fifty cents per thousand dollars, 
the minimum fee to be not less than $100 in any year; which amount shall be 
paid by the public examiner into,the,state treasury. ('05 c-93 § 24) 

6478. Misstatements—Violations—Penalties—Any wilful misstatement of 
any fact required by this act to be made by any officer, agent or servant of such 
corporation shall be deemed perjury, and shall be subject to the prosecutions 
and punishments prescribed by law for that offense. Each and every officer, 
agent or servant of such corporation, and every other individual who shall know
ingly or wilfully do or omit anything, the doing or omissions of which on the 
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part of such corporation, is a violation of the provisions of this act, and who 
continues or repeats such act or omission for or during more than ten succes
sive days shall be guilty of a felony. ('05 c. 93 § 25) 

CO-OPERATIVE ASSOCIATIONS 

6479. Formation—Purposes—A co-operative association may be formed 
for the purpose of engaging in any lawful mercantile, manufacturing, or agri
cultural business. Its certificate of incorporation shall be filed for record with 
the register of deeds of the county of its principal place of business, and there
upon it shall become a corporation. A- majority of the incorporators shall be 
residents of the county of its principal place of business, and its duration with
out renewal shall not exceed twenty years. (3073) 

See §§ 6480, 6481, 6487-6489. 
Effect of defective incorporation (70-303, 73+147; 93-8, 100+387). 

6480. Formation—Rural telephone business—Powers—Seven or more per
sons of lawful age, inhabitants of this state, may, by written articles of agree
ment, associate themselves together for the purposes of trade or for carrying 
on an [any] lawful mercantile, manufacturing, agricultural or rural telephone 
business within this state; and when such articles of association shall have 
been executed and recorded in the office of the clerk of the city or town in 
which the business is to be carried on, such persons,shall be and become a 
corporation, and enjoy all the powers and privileges, and can buy and hold 
stock in other corporations organized for the same general purpose, and be 
subject to all duties, restrictions and liabilities set forth in all general laws 
in relation to similar corporations, except so far as the same may be limited 
or enlarged by this act. (G. S. 1894, § 2903, amended '05 c. 276 § 1) 

Historical—G. S. 1894 § 2903 was 1870 c. 29 § 1, which act was repealed by § 9433; the 
provisions of said section 1 being incorporated in part in the preceding' section. So far as the 
above section differs from the Revised Laws, it is to be construed, by virtue of § 9398, as amend
atory or supplementary. See following section. 

Whether rural telephone company was public service corporation, and as such under 
legal obligation to afford telephone facilities over its line to all applicants, quajre? (139+711). 

6481. Same-—A co-operative association may be formed for the purpose 
of engaging in any lawful mercantile, manufacturing, agricultural or rural 
telephone business. Its certificate of incorporation shall be filed for record 
with the register of deeds of the county of its principal place of business, and 
thereupon it shall become a corporation. A majority of the incorporators 
that reside in this state shall be residents of the county of its principal place 
of business, and its duration without renewal shall not exceed twenty years. 
(G. S. 1894 § 2903, amended '05 c. 313 § 1) 

See preceding section. 

6482. Officers—Management—Every such association shall have a presi
dent, a treasurer, and not less than three directors, who shall together con
stitute a board of managers and conduct its business. Such officers shall be 
chosen annually by the stockholders, and hold their offices until others have 
been chosen and qualified. The association shall make its own by-laws, not 
inconsistent with law, and may therein provide for any other officers deemed 
necessary, and the mode of their selection. It may amend its certificate of in
corporation at any general stockholders' meeting, or at any special meeting 
called for that purpose, upon ten days' notice to the stockholders. (3074) 

6483. Capital—Limit of interest—Shares—The amount of capital stock 
shall be fixed by the certificate of incorporation, which amount and the num
ber of shares may be increased or diminished at a stockholders' meeting spe
cially called for that purpose; but the whole amount of stock shall never ex
ceed one hundred thousand dollars, and, in case of a creamery association, 
shall not exceed twenty-five thousand dollars. Within thirty days after the 
adoption of an amendment increasing or diminishing its capital, it shall cause 
the vote so adopting it to be recorded in the office of the register of deeds 
where its original certificate is on record. No share shall be issued for less 
than its par value, and no member shall own shares of greater par value than 
one thousand dollars, or be entitled to more than one vote. It may com
mence business whenever twenty per cent, of the stock has been subscribed 
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for and paid in, but no certificate of shares shall be issued to any person un
til the full amount thereof has been paid in cash, and no person shall become 
a shareholder therein except by consent of the managers. (3075) 

The provision in 1870 c. 29 that no person shall be'allowed to become a shareholder ex
cept by the consent of the managers held valid (115-451, 133+69). 

6484. Liability of officers—Dissolution—If such board of managers, or the 
directors or officers having control of such association, for five consecutive 
years after its organization shall fail to declare a dividend upon its capital or 
shares, five or more stockholders, by petition setting forth such facts, may 
apply to the district court of the county of its principal place of business, for 
its dissolution. If, upon hearing, the allegations of the petition are found to 
be true, the court may adjudge a dissolution of the association. (3076) 

6485. Distribution of profits—The profits on the earnings of such associa
tion shall be distributed to those entitled thereto by its by-laws, and in the 
proportions and at the times therein prescribed, which shall be as often as 
once in twelve months. (3077) 

6486. Annual report to,dairy and food commissioner—Every creamery as
sociation, on or before December 30 in each year, shall make a report to the 
state dairy and food commissioner, or such officer as may at any time, by 
law, be given the supervision of dairy products.' Such report shall contain 
the name of the corporation, its principal place of business, the location of its 
creamery, and the number of pounds of butter or other dairy product manu
factured by it during the preceding year. (3078) 

6487. Associations for sale of certain products—That any co-operative as
sociation may be formed for the purpose of selling and otherwise disposing 
of any product of any manufacturing or agricultural co-operative association 
organized under the laws of this state. Its certificates of incorporation shall 
be filed for record with the secretary of state, and thereupon it shall become 
a corporation. A majority of the incorporators thereof shall be1 residents 
of this state and its duration, without renewal, shall not exceed twenty years. 
('07 c. 293 § 1, amended '09 c. 456 § 1) 

6488. Same-MDfficers—By-laws—Amendment of articles—Capital stock— 
Dissolution—-Annual report—Every such association shall have a president, a 
treasurer and not less than three directors, who shall together constitute a 
board of managers and conduct its business. Such officers shall be chosen 
annually by the stockholders, and shall hold their offices until others shall 
be chosen and qualified. The association shall make its own by-laws, not in
consistent with the law, and may herein provide for any other officers deemed 
necessary, and the mode of their selection. It may amend its articles of in
corporation at any general stockholders' meeting, or at any special meeting 
called for that purpose, upon ten days notice to the stockholders. The 
amount of capital stock shall be fixed by the articles of incorporation, which 
amount and the number of shares may be increased or diminished at a stock
holders' meeting, specially called for that purpose, but the whole amount of 
stock shall never exceed one hundred thousand dollars.' Within thirty days 
after the adoption of the amendment increasing or diminishing its capital 
stock, it shall cause the vote so adopting it to be recorded in the office of the 
secretary of state. No share shall be issued for less than its par value, and 
no member shall own shares of a greater par value than one thousand dol
lars, or be entitled to more than one vote. It may commence business when
ever 20 per cent of the authorized stock has been subscribed for and paid in, 
but no certificate of shares shall be issued to any person until the full amount 
of such subscription thereirl has been paid in cash, and no person shall be
come a shareholder therein except by the consent of the managers. If such 
board of managers, or the directors or officers having control of sucti_associa
tion, for five consecutive years after its organization shall fail to declare a 
dividend upon its capital or shares, five or more stockholders, by petition, 
setting forth such fact, may apply to the district court of the county, wherein 
is situated its principal place of business in this state, for its dissolution. 
If, upon hearing, the allegations of the petition are found to be true, the court 
may adjudge a dissolution of the association. The profits on the earnings of 
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such association shall be distributed to those entitled thereto.by its by-laws 
and in proportions and at the times therein prescribed, which shall be as 
often as once in twelve months. Every corporation organized under the 
terms of this act shall, on or before December 30th, in each year, make a re
port to the state dairy and food commissioner; such report shall contain the 
name of the corporation, its principal, place of business in this state, and 
generally a statement as to its business, showing total amount of business 
transacted, its profits and losses. ('07 c. 293 § 2) 

6489. Same—Stock in other corporations—Any corporation heretofore or 
hereafter organized under the provisions of section 3073, Revised Laws of 
1905 [6479], or chapters 276 or 313, General Laws 1905, is hereby authorized, 
in addition to those other powers to it granted, upon an affirmative vote of a 
majority of its directors or other governing body, had at any regular meeting 
or any special meeting.called for that purpose, to subscribe to the capital 
stock of any corporation organized under the provisions of this act, pay for 
the same, and thereafter, in like manner, vote the same and exercise all the 
usual powers of a stockholder in a corporation, subject to the limitations 
herein set forth. ('07 c. 293 § 3, amended '09 c. 280 § 1) 

For 1905 cc. 276, 313, see §§ 6480, 6481. 

6490. Rural telephone companies—Place of business—Stockholders' meet
ings, where held—All rural telephone companies or associations, otganized or 
incorporated under any of the laws of this state shall have its principal place 
of business in the township, city or village designated in its articles of incor
poration as such; provided that any officer of such company may transact the 
business pertaining to his particular office in any township, city or village 
into which such township, city or village, the lines of such company extend, 
or in any city or village within any such township; and provided further 
that any such rural telephone company whose lines extend into more than 
one township may hold its stockholders meeting in any township, city or 
village through or into which its lines extend or in any city, or village within 
any such township as its stockholders, or members may from time to time 
designate at a previous annual meeting or a special meeting called for that 
purpose, but until a different place is so designated the township, city or 
village named as its principal place of business shall be the place for holding 
all stockholders meetings thereof and when a place is so designated it shall 
be and remain the place for holding all stockholders meetings until again 
changed by a vote of the stockholders as aforesaid and it shall be the duty of 
the officer calling any such meeting to procure a place of meeting in the town
ship, city or village so designated; and state the location of same in his no
tice of the meeting. ('11 c. 360 § 1) 

AGRICULTURAL SOCIETIES 
STATE AGRICULTURAL SOCIETY 

6491. Confirmation—Purposes—The state agricultural society as it now 
exists is hereby confirmed and established as a public corporation. The con
veyance to the state of the land in Ramsey county known and used as "the 
state fair grounds" is hereby confirmed, and the same shall be held by the 
state forever for the following public purposes, and no other: For exlribiting 
thereon annually, under the management and control of said society, the ag
ricultural, stock-breeding, horticultural, mining, mechanical, industrial, and 
other products and resources of the state, including proper exhibits of the 
arts and sciences, and all other public exhibitions pertinent to expositions of 
human art, industry, or skill. Neither the state nor said society shall ever 
charge or incumber said property. (3079) 

Society a department of the state government and its managers public officials. Exempt 
from civil liability. Constitutionality of 1903 c. 126 (93-125,- 100+732; 95-353, 104+534). 

6492. Membership—Its membership shall be confined to citizens of this 
state and shall be composed as follows: 

1. Three delegates to be chosen annually by one county agricultural so
ciety in each county in the state which shall maintain an active existence 
hold annual fairs and be entitled to share in the state appropriation under the 
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provisions of § 6516. If any such county society fails to choose delegates, 
then the president, secretary and treasurer thereof shall, by virtue of their 
offices, be the delegates from such society. Where there is more than one 
county agricultural society in any county of this state, only one, and that the 
senior, society shall be entitled to choose such delegates. Such seniority shall 
be determined by the state auditor, and in all cases where more than one 
such society in any county in the state shall claim such seniority, no delegates 
from any of such societies shall be recognized unless their credentials be 
accompanied by a certificate of such seniority, duly issued and signed by the 
state auditor; provided, when two or more counties of the state not having 
county agricultural societies maintain district agricultural societies they shall 
have the same privileges as county agricultural societies; such delegates 
shall be chosen from the county or district in which the society is located. 
Provided further, that societies or associations heretofore decided by the state 
auditor to be of equal age shall continue to share equally in the sums ap
propriated pursuant to this act so long as they otherwise comply with all 
the legal requirements, and delegates-from such societies or associations shall 
each be entitled to one-half vote at the regular or special meetings. 

2. One delegate from such county in the state in which no county or dis
trict agricultural society exists to be appointed by the county board of such 
county. 

3. Individuals, who by reason of eminent services in agriculture, hortir 
culture or in the arts and sciences connected therewith, or of long and faithful 
service in the society or of benefits conferred upon it, may by two-thirds vote 
at any annual meeting be elected as honorary members. The number of such 
honorary members shall not at any time exceed its present membership; pro
vided, that not more than one honorary member shall be elected annually. 
Each honorary member shall be entitled to one vote. 

4. Two delegates elected by, and the president, ex officio, of the following 
societies and associations: the state horticultural society; the state (dairy
men's association; the state beekeepers' association; the Minnesota live 
stock breeders' association; the Minnesota field crop breeders' association; 
the Minnesota swine breeders' association; the Minnesota sheep breeders' 
association; the Minnesota horse breeders' association; -the Minnesota vet
erinary association; the Minnesota cattle breeders' association; the state 
poultry association; Minnesota implement dealers' association; the Minne
sota florists' association; the Minnesota garden flowers' association; the 
Minnesota county exhibitors' association; the Minnesota federation of county 
fairs; the state forestry association and the Minnesota state grange associa
tion. The following societies and associations shall be entitled to one vote 
each: Minneapolis market gardeners' association of Minnesota; the state 
growers' association; Minnesota shorthorn breeders' association; Minnesota 
Guernsey breeders' association; Minnesota Jersey breeders' association; 
Minnesota Holstein-Friesian breeders' association, and the Minnesota Here
ford breeders' association; provided, that all such societies and associations 
shall be active and state-wide in their scope and operation, hold annual meet
ings and be incorporated under the laws of the state of Minnesota, before 
being entitled to select such delegates. The societies and associations named 
in this subdivision shall file with the secretary of state, on or before Decem
ber 20 of each year, a report showing that said society or association has held 
a regular annual meeting for such year, a summary of its financial transac
tions for the current year, and an affidavit of the president and secretary 
that it has a paid up membership of at least twenty-five. On or before Janu
ary 5 of each year, the secretary of state shall certify to the secretary of the 
state agricultural society the names of such societies or associations herein 
named as have complied with the provisions hereof. 

5. The members of the governing board of the state agricultural society 
shall, by virtue of their offices as such, be members of said society and be 
entitled to one vote each. 

6. On all questions arising for determination by the state agricultural so
ciety, including the election of members of the governing board, each dele
gate present shall be entitled to one vote, and no proxies shall be recognized 
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by said society, except when less than three delegates of any county or dis
trict agricultural society shall attend the annual meeting, those present may 
cast the full vote of said society. All'delegates shall be accredited in writing 
and their credentials shall be signed by the president and secretary of the 
society or association represented. (R. L,. § 3080, amended '05 c. 307; '11 c. 
381 § 1; '13 c. 194) 

1905 c. 307 in terms amended 1903 c. 126 § 3, which was repealed by § 9456, its "provi
sions being incorporated in R. L. § 3080. 

See note under § 6518. 
1394498. 

6493. Governing board—Annual meeting—The management and control 
of its affairs shall^be vested in its president, two vice-presidents, and six 
other managers, to be known as its governing board, all of whom shall be 
citizens of this state, and any five thereof shall constitute a quorum. The 
annual meeting of such society shall be held at such place in St. Paul or Min
neapolis or upon the state fair grounds as the governing board may select be
ginning on the second Tuesday in January. Ito shall continue until the fol
lowing Friday on which day a president shall be elected for the term of one 
year, one vice-president iox a term of two years, and two managers for terms 
of three years\each; provided, that at the annual meeting held in January, 
1912, one vice-president shall be elected for one year and one for two years. 
The present members of governing board and the secretary and treasurer 
shall serve until the expiration of the terms for which they have been elected. 
Vacancies shall be filled by the governing board. Any person appointed to 
fill a vacancy shall hold office until the next annual meeting of the society 
which shall elect a successor to serve out the unexpired term. (R. L. § 3081, 
amended '11 c. 381 § 2) 

6494. Compensation of officers—Secretary—Treasurer—Expenses—The 
annual compensation of the president of the governing board shall be one 
thousand dollars and that of the other members six hundred dollars each, 
which compensation shall be in full for all their services. On the third Tues
day of January of each year the board shall elect a secretary who shall hold 
office for one year and until his successor is elected and qualified. The com
pensation of the secretary shall be fixed by the board. The board may also . 
appoint a treasurer for the term of one year and fix his compensation which 
shall not exceed five hundred dollars per year. The board may designate the 
secretary as the treasurer of the society. . In addition the board may allow the 
actual traveling expenses of its members and of the secretary and treasurer 
or other employees while in the performance of their official duties, the claims 
for which shall in all cases be itemized in full and verified before allowance. 
But no expenditure for traveling expenses to other states shall be made by 
the governing board or by any officer, employee or agent thereof unless au
thority be first granted by a resolution of the governing board, or by its 
executive committee, stating the reasons and purposes of such trip. All 
claims amounting to more than one dollar shall be accompanied by a sub-
voucher for each item. (R. L. § 3082, amended '11 c. 381 § 3) 

6495. Duties of secretary—Report—Duties of public examiner—The sec
retary shall keep a complete record of the proceedings of the annual meetings 
of the state agricultural society and all meetings of the governing board, and 
of any committee of such board, keep all accounts of the society and perform 
such other duties as the governing board may direct. On or before December 
15th, of each year, the secretary shall make a report to the governor for the 
fiscal year ending November 30, of each year, showing all the proceedings 
of the society during the current year, and its financial condition as appears 
from the books of the society. Such report shall contain a full detailed state
ment of all receipts and expenditures during such year: The books and ac
counts of said society for said fiscal year shall be examined and audited an
nually by the public examiner of the state and a full detailed report thereof 
made to the governor on or before the first Tuesday in January of the follow
ing year. A summary of such examination, duly certified by said public ex
aminer, together with his recommendations, and the proceedings of the an-
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hual meeting of the society first held following the secretary's report, in
cluding such addresses made at said meeting as the governing board shall 
direct, shall be appended to said secretary's report and printed in like manner 
as the reports of state officers. Four thousand copies of said report shall be 
printed annually and distributed as follows: Three copies to each society or 
association entitled to membership in said society; one copy to each news
paper in the state and the remaining copies in such manner as the governing 
board shall direct. The unpaid claims-for examination heretofore made by 
the board of audit shall be paid from the funds of the society upon allowance 
by the governing board. (R. L. § 3083, amended '11 c. 381 § 4) 

6496. Monthly statements by secretary—Purchases and expenditures, etc. 
—The secretary of the state agricultural society shall prepare monthly state
ments, except as provided by section eight, showing all the purchases and 
expenditures for the preceding month, except from the contingent fund, 
which shall be signed by him and approved by the president of the governing 
board. The secretary shall attach to such statement his affidavit that all 
articles were purchased by him, or under his direction, and to his best in
formation and belief all articles purchased by the governing board were pur
chased at a fair cash market value and received by the society and that all 
services charged for were actually rendered; that neither he nor any person 
in his behalf, or the governing board to his best information and belief, had 
any pecuniary or other interest in any purchase made or services rendered, 
or received any pecuniary or other benefit therefrom, directly or indirectly, 
by commission, percentage, deduction or otherwise; and that the articles 
specified conformed in every respect to the goods ordered, in both quality and 
quantity. Such report shall also show the amount of money in the hands of 
the treasurer of the society and from what sources received; provided, that 
all claims against the society shall be made out,in duplicate and duly verified, 
upon forms to be prescribed by the governing board. ('11 c. 381 § 8) 

6497. Statement, how filed—Monthly pay roll—Payments, how made— 
The monthly statement so made, approved and verified, together with one 
copy of each of the duplicate claims provided for by section six, and a state
ment of every other expense, together with the monthly pay roll, shall be 
filed with the state auditor not later than the tenth of the succeeding month. 
Two certified copies of such statement shall also bê  made, one copy to be 
filed with the secretary and the other with the treasurer of the society. The 
monthly pay roll of the society shall show the name of every officer, and em
ployee, when first employed, his monthly pay, time actually served, and 
amount to be paid. If the society has sufficient funds, said state auditor 
shall issue his warrant upon the state treasurer in favor of the treasurer Of 
the society for the gross amount shown by said statement and pay roll, and 
the latter shall pay to the several persons the amount of their respective 
claims as shown by said statement and pay roll. On receipt of the state
ment, the state auditor shall deliver to the state treasurer a draft upon the 
treasurer of the state agricultural society for the moneys on hand as shown 
by such statement. Upon payment of such draft, the amount shall be credit
ed to the' account of the state agricultural society to which shall also be 
credited all interest accruing thereon. ('11 c. 381 § 9) 

6498. Contingent fund—State fair period—Transfer of funds—Statements 
and report—The governing board may create a contingent fund from which 
expenditures may be made for emergency claims requiring immediate pay
ment and for the payment of freight, express and drayage, and for the pur
chase of commodities requiring a cash payment. Disbursements may be 
made from said contingent fund in such manner as the governing board shall 
direct. Such contingent fund shall not exceed one thousand dollars. To 
secure said contingent fund the governing board may, when necessary, make 
requisition upon the state auditor for a warrant upon the funds in the state 
treasury to the credit of the state agricultural society. Such warrant shall 
be issued in favor of the secretary or treasurer of the society, as its board 
shall direct, during August and September of each year, which is hereby 
designated as the "state fair period," all receipts may be temporarily retain-
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ed by the treasurer of the society in a general fund and payment may be 
made from said general fund during such period for the necessary expenses 
of conducting the annual fairs, including temporary employees, the payment 
of prizes, purses and premiums and such other emergency expenses as the 
governing board may direct. Any funds in the state treasury to the credit 
of the society at the beginning of the state fair period may be transferred to 
the treasury of the society for the purposes named in this- section. Such 
transfer shall be made in the same manner as herein provided for securing 
the contingent fund, but no portion of such transferred funds shall be used 
in the payment of any contract entered into by the governing board for the 
erection or repair' of buildings, it being the intent of this act that such ex
penses shall be paid in the manner provided by sections six [6516] and seven 
[6518]. A statement of every expenditure made during each month under 
the provisions of this section shall be submitted to the governing board un
der rules established by it and when approved by the board, a copy thereof, 
certified by the secretary and attested by the president, shall be filed with 
the state auditor at the time of filing the statement provided for by section 7 
[6518] ; provided, that the statements, for expenditures from the contingent 
and general funds during the state fair period shall be included in one report 
and filed with the state auditor not later than October 15th. ('11 c. 381 § 10) 

6499. New buildings—New buildings, the estimated cost of which shall 
be fifteen thousand dollars or more, shall be erected under the direction and 
supervision of the state board of control, but the governing board shall pro
cure and adopt all plans and specifications for such buildings, which plans 
and specifications shall be used by the board of control in inviting bids and 
in the letting of contracts; provided, that no contract shall be entered into 
by said board of control for the construction of any building until such con
tract and bids received shall have first been submitted to the governing board 
of the state agricultural society and their approval of the same obtained in 
writing. ('11 c. 381 § 11) 

6500. Salaries, when payable—Acts repealed—All salaries provided under 
the provisions of this act, shall take effect and be in force from and after the 
third Tuesday in January, 1912. This act shall not be construed as repealing 
any appropriation contained in section 3098, Revised Laws, 1905 [6516], or 
any other appropriations made to aid county agricultural societies, which 
shall remain in force and be expended under the provisions of this act. Sec
tion 3101, Revised Laws 1905, and all other acts and parts of acts inconsistent 
with this act, are hereby repealed. ('11 c. 381 § 12) 

6501. Annual appropriations—All moneys paid into the state treasury un
der the provisions of this act, are hereby annually appropriated for the uses 
and purposes of the state agricultural society. ('11 c. 381 § 13) 

See §§ 48, 49. 

6502. Property vested in state—Moneys, how expended—The title to all 
money and other property of such society shall vest in the state, and there 
shall be no division of its assets among its members. All moneys received by 
said society shall be used in the holding of its annual fair and for the im
provement of the fair grounds, the payment of expenses, premiums, and 
purses, and furnishing such attractions and amusements as the governing 
board shall deem necessary for the success of its fairs. (3084) 

6503. Management of property—General offices—The custody, manage
ment, and control of said fair grounds and all structures thereon shall be 
vested in said society as a department of the state, and its general offices, con
taining its property and records, shall be maintained upon said fair grounds. 
(3085) • 

6504. Exhibitions—Standing appropriation—Said society shall hold upon 
said fair grounds an annual fair, and may invite the co-operation of any other 
states or- countries therein. It shall provide for and pay premiums, and all 
moneys expended for premiums, exhibits, or other displays shall be for the 
purpose of encouraging agriculture, horticulture, stock breeding, manufac
tures, and the mining, mechanical, and industrial arts and sciences. The sum 
of four thousand dollars is annually appropriated out of the revenue fund, 

•G.S.MINN.*13-S9 
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to aid said society in the payment of such premiums, the same to be paid out 
by the state treasurer upon the order of the president and treasurer of the so
ciety countersigned by its secretary. (3086) 

See §§ 48, 49. 

6505. Rules, and regulations—Said society may make all by-laws, or
dinances, and rules, not inconsistent with law, which it may deem necessary 
or proper for the government of said fair grounds and all fairs to be held 
thereon, and for the protection, health, safety, and comfort of the public 
thereon, and provide penalties for their violation;. the same to be in effect 
from the time of filing with the secretary of the society. (3087) 

6506. To license privileges—Said society may license and regulate all 
shows, exhibitions, performances, and privileges on said grounds, and may 
revoke any such licenses, and prohibit, remove, and summarily stop all ex
hibitions, performances, or privileges which it may deem offensive to good 
morals or which are contrary to law. (3088) 

6507. Unlicensed or improper exhibition—Every person who shall engage 
in any play, game, concert, theatrical or other performance, or exhibit any 
show, caravan, circus, or curiosity, for which pay or any admission fee is re
quired or received, without license therefor 'from the governing board, and 
any person who shall exhibit or perform therein any indecent, obscene, or 
immoral play or other representation, shall be guilty of a misdemeanor. If 
any show or exhibition licensed shall prove to be indecent, obscene, or im
moral, the governing board shall forthwith close the same, and the license fee 
paid for such privilege, and any and all other moneys which may have been 
paid in connection therewith, shall be forfeited to' the society. (3089) 

6508. May contract in its own name—Said society may contract in its 
own name, and through its duly appointed officers and agents, and the pro
visions of this subdivision, and all ordinances, by-laws, rules and regulations 
adopted by its governing board, shall be deemed a part of every such con
tract entered into with any exhibitor, privilege holder, lessee, licensee, or 
other person. (3090) 

6509. Special peace officers—At or before the time of holding any such 
fair, the president of said society may appoint, in writing signed by him, as 
many persons to act as special constables as he may judge necessary, for and 
during the time of holding the same and for a reasonable time prior and sub
sequent thereto. Such constables, before entering upon their duties, shall 
take and subscribe the usual oath of office, indorsed upon their appointment, 
and shall have and exercise upon the grounds of said society, and within one-
half mile thereof, all the power and authority of .constables at common law, 
and in addition thereto may, within such limits, without warrant arrest any 
person found violating any law of the state, or any rule, regulation, by-law, 
or ordinance of said society, and may summarily remove the persons and 
property of such offenders from the grounds, and take them before any court 
of competent jurisdiction to be dealt with according to law. The president, 
vice-presidents, and members of the board of managers shall also have all 
the powers by this section conferred upon such constables. Every such peace 
officer shall wear some appropriate badge of office while acting as such. 
(3091) 

6510. Sale of liquors—No person shall sell, barter, give away or otherwise 
dispose of or introduce, have or keep for barter, gift or sale any spirituous, 
malt or fermented liquor or intoxicating liquors of any kind upon or within 
one-half mile of the state fair grounds or aid and abet in so doing and the 
presence and possession of any kind of such liquors in any quantity upon the 
person or upon the premises leased or occupied by any person within said 
limits, is declared a public nuisance, and shall be prima facie evidence of the 
purpose of such person to barter, give away or sell the same. Any person 
who shall violate any provision of this section shall be guilty of a misde
meanor. (3092) 

6511. Lockup—Seizure of liquors—Said society is authorized to provide 
and maintain a watchhouse or lockup on said grounds for the confinement of 
offenders and the temporary detention of suspected persons. The governing 
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board, by itself or its special constables, shall without warrant seize and de
stroy any spirituous, malt, fermented, or intoxicating liquors of any kind 
found upon said grounds. (3093) 

6512. Holding justice court on fair grounds—The governing board of said 
society may designate a justice of the peace of Ramsey county, who shall 
hold his court within the limits of said fair grounds while any fair is being 
held, and for one week prior and subsequent thereto, and there try and deter
mine in a summary manner all cases within his jurisdiction, and not be re
quired to grant any change of venue. While acting as such court he shall 
receive such compensation, not exceeding five dollars per day, as may be fix
ed by said governing'board. All fines, penalties, and costs collected for any 
offence committed on said grounds shall forthwith be paid to the treasurer 
of said society, and his receipt therefor filed by the court with the county 
auditor. Said governing board may appoint and provide for the compensa
tion of a person to prosecute actions before said court, or to act as its legal 
adviser. (3094) 

6513. Larceny of ticket—Any person who shall steal or unlawfully obtain 
any ticket, paper, or other writing entitling, or purporting to entitle, the hold
er to admission to the state fair grounds, or any part thereof, or who shall 
sell or dispose of any such ticket which upon its face appears to have been 
issued to another and not transferable, without informing the purchaser of its 
character, shall be guilty of a misdemeanor. (3095) 

6514. Misdemeanors—In addition to other misdemeanors specified in and 
made punishable by a statute, every person who shall trespass on, enter, or 
attempt to enter said fair grounds, by jumping, climbing, or passing through 
any inclosure, or in any manner except through the gates provided therefor, 
or who shall enter such gates or other reserved inclosure on said grounds 
without authority of the governing board or its authorized officers, or who 
shall obtain permission to enter said grounds by impersonating another, or by 
any misrepresentation or false pretence, or who shall be found lurking, lying 
in wait, or concealed in any building, yard or premises, upon said fair grounds, 
or loitering about the immediate vicinity thereof with intent to steal or com
mit other offence's or mischief, shall be guilty of a misdemeanor. (3096) 

COUNTY AGRICULTURAL SOCIETIES 

6515. Formation—General powers—An agricultural society may be in
corporated by citizens of any county or two or more counties jointly, but 
only one such county shall be organized in any county; such society may 
sue and be sued in its corporate name; may adopt by-laws, rules and regula
tions, alter and amend the same; may purchase and hold, lease and control 
any real or personal property deemed to promote the objects of the society, 
sell and convey the same. 

Such society shall have jurisdiction and control of the grounds upon which 
its fairs are held, and of the streets and grounds adjacent thereto during such 
fair, so far as may be necessary for such purpose. 

Any person who shall wilfully violate any lawful rule or regulation made 
by such societies during the days of a fair shall be guilty of a misdemeanor. 
(R.. L. § 3097, amended '09 c. 416; '11 c. 381 § 5) 

Cited (139+498). 

6516. Aid to societies and associations—All sums hereafter appropriated 
to. aid county and district agricultural societies and associations shall be dis
tributed equally to the senior active county agricultural societies and associa
tions holding annual fairs, and to the Minnesota state poultry association, the 
Minnesota state butter and cheese makers' association, the Minnesota fan
ciers' association, Northern Minnesota poultry association, the Duluth poul
try association, the Northwestern Minnesota fair association, the Southeast
ern Minnesota poultry association, the Mankato fair and Blue Earth county 
agricultural association, the Morrison county co-operative agricultural so
ciety, the Douglas county poultry association, the Kandiyohi county poultry 
association, the Lake county poultry association, the Winona county poultry 
association, the Mower county poultry association, and the Renville county 
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poultry association, the Faribault agricultural and fair association, if not re
ceiving specific state appropriations, pro rata to be paid out in premiums 
at the fairs of only such societies and associations as have an annual member
ship of twenty-five or more, maintain an active existence, hold annual fairs, 
and which have paid out in premiums to exhibitors during the year as much 
as they receive from the state. No county or district agricultural society 
shall receive in any year from the state for the purpose of reimbursing it for 
the amount of premiums paid at its fairs the sum in excess of fifteen hundred 
dollars ($1,500.00) nor shall any association or organization existing for the 
purpose of exhibiting poultry or in the aid or stimulation of the poultry in
dustry or any branch thereof be given more than four'hundred dollars. All 
payments hereunder shall be made only upon the filing with the state auditor 
on or before December 15th of each year a sworn statement showing the 
holding of annual fairs and the payment in premiums of the amounts claimed 
from the state, or that such societies or associations have advertised annual 
fairs, and have been prevented for good cause from holding the same, and 
have incurred expense in such advertising and preparation for the sum equal 
to the amount claimed from the state. District agricultural societies embrac
ing two or,more counties, not having county agricultural societies, shall be 
entitled to share in such pro rata distribution and shall be subject to the same 
conditions as county agricultural societies. Any county or district agricul
tural society holding its first annual fair shall be entitled to share, pro rata, 
in such distribution if it shall have expended at least four hundred dollars in 
premiums during the past year. The state auditor shall certify to the sec
retary of the state agricultural society on or before January 5th of each year 
a list of all county and district agricultural societies that have complied with 
this section and which are entitled to share in such appropriation. All pay
ments hereunder shall be made on or before December 20th of the year in 
which the fair is held. Provided, however, that in determining the amount to 
be paid to any organization under this section, the state auditor shall exclude 
all payments made by such organization as premiums or purses for or in 
horse races, ball games, and amusement features of any nature. (R. L. § 
3098, amended '11 c. 381 § 6; '13 c. 425 § 1) • 

See § 6500. 
139+498. 

6517. County lands may be leased, when—Any county board of any coun
ty may lease to agricultural societies established and existing in its county, 
for such period and on such terms as it shall deem expedient, any lands of the 
county, to be used by such society for fair purposes. Said society may con
struct on such leased land suitable buildings, race tracks, and other improve
ments. (3099) 

6518. Annual meetings—Reports—Every such society shall hold an an-
, nual meeting for the election of officers and the transaction of other busi
ness on or before the first Tuesday in December of each year, at which 
time its secretary shall make a report of its proceedings for the preceding 
year;, such report shall contain a statement of all transactions at its fairs, 
the number of entries, the amount and source of all moneys received, and the 
amount paid out for premiums and other purposes, and show in detail its en
tire receipts and expenditures during the year. 

The treasurer shall also make a comprehensive report of the funds receiv
ed, paid out and on hand, and upon whose order paid. Every such society 
shall cause a certified copy of the report of the secretary to be filed with the 
register of deeds of the county, and the state auditor, on or before the 

, fifteenth day of December in each and every year. (R. L. § 3100, amended 
'11 c. 381 § 7) 

R. I«. § 3101, providing that the president of every such society and two members to be 
elected annually shall be members of the state agricultural society is repealed by § 0000. 

6519. Appropriations by certain municipalities—The common councils of 
villages and cities and the boards of supervisors of townships having fairs 
of county and district agricultural societies or associations, who are mem
bers of the Minnesota state agricultural society, held wifhin their corporate 

                           
MINNESOTA STATUTES 1913



\ 
V 

§ 6 5 2 4 CORPORATIONS 1413 

limits or in close proximity thereto, are hereby authorized and empowered 
to appropriate for and pay to such agricultural society or association annually 
a sum not exceeding $1,000.00. ('13 c. 546 § 1) 

6520. Public examiner to examine books, etc.—All books and affairs of 
all county agricultural societies or any like societies, receiving aid from the 
appropriation for aid of county agricultural societies shall hereafter be sub
ject to examination by the public examiner for the current year. ('13 c. 452 
§1) 

6521. Certain payments to street fairs legalized—All payments of money 
heretofore made by or on behalf of this state to such street fairs as may have 
been recognized and treated by the state auditor as members of the state ag
ricultural society are hereby ratified, legalized and approved. ('13 c. 28 § 1) . 

SOCIAL AND CHARITABLE CORPORATIONS 
GENERAL PROVISIONS 

6522. For what purposes formed—Any three or more persons may form 
a corporation for any one or more of the following purposes, viz.: religious, 
social, moral, educational, scientific, medical, surgical, benevolent, fraternal 
or reformatory purposes, or for establishing, maintaining and operating clin
ical, pathological, medical or surgical research laboratories, or for providing, 
erecting, owning, leasing, furnishing and managing any building, hall or 
apartments, for the use in whole or in part of any society, societies, body or 
bodies, incorporated or unincorporated, organized for any one or more of said 
purposes, or for the purpose of 'improving, or beautifying any public roads, 
streets, grounds, parks, water or waterfronts; provided, that any such im
provement shall be carried out under the supervision of a public official hav
ing control of public property to be so improved. (R. L. § 3102, amended 
'09 c. 483; '13 c. 285 § 1) 

Previously amended by 1907 c. 94. 
Does not authorize incorporation of association for profit or designed to bestow benefits 

for a consideration (23-92; 35-458, 29+155; 37-13, 32+7S7; 85-498, 89+872). Unauthorized 
incorporation held to create corporation de facto (35-458, 29+155). Cited (42-204, 44+57; 
7 2 ^ 9 8 , 75+692; 88-524, 93+672, 60 L. R. A. 870; 88-535, 93+669; 93-72, 100+666). 

6523. Certificate—Contents—Record—They shall adopt and sign a cer
tificate containing: 

1. Its name, its general purpose and plan of operation, and' its location. 
2. The terms of admission to membership, and the amount of monthly, 

quarterly, or yearly contributions required of its members. 
3: If there be capital stock, the number of shares, and the amount of each 

share. 
4. The officers of the corporation or society, with time and place of elect

ing or appointing the same, the number of trustees, directors, or managers, 
if any, who are to conduct the transactions of the society during the first 
year: Provided, that societies for the promotion, of temperance or social or 
moral reform may hold their annual meetings for the election of officers and 
the transaction of other business at such time and place in the state as. a ma
jority of the members thereof may by vote determine; and any such existing 
society may hold its annual meetings at any time or place so determined. 

Said certificate shall be acknowledged and recorded with the secretary of 
state and with the' register of deeds in the county where the corporation is 
located. Any such corporation may amend its certificate as provided in the 
case of other corporations, but the amendment need not be published. (310J) 

Amendment (72-498, 75+692). 

6524. Powers—Collection of assessments—Upon filing for record its cer
tificate of incorporation, it shall have the ordinary powers of corporations, 
and may establish by-laws and regulations for the management of its affairs, 
in accordance with law and consistent with an honest purpose. It may in 
its corporate name, and for the use and benefit of the corporation, sue and 
recover judgment, for an amount not exceeding twenty dollars up.on any one 
share in any one year of subscribed stock in said corporation, after ten days' 
notice to each stockholder of an assessment upon the shares. (3104) 
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6525. Election by another corporation—Any benevolent, charitable, mis
sionary, hospital, or religious corporation, whenever its certificate shall so 
provide, may authorize the election of a specified number of its directors, 
trustees, or managers by another corporation. (3105) 

6526. No dividend until dissolution—No distribution of property among 
members or shareholders of any such corporation shall be made until the dis
solution of the corporation, except dividends upon its capital stock, if any, 
out of the net annual receipts after payment of all outstanding indebtedness. 
(3106) 

85-498, 507, 89+872. 

6527. Power as to property—Every such corporation, in addition to its 
other powers, may acquire by purchase, gift, grant, or devise, and hold, use, 
and convey, any real or personal property whatever, and may lease, mort
gage, or use the same in any manner deemed most conducive to its interests 
and prosperity; but it shall not divert any gift, grant, or bequest from the 
specific purpose designated by the donor without his consent; but no street, 
road, or alley shall be established, opened, or extended through or upon lands 
not exceeding ten acres in area upon which a hospital building, incorporated 
as such, is situated, except with the consent of the managing board of such 
hospital. (3107) 

Diversion of gift (85-302, 88+977). 

6528. Educational institutions—Power as to property;—Any educational 
institution created or existing under or by virtue of any law or laws of the 
state of Minnesota or territory of Minnesota, .is hereby authorized and em
powered to take, hold, receive and enjoy all property and money that has 
heretofore been or may hereafter be given, bequeathed, devised, conveyed or 
transferred to it, and to hold, use and enjoy the profits, rents and income 
therefrom, notwithstanding any limitation in t h e laws or charters'by or un
der which said educational institutions were incorporated or. any amend
ments thereto. ('05 c. 75 § 1) 

Section 2 repeals inconsistent acts, etc. 

6529. Colleges and seminaries—Diplomas—The trustees of any incorpo
rated college or seminary, in addition to their other powers, may. prescribe • 
its course of study and discipline, grant such literary honors and degrees as 
are usually granted by similar institutions, and give suitable diplomas in evi
dence thereof. They may make all rules, ordinances, and by-laws necessary 
and proper to carry into effect its powers. Every such college shall be sub
ject to visitation and examination by the superintendent of public instruc
tion. They may require the treasurer and other officers and agents to give 
bonds. They shall annually, on or before January 1, report to the superin
tendent of public instruction the name of each trustee, officer, and student, 
the amount of stock subscribed, dona'ted, and bequeathed, and the amount 
actually paid in. (3108) 

85-498, 511, 89+872. 

6530. Existing institutions—Any existing institution of learning, whether 
incorporated or not, on complying with the foregoing requirements, may by a 
majority vote become a corporation, with all its powers and privileges, and 
assume a corporate name. It may by a like vote transfer to such corporation, 
when so formed, all its property, real, personal, or mixed. Such corporation 
in its corporate name may sue for and collect all debts, demands, subscrip
tions, devises, and bequests to said institutions. But said corporation so tak
ing such property of the original corporation or company shall take the same 
subject to all liens, trusts, and limitations to which it ^vas subject before 
transfer, and shall be liable to pay all debts of such previous corporation to 
the extent of the value of the property so taken. (3109) 

6531. County farm bureaus—Corporations to be known as county farm 
bureaus may be organized to develop and foster the agricultural, social and 
commercial interests of the citizens of the county in which they are organiz
ed by the creation and development of cordial and friendly relations between 
the residents of.the urban and rural districts thereof, by encouraging and 
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aiding the organization of social and business clubs within the various vil
lages, towns and school districts of the county, by co-operating with the de
partment of agriculture of the United States and the colleges of agriculture 
of the state of Minnesota in carrying out the plans and purposes of said de
partment and said colleges in improving the social and business interests of 
persons engaged in agriculture and by such other means and methods as may 
be deemed advisable. ('13 c. 519 § 1) 

6532. Same—How incorporated—Such corporations shall be incorporated 
in the manner and under the provisions of law applicable to the corporation 
specified and authorized to be organized under the provisions of section 3102, 
of the Revised" Laws of 1905 [6522] and acts amendatory thereof and supple
mentary thereto. ('13 c. 51-9 § 2) 

6533. Same—Fees—No fee other than the usual recording fee, payable to 
the secretary of state, shall be required to be paid to any officer of the state 
of Minnesota for filing of such articles of incorporation with the secretary of 
state. ('13 c. 519 § 3) 

CORPORATIONS TO ADMINISTER CHARITIES 

6534. Formation—Requisites—A corporation may be formed under the 
provisions of this subdivision for the purpose of administering and furnishing 
relief and charity for the worthy poor who may reside in a designated local
ity, and shall comply with the provisions of this section and § 6535, under the 
name specified in its certificate of incorporation. Such certificate shall de
clare: • 

1. Its name and principal place of business. 
2. That it is organized to administer and furnish relief and charity for the 

worthy poor who may reside in a designated locality, and without discrim
ination as to age, sex, color, .or religious inclination of the beneficiaries. 

3. The names and places of residence of the incorporators, and how and 
when their successors may be appointed or elected. 

4. The names of the first board of directors or managing officers, and in 
what officers or persons the government of the corporation and the manage
ment of its affairs shall be vested, and how and when they shall be elected or 
appointed, and any other provisions not inconsistent with law which may be 
desired. (3110) 

6535. Powers of corporation—Visitorial right—Consolidation—The per
sons so executing said certificate and their successors shall thereupon become 
a corporation by the name specified therein, with all the powers of a common 
law corporation. It may sue and be sued by its corporate name, have perpet
ual succession, adopt a corporate seal, and change the same at pleasure. It 
may in its corporate name acquire and receive, by purchase, gift, grant, de
vise, and bequest, any property, real, personal or mixed, and the same hold, 
sell, convey, assign, loan, lease or otherwise use for the purposes named in 
its certificate of incorporation, and for such time and in such manner as may 
be directed by any grantor or testator who may make a gift, devise, or be
quest to such corporation, to be administered and used to furnish relief and 
charity for the worthy poor who may reside from time to time in a locality 
designated by such donor or testator; and it shall have no power to divert 
any gift, grant or bequest from the specific uses and purposes designated by 
the donor or testator. Such corporation shall have no capital stock, and any 
court of equity, on its own motion or on application, may have and exercise 
visitorial powers over its officers and affairs. Provided, that any two or more 
corporations now or hereafter organized under the provisions of § 6534, or 
for the general purposes and objects therein specified, shall have power to 
consolidate and reorganize as a single corporation. A certificate stating the 
terms of consolidation shall be approved by each corporation by a majority 
vote of its board of managers or directors; and'before such consolidation 
shall be effective, a copy of said certificate and of the record of such approval 
or consent, duly certified by the president and secretary of each corporation 
involved, and under its corporate seal, shall be filed for record in the office 
of the secretary of state. Upon the filing for record of said certificate, such 
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corporations shall become merged in the new corporation, which shall there
after be known by the name agreed upon, and said new corporation shall 
thereupon succeed to all of the rights, powers, franchises, contracts, privi
leges and immunities, and be subject to the same duties, liabilities and obli
gations in all respects as were granted to or imposed upon the original cor
porations. The name agreed upon for the new corporation may be the same 
as that of any one of the corporations entering upon said consolidation. (R. 
L. § 3111, amended '09 c. 222 §. 1) 

93-210, 227, 100+1104. 

CHAMBERS OF COMMERCE, ETC. 

65-36. Formation—Purposes—A corporation may be formed in any coun
ty, city, village, or town for the purpose of advancing the commercial, mer
cantile, manufacturing, or agricultural interests of such municipality; for in
culcating just and equitable principles of trade; for establishing, maintain
ing, and enforcing uniformity in its commercial usages; for acquiring, pos
sessing, and disseminating useful business information; for adjusting the 
controversies and misunderstandings which may arise between individuals 
engaged in trade and business; and for promoting the general prosperity of 
such municipality. (3112) 

107-50G, 121+395, 23 L. R. A. (N. S.) 1260. 

6537. Chambers of commerce and boards of trade—In addition to its ordi
nary powers, every chamber of commerce or board of trade whose certificate 
shall state the purpose of its incorporation to be to acquire and disseminate 
useful business information; to inculcate equitable principles of trade; to 
establish, maintain, and enforce uniformity in the commercial usages, busi
ness transactions, and trade relations of the municipality in which it is lo
cated, or of citizens thereof—shall also have power, by and through its com
mittees, boards, and agents, in such manner, not inconsistent with law, as its 
by-laws or regulations may provide, to arbitrate, adjust, and determine differ
ences between itself and its members, or between any such members, or be
tween any such members and other persons assenting in writing thereto, in
cluding the taking of testimony and the rendition of awards as the basis of 
judicial proceedings, and the enforcement of any such awards, regulations, 
or by-laws, either by fine or by forfeiture of personal or proprietary rights 
of members. (3113) 

By-law requiring arbitration constitutional (86-448, 91+8). 

CAMP MEETING ASSOCIATIONS 

6538. Formation—Capital stock—Camp or grove meetings, Sunday school 
assemblies, or any societies for religious instruction or worship, and for mu
tual improvement in moral, literary, or social culture, may be incorporated 
under this chapter. The amount of capital stock shall not be less than five 
thousand dollars, divided into shares of not less than ten dollars nor more 
than fifty dollars, and paid in as provided in its by-laws. (3114)' 

6539. Exempt from taxation—Laying streets through—All property nec
essarily used by any such corporation, and not leased or used for profit, shall 
be exempt from taxation. No roads or streets shall be laid through any such 
property without the consent of the governing board of such corporation. 
(3115) 

See § 1970 and note. 

6540. Peace officers may be appointed—The governing board of any such 
corporation may appoint peace officers for the purpose of keeping order on its 
grounds, to be paid by such corporation. Such officers while on duty shall 
have the same power and authority as constables. (3116) 

SOCIETIES FOR SECURING HOMES FOR CHILDREN 
6541. Formation—Twenty or more citizens of this state may form a cor

poration for the purpose of securing homes in private families, by adoption or 
otherwise, for orphans, or homeless, abandoned, neglected, or grossly ill-
treated children. Such incorporators shall file with the secretary of state 
their certificate of incorporation, accompanied by a certificate of the governor 
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and three or more justices of the supreme court, that said corporation is 
trustworthy and entitled to confidence. A like certificate of three or more 
justices of the supreme court shall be filed every ten years thereafter. Such 
corporation shall have a main office, adopt and publish rules for the transac
tion of its business, and its financial records shall be open to public inspec
tion. (3117) 

6542. Powers of such societies—Every such society may receive and be
come the legal guardian of any resident child under ten years of age, who is 
grossly illtreated, or who has been abandoned, or is without a home, or sur
rounded by bad or immoral influences, or whose living parents shall in writ
ing assign to it the custody thereof, and through its agent may consent to 
the adoption of a child in all cases where a parent or guardian might so con
sent. It may contract in writing with any person who, after ninety days' 
trial, shall take, without adopting, any such child, for its proper care until 
sixteen years of age if a girl, and eighteen if a boy. Such contract shall also 
specify the amount to be paid to such child at the expiration thereof, but 
shall contain no provision'for its political or sectarian training or education. 
(3118) 

6543. Compensation—Said society shall in no case charge or receive from 
any person adopting a child any compensation except the expense of taking 
it to the home provided, and the person taking the child shall receive no com
pensation for the care, clothing, or medical attendance thereof in case it is re
turned to the society. (3119) 

6544. Supervision of children in homes—Said society shall keep careful 
supervision over all children placed by it, and, except in case of legal adop
tion, require from persons taking them a full report of their condition and 
welfare at least once a year. Its agents shall have the right to visit such 
children, and personally investigate their condition, as often as may be 
deemed desirable. If such society becomes satisfied, upon due investigation, 
that the influence of any home is harmful, or the treatment of the child is un
duly severe or inconsiderate, its superintendent may require his return to its 
main office, at the expense of the family having it. (3120) 

6545. Report to state board of control—The secretary of every such soci
ety shall, from time to time, report to the state board of control such facts 
in reference to the children in its custody as such board may require, on 
blanks prescribed by it. The board of control may at all times investigate 
the homes where such children are placed, and if any child is found to have 
been placed in an improper home it may order its transfer to a proper one, 
and if the change is not made within thirty days it may take charge of such 
child and make suitable provision for it. (3121) 

6546. Application to probate judge—His duties—Whenever two members 
of the governing board of any city, county, town, or village shall make peti
tion, in writing, to the probate judge of any county, that a child under the 
age of ten years, residing in such county, is, in their opinion, dependent upon 
the public for support; has been abandoned or neglected or is a vagrant; or 
whose life, health, or morals is imperiled by cruel treatment or by the habit
ual intemperance or other misconduct of its parents or guardian—such judge 
shall issue a citation fixing a time and place of hearing upon such complaint, 
which citation shall be served upon such parents or guardian not less than 
five days before the day of hearing, if they or-either of them can be found in 
the state, of which the sheriff's return shall be sufficient proof, provided that 
if such parent or guardian shall join in the petition no notice shall be neces
sary. In either case said judge shall cause an investigation to be made as to 
the truth of the allegations of the petition and the condition of such child, 
and upon any such hearing he may compel the attendance of witnesses, and 
shall enter his findings on the records of the court. The county attorney 
shall attend all such hearings, and any other person may appear thereat in 
behalf of such child. In case of refusal by the parents or guardian to sur
render a child to such society on order of such judge, he may direct the sher
iff to take possession of the child and deliver it to such society or its agent. 
(3122) 
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6547. Order of probate judge—If the judge finds the allegations of the 
petition to be true, upon the written request of the superintendent of such 
society, he may direct that such child be turned over to its care and custody 
for the purpose of adoption, or to be placed by contract, and shall deliver to 
such society a copy of its order, which, in addition to other findings, shall 
state, as far as can be ascertained, the name and age of the child, and the 
name, nativity, residence, and occupation of the parents or either of them. 
Upon entering such order, the parents of such child shall be released from all 
parental duties and responsibilities in respect thereto, and thereafter shall 
have no right to its custody, services, or earnings, except by direction of such 
society or.order of court. (3123) 

6548. Child, how restored to parents—Whenever one or both of the par
ents of any ward of such society so committed to its care have become able 
to support and educate such child, by resolution of the governing body of the 
society and by order of said court it shall be returned to the parent making 
application therefor. But all orders of the probate judge relative to such 
child shall be appealable to the district court by the petitioners, parents; or 
guardians. (3124) 

CORPORATIONS FOR MAINTAINING HOMES FOR DEPENDENT CHILDREN 
6549. Incorporation—A corporation may be formed under the provisions 

of this act, by not less than three persons, for the purpose of establishing and 
maintaining homes for dependent children, for the receiving of such children 
.into said homes, the care and supervision of said children and the conduct of 
said homes. Such certificate shall declare and state: 

1. Its name and principal place of business. 
2. That it is organized to establish and maintain a home for dependent 

children without discrimination as to age, sex, color or religious inclinations 
of the beneficiaries and for the custody and supervision of said dependent 
children in said home. 

3. The names and places of residence of the incorporators, and how and 
when their successors may be appointed or elected. 

4. The names of the first board of directors or managing officers and in 
what officers or persons the government of the corporation and management 
of its affairs shall be vested and how and when they shall be elected or ap
pointed and any other provisions not inconsistent with law that may be de
sired. ('13 c. 314 § 1) 

6550. Powers, etc.—The persons so executing said certificate and their 
successors shall thereupon become a corporation by the name specified there
in, with all the powers of a common law corporation. It may sue and be sued 
by its corporate name, have perpetual succession, adopt a corporate seal, and 
change the same at pleasure. It may in its corporate name acquire and re
ceive, by purchase, gift, grant, devise, and bequest, any property, real, per
sonal, or mixed, and the same hold, sell, convey, assign, loan, lease, or other
wise use for the purposes named in its certificate of incorporation, and for 
such time and in such manner as may be directed by any grantor or testator 
who may make a gift, devise, or bequest to such corporation, to be adminis
tered and used as provided in this act; and it shall have no power to divert 
any gift, grant, or bequest from the specific uses and purposes designated by 
the donor or testator. Such corporation shall have no capital stock, and any 
court of equity, on its own motion or on application, may have and exercise 
visitorial powers over its officers and affairs. ('13 c. 314 § 2) 

6551. Rights, etc.—Said corporation shall have supervision over all chil-
. dren received by it, as provided, in this act and shall have a right to be ap
pointed by the proper court and to act as guardian for any of said children. 
Said corporation and all of its capital and shares of stock shall be exempt 
from taxation. Said corporation shall have the right now conferred upon the 
governing board of cities, counties, town and villages by section 3122, Re
vised Laws 1905 [6546], and may exercise the right as provided in section 
3122 [6546], may have children committed to said home by the probate court 
and may receive the same as provided in said sections 3122, 3123, and 3124 
Revised Laws 1905 [6546-6548]. ('13 c. 314 § 3) 

                           
MINNESOTA STATUTES 1913



§ 6556 CORPORATIONS 1419 

CORPORATIONS FOR MAINTAINING HOMES FOR AGED MEN AND WOMEN 
6552. Incorporation—Any number of persons not less than five who shall 

associate themselves together by articles of agreement in writing according 
to the provisions of this act for the purpose of obtaining, establishing, build
ing, maintaining, endowing and carrying on in the state of Minnesota, a home 
for aged men and women, and who shall comply with the-provisions of this 
act, shall with their associates and successors constitute a body corporate un
der the name by them assumed in such agreement. ('11 c. 65 § 1) 

6553. Articles of incorporation—Said articles shall declare: 
First : The name of the corporation, and the principal place of transacting 

its business. 
Second: That it is organized for the purpose of obtaining, establishing, 

building, maintaining, endowing and carrying on in the principal place where 
its business is to be transacted a home for aged men and women. 

Third: The name, and the places of residence of the persons forming such 
association, and corporation, and how, and when their successors may be ap
pointed or elected. 

Fourth: The name of the first board of directors or managing officers of 
such corporation, and in what officers or persons the government of such 
corporation, and the management of its affairs shall be vested, and how and 
when such officers may be elected, or appointed, and it may contain such 
other provisions not inconsistent with this act as such incorporators may de
sire. 

Said articles shall be recorded in the office of the register of deeds of the 
county where such corporation has its principal place of business, and also 
in the office of the secretary of state, and published once each week for two 
successive weeks in some newspaper printed and published in the county in 
which said principal place of business is located, and the affidavit of the prin
ter of such newspaper showing such publication shall be filed with the. secre
tary of state, ( ' l i e . 65 § 2 ) 

6554. Powers—When such articles are so made, recorded and published, 
and said articles and affidavit are so filed, the persons so signing said articles, 
and their successors from time to time shall constitute and be a corporation 
by the name in such articles assumed or adopted, and it shall also have all 
the powers of corporations at common law, and it may sue, and be sued by 
its corporate name, have perpetual succession, make all needed rules, regula
tions and conditions for admission of inmates into such home, and for the car
rying on and management of such homes and of its affairs, adopt a common 
seal which it may change at pleasure, and shall have power in its corporate 
name to acquire and receive by purchase, conveyance, gift, grant, devise and 
bequest any property, real, personal or mixed, the same to hold, sell, convey, 
assign, loan, lease or. otherwise use for the purpose named in its articles, and 
for such time, and in such manner as may be directed by any grantor or tes
tator who may make a gift, devise or bequest to such corporation, or for its 
use, to be administered and used for the purpose of obtaining, establishing, 
building, maintaining, endowingand carrying on such home, but such corpo
ration shall have no power to divert any gift, grant Or bequest from the spe
cific uses and purposes designated by any donor or testator. Provided, that 
nothing hereux contained shall have the effect of legalizing any gift, devise 
or bequest which would otherwise be invalid under the laws of this state, in 
any matter now pending in any court of this state or, which may be insti
tuted within sixty days after the passage of this act. ('11 c. 65 § 3) 

6555. No capital stock—Visitorial powers—No corporation organized un
der this act shall have any capital stock, and any court of equity in this state 
on its own motion, or on application so to do, may have and exercise vis
itorial powers over the officers and affairs of any corporation organized un
der this act. ('11 c. 65 § 4) 

SOCIETIES FOR PREVENTION OF CRUELTY 
6556. Purposes—Powers—The "Minnesota society for the prevention of 

cruelty" is hereby confirmed and continued, with all existing powers, for the 

                           
MINNESOTA STATUTES 1913



1420 CORPORATIONS § 6557 

purpose of inculcating humane principles, the enforcement of law, and the 
prevention of cruelty, especially to children and animals. It may appoint 
representatives in any county where no active county society exists, for the 
purpose of receiving and accounting for funds from any source, and may 
also appoint agents at large .to prosecute the work of said society through
out the state. Said society and all county societies may appoint agents foi 
the purpose of prosecuting persons guilty of cruelty to children or animals. 
Every such agent whose appointment has been approved and made a matter 
of record by the probate judge of the county from which he was appointed 
may arrest any person in his county found violating any law for the protec
tion of children or animals, take him before any court or magistrate having 
jurisdiction, and make complaint against him. Branches of said society, 
consisting of not less than ten members, may be organized in any part of 
the state to prosecute the work of the society in their several localities under 
rules established by it. It may elect officers and make such rules and by
laws as are necessary. (3125) 

6557. Society constituted state bureau—That the Minnesota society for 
the prevention of cruelty is constituted a state bureau of child and animal 
protection for the purposes hereinafter set forth; provided, that the said 
society for the prevention of cruelty shall accept and carry out the provi
sions of this act. ('05 c. 274 § 1) 

6558. Same—Ex officio members—The governor, the superintendent of 
public instruction and the attorney general shall be ex officio members of 
the board of directors of said state bureau. ('05 c. 274 § 2) 

6559. Same—Duties—It shall be the duty of the said bureau to secure the 
enforcement of the laws for the prevention of wrongs to children and dumb 
animals; to assist in the organization of district and county societies and the 
appointment of local and state agents, and give them representation in the 
state bureau; to aid such societies and agents in the enforcement of the 
laws for the prevention of wrongs to children and dumb animals, which may 
now or hereafter exist, and to promote the growth of education and senti
ment- favorable to the protection of children and dumb animals. ('05 c. 274 
§ 3 ) 

6560. Annual meeting—Said bureau shall hold its annual meetings on the 
second Monday in November in each year at the capital of the state, for the 
transaction of its business and the election of its officers, at which meeting 
all questions relating to child and animal protection in the state may be 
considered. ('05 c. 274 § 4) 

6561. Same—Annual report—The said bureau shall make an annual re
port before the first day of January of each year to the secretary of state, 
embracing the proceedings of the bureau for the preceding year, and statis
tics showing the work of the bureau. ('05 c. 274 § 5) 

6562. Same—Acceptance of act—If the said humane society shall accept 
the provisions of this act, they shall certify their acceptance of the same to 
the secretary of state and state auditor. ('05 c. 274 § 6) 

6563. County societies—County societies for the prevention of cruelty to 
children and animals may be formed in any county by not less than seven 
incorporators, and the members, at a meeting called for that purpose, may 
elect not less than three of their number directors, who shall continue in of
fice until their successors are qualified. (3126) 

6564. May acquire and hold property—Municipal -appropriation—Every 
such society may acquire by purchase, gift, grant or devise, and hold, use, 
or convey, real estate and personal property, and lease mortgage, sell, or use 
the same in any manner conducive to its interest, to the same extent as nat
ural persons. The county board of any county, or the council of any city, or 
village, in which such societies exist, rhay in their discretion, appropriate for 
the maintenance and support of such societies in the transaction of the work 
for which they are organized, any sums of money not otherwise appropriated 
not exceeding twenty-four hundred dollars ($2400.00) in any one year, pro
vided that no part of such appropriation shall be expended for the paymen' 
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of the salary of any officer of such society. (R. L. § 3127, amended '13 c. 
31 § 1) 

6565. Duties of peace officers—Fees—Any member of such association 
may require, and it shall be the duty of any sheriff or his deputy, any con
stable, police officer, or the agent of any such society, state or county, whose 
appointment has been approved by a judge of probate as provided in this 
subdivision, to arrest any person found violating the law relative to cruelty 
to persons or animals, and to take possession of any animals in their respec
tive municipalities which have been cruelly treated, and deliver the same 
to the proper officers of the association. For such services such officers or 
agents shall be allowed and paid such fees as are allowed for like services 
in other cases, which fees shall constitute a part of the costs taxed on con
viction. (3128) 

FRATERNAL SOCIETIES 

6566. How organized—Any subordinate lodge or encampment of Odd 
Fellows, any subordinate lodge of the Ancient Order of United Workmen, 
any subordinate lodge of Free and Accepted Masons, Grand Chapter of-
Royal Arch Masons, or Commandery of Knights Templars, any lodge of 
Ancient and Accepted Scottish Rites Masons of the Southern Jurisdiction, any 
subordinate lodge of Knights of Pythias, any state or county board of the 
Ancient Order of Hibernians, any subordinate lodge of the Scandinavian 
Aid and Fellowship Society, any subordinate or branch lodge of the I. Kato-
licka Slovenska Jednota v Spojenych Statoch Severnej Ameriky, and any 
subordinate lodge of any similar body now existing .or hereafter organized, 
installed under the authority of the grand bodies of such orders respectively, 
or of any other supreme body authorized to institute such subordinate bodies, 
and any post of the Grand Army of the Republic, may become incorporated 
in the manner hereafter specified; and any body or organization hereinbefore 
named heretofore incorporated under any general or special law of the state 
of Minnesota or which shall hereafter become incorporated under the laws 
of the state of Minnesota, shall have the power to acquire or receive in its 
corporate name by purchase, gift, grant or bequest any property real, per
sonal or mixed, and the same to hold, transfer, sell, mortgage, convey, loan, 
let or otherwise use, but not contrary to the laws or usages of the society 
or order of which it is a part. (R. L. § 3129, amended '09 c. 42 § 1) 

See §§ 6570-6579. 

6567. Certificate—Contents—Record—Such commandery, chapter, lodge, 
encampment, post, division, section or board shall cause to be prepared, exe
cuted and acknowledged, by its presiding officer and recording officer, a cer
tificate of incorporation which shall contain: 

1. The charter name and number, if it has a number, of such commandery, 
chapter, lodge, encampment, post, division, section or board. 

2. The time when and the authority by which the same was instituted. 
3. The names of the charter members thereof and its location. 
4. The names of the elective officers of such body for the current term. 
Such certificate shall be recorded in the office of the register of deeds of 

the county in which such body is located, or if a grand body, in the office of 
the secretary of state, and thereupon such body shall become a .corporation 
under its charter name with power in such name to sue and be sued, and to 
receive, acquire, hold, manage and dispose of property of every kind. (R. L. 
§ 3130, amended '07 c. 369 § 1) 

6568. Corporate seal—The seal of any such lodge, branch, commandery, 
or encampment shall be its corporate seal. (3131) 

6569. Surrender of charter—Disposition of property—Whenever the char
ter of any such subordinate body shall be surrendered or taken away by the 
supreme body granting it, its corporate powers shall cease, except that it may 
sell and dispose of such of its property as is not designed for and used ex
clusively by said order, and collect debts, and all such property and debts 
shall be delivered up to said grand body, and be disposed of in accordance 
with its laws. (3132) 
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6570. Degree of Honor—A. O. U. W.—Power to incorporate—Any grand 
lodge of the Degree of Honor, Ancient Order of United Workmen, hereto
fore or hereafter instituted and authorized in this state, under the authority 
of the supreme lodge, Ancient Order of United Workmen, or of the superior 
lodge of the Degree of Honor, Ancient Order of United Workmen, and any 
subordinate lodge of the Degree of Honor, Ancient Order of United Work
men, now or hereafter existing under the authority of such a grand lodge of 
the Degree of Honor, Ancient Order of United Workmen, or the superior 
lodge of the Degree of Honor, Ancient Order of United Workmen, and lo
cated in this state, may incorporate, whether the same has heretofore incor
porated or attempted to incorporate or not, in the manner provided herein. 
('05 c. 4 § 1) 

See § 6566. 

6571. Same—Incorporation, how effected—Certificate—Such a grand 
lodge of the Degree of Honor, Ancient Order of United Workmen, or such 
a subordinate lodge of the Degree of Honor, Ancient Order of United Work
men, located in this state, desiring to become a body incorporate, shall so 
determine by a two-third vote of all its members present and voting thereon, 
at a regular meeting thereof, and to that end by the same vote at the same 
meeting, adopt and cause to be prepared a certificate which shall contain: 

First—In the case of such a grand lodge of the Degree of Honor, Ancient 
Order of United Workmen, the name under which it was instituted and 
chartered by the supreme lodge, Ancient Order of United Workmen, or by 
the superior lodge of the Degree of Honor, Ancient Order of United Work
men, as the case may be. In the case of any such subordinate lodge of the 
Degree of Honor, Ancient Order of United Workmen, the name and number 
under and authority by which it was instituted and chartered. 

Second—Thedate of the institution and the date of the charter issued to 
such grand lodge of the Degree of Honor, Ancient Order of United Work
men, or such a subordinate lodge of the Degree of Honor, Ancient Order of 
United Workmen. 

Third—The names of the first or charter officers of such incorporating 
body. 

Fourth—If a subordinate lodge of the Degree of Honor, Ancient Order of 
United Workmen, the place where it is located. 

Fifth—The names and places of residence of the officers of such incorpo
rating body, who hold, such offices at the time such certificate is filed, as 
hereinafter provided. 

Sixth—The objects or purposes of the society or order of which the incor
porating body is a part, together with the powers and limitations upon the 
powers, if any, of the incorporating body to effect such objects or purposes. 

Seventh—The length of time such corporation shall continue shall not ex
ceed fifty years from its beginning. ('05 c. 4 § 2) 

6572. Same—Certificate, how executed—Such certificate shall be under 
the seal of the. body so incorporating, if it have a seal, and the same shall be 
signed by the chief executive, or presiding officer, and the secretary or re
cording officer of the body so incorporating, and by them verified by their 
affidavit to the effect that the body so incorporating adopted the contents of 
the same by two-thirds vote of all its members present and voting thereon 
at a regular meeting of the same; and that the said body by the same vote 
at the same meeting authorized and directed them to sign and record the 
same as provided by law. ('05 c. 4 § 3) 

6573. Same—Where recorded—In the case of the incorporation of such a 
grand lodge of the Degree of Honor, Ancient Order of United Workmen, 
such certificates shall be recorded in the office of the secretary of state, and 
in the case of the incorporation of any such subordinate lodge of the Degree 
of Honor, Ancient Order of United Workmen, such certificate shall be re
corded in the office of the register of deeds of the county where such subor
dinate lodge is located, or if it is located in a place which is situated in 
more than one county then the same shall be recorded in the office of the 
register- of deeds of each of the counties in which such place is situated. 
('05 c. 4 § 4) 
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6574. Same—Powers—Upon the filing for record as aforesaid of such 
certificate as hereinbefore provided, the body so adopting and filing the same 
shall be and constitute a body corporate under the name, or the name and 
number, as the case may be, under which it was instituted and chartered, 
or by which it is known and authorized to exist as is set forth in said cer
tificate hereinbefore provided, and the same shall, unless sooner dissolved 
as provided by law, continue as such body corporate for the time mentioned 
in such certificate for the same to continue, not exceeding, however, the pe
riod of fifty years from its beginning. And such corporation shall have 
power to sue and be sued by its corporate name and in such name to carry 
out the objects and carry on the business and execute the powers under the 
limitations and as may be provided and set forth in said certificate, which 
said certificate shall be and constitute its corporate charter or articles of as
sociation. And in such name such corporation shall have power to acquire 
or receive by purchase, gift, grant or bequest, any property, real, personal 
of mixed, and the same to hold, transfer, sell, mortgage, convey, loan, let or 
otherwise use in accordance with the laws of (or) usages of the society or 
order of which it is a part, and the laws of this state. ('05 c. 4 § 5) 

6575. Same—Corporate seal—The seal of the body so incorporating shall 
be its corporate seal, and the same may be changed in the manner it may 
determine. And if it have no seal it may adopt one, and alter the same as 
it may determine. Such seal shall be attached to all conveyances, by such 
corporation, of real property, and all such conveyances shall be signed by 
the chief executive or presiding officer and by the secretary or recording of
ficer of such corporation. ('05 c. 4 § 6) 

6576. Same—Amendment of articles—Such corporation may amend, alter, 
or repeal, any portion of its corporate charter or articles of association by 
adopting such amendment, alteration, or repealing clause, at a regular meet
ing of the same, by a two-third vote of all its members, present and voting 
thereon, and by the same vote at the same meeting adopting and causing a 
certificate thereof to be prepared, which certificate shall fully set forth the 
amended, altered or repealed portion thereof as so amended, altered, or re
pealed, and which certificate shall be signed by the chief executive or pre
siding officer and the secretary or recording officer of the corporation, and 
be by them verified by their affidavit to the effect that the corporation adopt 
the contents of the same by a two-thirds vote of all its members present 
and voting thereon, at a regular meeting thereof, and that said corporation 
by the same vote at the same meeting authorized and directed them to sign 
and record the same,as provided by law. Such certificate shall be recorded 
in the same office, or offices, that the original certificates of incorporation of 
said corporation was recorded, and from the date when the same is filed for 
such record the said amendment, alteration, or repealing clause, shall take 
effect and be in force. ('05 c. 4 § 7) 

6577. Same—Terms of officers—The officers of any body organized and 
incorporated under the provisions of this act shall continue to hold their re
spective offices in such corporation until they are succeeded therein, as pro
vided in the constitution or by-laws, or the rules and regulations of such 
body. ('05 c. 4 § 8) 

6578. Same—Constitution, by-laws, etc.—Any corporation, organized and 
incorporated under the provisions of this act, shall have power in such manner 
as it may determine to adopt a constitution, by-laws, rules and regulations, 
providing for its government and to carry on its business, and to determine 
who shall be members of same, and what officers it shall have, and how they 
shall be selected,, and it may in the manner by it determine, alter, amend or 
repeal same. Provided, however, that the constitution, by-laws, rules and 
regulations, of any body incorporating under the provisions of this act that 
are in force at the time such incorporation is effected, shall continue in full 
force as the constitution, by-laws, rules and regulations of such corporation, 
until changes in the same theretofore or thereafter adopted by it in the man
ner by it provided, go into effect as by it provided. ('05 c. 4 § 9) 

6579. Same—Revocation of charter—Whenever the charter or warrant of 
authority of any such grand lodge or subordinate lodge of the Degree' of 
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Honor, Ancient Order of United Workmen, incorporated under the provi
sions of this act, is taken away, revoked, or surrendered, or such grand lodge 
or subordinate lodge becomes 'defunct, pursuant to the provisions of the con
stitution, or by-laws, or the rules and regulations of the governing body of 
said Degree of Honor, Ancient Order of United Workmen, having under the 
rules and laws thereof, jurisdiction so to take away, revoke, or receive the 
surrender of such charter or warrant of authority the corporate powers of 
such grand lodge or subordinate lodge, as the case may be, shall cease and 
determine except that such corporation, as such, shall have power to sell, 
convey and dispose of its property, and wind up its business affairs. ('05 c. 
4 § 10) 

6580. Fraternal Order of Eagles—Power to incorporate—That any sub
ordinate aerie of the Fraternal Order of Eagles instituted under the author
ity of the grand aerie of said order in the United States may become incorpo
rated in the manner provided herein. . ('07 c. 364 § 1) 

6581. Same—Certificate—Record—Such subordinate aerie shall cause to 
be prepared a certificate which shall contain: 

First—The character, name and number of such aerie. 
Second—The time when, and the authority by which such aerie was in

stituted. 
Third—The name of the charter members of such aerie. 
Fourth—The location of such aerie. 
Fifth—The name of its officers, to-wit: Worthy president. Worthy vice-

president. Worthy chaplain. Junior past worthy president. Worthy phy
sician. Worthy conductor. Inside guard. Outside guard. Trustees, three. 

Such certificate shall be under the seal of such aerie, and signed by the 
officers of the aerie and shall be recorded in the office of the register of deeds 
in the county where such aerie is located, and in the office of the secretary 
of state. ('07 c. 364 § 2) 

6582. Same—Powers—Upon filing such certificate in the office of such 
register (of) and secretary, such aerie shall become a body corporate under 
its charter name and number, and shall have power to sue and be sued by its 
corporate name, and in such name to acquire or receive, by purchase, gift, 
grant, devise or bequest, any property, real, personal or mixed, and the same 
to hold, sell, transfer, mortgage, convey, loan, let or otherwise use in accord
ance with the laws and usages of said aerie, but said corporation has no 
power to divert any gift, grant or bequest from the special purpose desig
nated by the donor. ('07 c. 364 § 3) 

6583. Same—Corporate seal—The seal of such aerie shall be its corporate 
seal. ('07 c. 364 § 4) 

6584. Same—Surrender of charter, etc.—Whenever the charter of any 
such subordinate aerie shall be surrendered or taken away by said grand 
aerie or whenever by the laws or usages of said order of such subordinate 
aerie shall become defunct, except that such corporation as such shall have 

- power to sell, convey, and dispose of its property and to collect debts due it 
and all such property and debts shall be disposed of in accordance with the 
laws of said order. ('07 c. 364 § 5) : 

6585. Same—Amendment of charter—This charter may be amended as 
other incorporations, save that the amendment need not be published. ('07 
c. 364 .§ 6) 

6586. , Scottish Clans—Power to incorporate—That any subordinate clans 
of the Order of Scottish Clans, instituted under the authority of the Royal 
Clans of said order, in the United States, may become incorporated in the 
manner herein provided. ('09 c. 152 § 1) 

6587. Same—Certificate—Any such subordinate clan located in this state, 
desiring to become a body incorporated shall so determine by a two-thirds 
vote of all its members present and voting thereon, at the regular meeting 
thereof; and to that end, by the same vote at the same meeting shall adopt 
and cause to be prepared a certificate which shall contain: 

(1) The name and number of such subordinate clan. 
\ (2) The time when and the authority by which such clan was instituted. 
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(3) The name of the charter members of such clan. 
(4) The location of such clan. 
(5) The name of the officers duly elected and qualified at the execution of 

such certificate, holding the following offices, to-wit: Chief, past chief, tanist, 
financial secretary, secretary, treasurer and,trustees. 

(6) The length of time said corporation shall continue shall not exceed 
fifty years from the date of the execution of the certificate. ('09 c. 152 § 2) 

6588. Same—Certificate, how executed—Such certificate shall be under 
the seal of the body so incorporated, if it has a seal, and the same shall be 
signed by the chief and secretary of the clan and shall be verified by an affi
davit to the effect that the clan adopted the contents of the same by a two-
thirds vote of the members present and voting thereon at the regular meeting 
of the clan; and that the said clan, by the same vote at the same meeting, 
authorized and directed them to sign and record same as provided by law. 
('09 c. 152 § 3). 

6589. Same—Certificate filed—Powers of corporation—Upon filing such 
certificate in the office of the register of deeds, such clan shall become a body 
incorporate under its charter name and number and shall have the power to 
sue and be sued by its corporate name, and under such name, to acquire or 
receive by purchase, gift, grant, devise, or bequest, any property real, per
sonal or mixed, and'to hold, sell, transfer, mortgage, convey, loan, let or oth
erwise use the said property in accordance with the laws and usages of said 
clan. ('09 c. 152 § 4) 

6590. Same—Corporate seal—The seal of said clan shall be its corporate 
seal, and such seal shall be attached to all conveyances by said corporation 
of real property and said conveyances shall be signed by the chief and 
the secretary of said clan. ('09 c. 152 § 5) 

6591. Same—Amendment of charter—Such corporation may amend, alter, 
repeal any portion of its corporate charter by adopting said amendments, al
terations or repeal resolutions at a regular meeting, of the same by a two-
thirds vote of all its members present and voting thereon, and may cause a 
certificate setting forth such amendments, alterations, or repeal resolutions 
to be executed in the manner hereinbefore provided with reference to the 
original certificate. ('09 c. 152 § 6) 

RELIGIOUS CORPORATIONS 

6592. Election of trustees—The stated worshippers with any church, con
gregation or religious society, not already incorporated, who are of lawful 
age and have been considered as belonging thereto, may elect trustees there
of and incorporate the same in the manner herein provided. A written notice 
signed by at least five of such stated worshippers, which notice shall state 
the time, place and object of the meeting, shall be posted at least fifteen days 
prior to the time therein fixed, in some conspicuous spot at the place of wor
ship of some church, congregation or society. At the time and place so fixed, 
such worshippers, not less than five thereof being present, shall, by a plurality 
vote, elect a chairman and secretary, who shall together determine the quali
fication of voters and receive and count the votes. The voters, as so deter
mined, shall, by a plurality vote, elect not less than three nor more than nine 
members of their church, congregation or society as trustees, to take charge 
of its property and temporal affairs; and said-voters shall also adopt a name, 
by which said trustees and their successors in office shall forever thereafter 
be known; and they may also determine the qualifications of the trustees 
thereafter to be chosen and the religious denomination or sect to which the 
society shall belong. Immediately after such meeting, the chairman and 
secretary thereof shall sign, in the presence of two subscribing witnesses, and 
shall acknowledge a certificate which shall state the names of the trustees 
elected, the name adopted for the incorporated society, the qualifications of 
future trustees, if any shall have been determined by the electors, and the 

G.S.MINN. '13—90 
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name of the religious denomination to which the society shall belong, if any 
shall have been selected. .(3133) 

Change of name (37-241, 33+756). Held a corporation de facto (37^47, 35+260). Merely 
cited as to fact of incorporation (25-202; 69-141, 143, 71+1031, 38 L. R. A. 669, 65 Am. 
St. Rep. 559; .81-32, 34, 83-1487; 83-269, 270, S6+330). 

6593. Powers of certain corporations—Any religious corporation, parish 
or diocese, which has been or may hereafter be formed under the laws of this 
state, allowing a bishop, vicar general, pastor of a parish with two laymen, or 
allowine a bishop, vicar general and chancellor of a diocese with two other 
members of the same religious denomination to form a corporation, such cor
poration shall have the power to sue or be, sued, to hold, purchase and re
ceive title by devise, purchase, gift, grant or otherwise, any property real or 
personal, with power to mortgage, sell or convey the same or any part thereof 
without giving the notice or being authorized thereto, as required in the man
ner provided in section 3138 of the Revised Laws of Minnesota, 1905 [6598]. 
('07 c. 60 § 1) 

6594. Certificate to be recorded—Powers of trustees—Such certificate, to
gether with the certificate of acknowledgment and a copy of the notice of 
meeting and affidavit of the posting thereof, shall be recorded with the regis
ter of deeds of the county where the place of worship of such society is lo
cated, and thereafter such trustees and their successors shall be a body cor
porate by the name expressed in such certificate. Such trustees may have 
a common seal and alter the same at pleasure. They may take possession of 
all temporalities of such church, congregation, or society, real and personal, 
given, granted, or devised, directly or indirectly, to such body or to any other 
person for their use. They may sue and be sued in their corporate name, re
cover and hold all debts, demands, rights, and privileges, all churches, build
ings, burial places, and all the estate and appurtenances belonging to such 
church, congregation, or society, however acquired or by whomsoever held, 
as fully as though originally vested in them; and they may hold other real or 
personal estate to an amount which will produce a yearly income of not more 
than three thousand dollars, and may demise, lease, and improve the same. 
(3134) 

31-173, 176, 17+282; 69-141, 144, 71+1031, 38 L. R. °A. 669, 65 Am. St. Rep. 559. 

6595. Erection and repair of churches, etc.—Such trustees may repair and 
alter churches, make rules, regulations, and orders for managing the tem
poral affairs of the church, congregation, or society, .and dispose of all mon
eys belonging thereto. They may regulate the renting of pews or slips, and 
the breaking of ground in their cemeteries. Under the direction of the con
gregation or society they may erect churches and dwellings for their min
isters, and other buildings for the use of the church, congregation, or society. 
They may appoint a clerk and treasurer of their board and a collector, regu
late their compensation, and remove them at pleasure. The clerk shall enter 
all rules and orders made by the trustees, and payments ordered by them, 
in a book kept for that purpose. (3135) 

Ratification of act of building committee (81-32, 83+487). 

6596. Trustees—Term of office—Powers—The term of office of the trus
tees shall be three years, and until their successors are qualified. Immedi
ately after their first election they shall be divided by lot into three classes, 
the first class retiring at the end of the first year, the second at the end of trje 
second year, and the third at the end of the third year; and, as near as may 
be, one-third of the whole number shall thereafter be chosen annually. Two 
trustees may call a meeting of their board, and, when assembled, a majority 
of their whole number shall constitute a quorum for the transaction of any 
business. Fifteen days before the expiration of the term of office of any trus
tee the clerk shall give notice of the election of his successor, by posting 
the same at the place where the society statedly meets for worship, therein 
stating the name of the trustee and the time and place of election; and in 
addition to such notice the minister or some other officer of such church or 
society shall give public notice of such election to the congregation at least 
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one week before the election; and the foregoing provisions shall apply to fill
ing vacancies by death, resignation, or removal. (3136) 

6597- Qualifications of voters—Register, etc.—No person belonging to any 
such church, congregation, or society shall be entitled to vote at any election 
after its incorporation until he has been an attendant on public worship in 
such church, congregation, or society at least six months before the election, 
and contributed to its support according to its usages and customs. The 
clerk of the trustees shall keep a register of all persons who desire to become 
stated hearers in such church, congregation, or society, and therein note the 
time of such request, and he shall attend all subsequent elections in order to 
test the qualifications of such voters in case of question. Nothing in this 

' subdivision contained shall be construed to give the trustees power to fix the 
salary of any minister, but the same shall be fixed by a majority of the so
ciety entitled to vote at the election of trustees. (3137) 

Power to fix salary of minister (41-94, 42+922, 4 L. R. A. 692). 

6598. Sale of real estate—"Society" defined—Any religious corporation or
ganized under the provisions of this subdivision, by and through its trustees, 
may sell and convey, incumber, or otherwise dispose of any of its real es
ta te; but no such conveyance or incumbrance shall be made by the trustees, 
except when first authorized by resolution of such society adopted by a 
two-thirds vote of the members present and voting at a meeting thereof 
called for that purpose, notice of the time and place and object of which shall 
be given for at least 'four successive Sabbaths on which said society statedly 
meets for public worship, immediately preceding said time. When any re
ligious society ceases to have stated meetings for public worship, or for any 
cause is unable to give such notice of the time and place of the meeting of 
such society, said corporation may make such sale, conveyance, or incum
brance by its trustees, upon being so authorized by resolution as hereinbefore 
specified, adopted at a meeting of which at least twenty days' posted notice 
has been given. Proof of such notice, meeting, and the adoption of resolution 
may be made by the affidavit of a trustee or member of the society cognizant 
thereof. Such affidavit shall be recorded in the register of deeds' office where 
the certificate of incorporation was recorded, and the same and the record 
thereof, or certified copies of such record, shall be presumptive evidence of 
the facts therein contained. The word "society," as used in this chapter, and 
not otherwise qualified, shall mean the r.eligious body constituted in accord
ance with the principles of the ecclesiastical polity which forms the basis of 
the corporation designated in this chapter as the church, congregation, or 
society, as distinguished from the corporation itself. No person shall vote at 
any meeting called to authorize the trustees to sell, convey, incumber, or dis
pose of any real estate of such corporation who is not a member of such re
ligious body, and no' such religious corporation shall sell, transfer, or other
wise dispose of any of its real estate in any manner other than as provided by 
the denominational rules and certificate of association of such society as the 
same appears of record in the office of the register of deeds of the county: 
Provided, that nothing herein contained shall in any manner affect or infringe 
any provision of chapter 59. (3138) 

The provisions of R. L. 1905, c. 59, are included in chapter 59 hereof. 

6599. Existing societies confirmed—Reorganization—Every church, con
gregation, or religious society heretofore incorporated under any general or 
special law, and not since dissolved, is hereby confirmed. In case of the dis
solution of any such corporation, or of any corporation formed under the pro
visions of this subdivision, the same may be incorporated or reincorporated 
under the provisions thereof at any time within six years after such dissolu
tion ; and thereupon all the estate, real and personal, at any time belonging 
thereto, and not lawfully disposed of, shall vest in said corporation the same 
as though there had been no dissolution. (3139) 

37-241, 242, 33+786. 

6600. Lands held in trust—Lands, tenements, or hereditaments conveyed 
by devise, grant, purchase, or otherwise, to any persons as trustees in trust 
for the use of any religious society heretofore or hereafter organized, for a 
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meeting house, burial ground, or parsonage, with the improvements thereon, 
shall descend in perpetual succession, and be held by such trustees in trust 
for such society. (3140) 

69-141, 145, 71+1031, 38 L. R. A. 669, 65 Am. St. Rep. 559. 

6601. Appointment of trustees—Whenever by the constitution, rules, or 
usages of any particular church, denomination, congregation, or religious so
ciety, trustees are required to be appointed, elected, or chosen in any way, by 
any minister, presiding elder, or other officers, or by any conference, as
semblage, body, or meeting of any kind, and are so appointed, elected, or 
chosen, such minister, presiding elder, officers, or the presiding officer and 
secretary of any such conference, assemblage, body or meeting so appointing, 
electing, or choosing trustees, shall execute, acknowledge, and deliver to such 
trustees'a certificate, stating the names of. such trustees, the time when and 
the persons or body by which they were appointed, elected, or chosen, and 
the name by which such trustees and their successors in. office shall forever 
thereafter be called and known. Upon the filing and recording of such certif
icate as required by law, such trustees, and their successors appointed or 
chosen in the same manner, shall be a body corporate under the name speci
fied therein, and have all the rights, powers, and privileges of other religious 
corporations organized under this subdivision. (3141)-

6602. Certificate of election of trustees—Whenever trustees have been 
heretofore elected, appointed, or in- any way chosen by a conference or as
sembly of any kind, of any church or, religious society, in accordance with its 
own constitution, rules, or usages, and a certificate thereof made by its pre
siding officer and secretary, or either of them, specifying the corporate name 
by which such trustees are to be known, and duly recorded, with intent to 
make such trustees a body corporate, they shall in all legal proceedings be 
deemed a religious corporation under the provisions of this subdivision from 
the time of the recording of such certificate, and all their acts thereafter as a 
corporation shall be as valid and as effectual as though originally formed un
der the provisions of this subdivision; and all conveyances to such trustees 
as a corporation are hereby confirmed and declared valid. (3142) 

6603. Certificate when designated persons are trustees—Whenever by the 
constitution, rules, and usages of any particular church or religious denomina
tion, the minister or ministers, elders, and deacons, or other officers elected 
by any church or congregation according to such constitution, rules, or 
usages, are thereby constituted the trustees of such church or congregation, 
such designated persons may assemble and execute and acknowledge a cer
tificate, stating therein the name by which they and their successors in office 
shall forever thereafter be called and known. Upon the filing and record of 
said certificate with the register of deeds of the proper'county, such persons 
and their successors shall be a body corporate by the name expressed therein. 
(3143) 

6604. Organization of parish corporations—The bishop of any religious 
denomination may associate with him the vicar general of the same diocese 
and the pastor of such denomination of the parish wherein a corporation is to 
be located, which shall be within the diocese of such bishop, and said bishop, 
vicar general, and pastor, or a majority of them, shall designate and associate 
with them two lay members of any such denomination, and, upon adopting, 
signing, and acknowledging in duplicate a certificate of incorporation reciting 
the fact of such association, and of the selection of such laymen, and contain
ing the name, general purpose, and place of location of such corporation, and 
having one such certificate recorded with the register of deeds of the county 
of its location and the other filed with the secretary of state, the said five per
sons and their successors shall become a corporation, subject to all the re
quirements, and vested with all the rights, powers, and privileges, of a reli
gious corporation. The persons at any time holding the offices hereinbefore 
specified in any diocese shall by virtue of their respective offices be members 
of, and, with the two laymen aforesaid, constitute, such corporation, but every 
such person, on ceasing to hold such office, shall cease to be a member there-
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of, and his successor in office shall become a member in his place. The two 
laymen designated as aforesaid shall remain members for the term of two 
years from the date of the certificate, and thereafter their term of office shall 
be two years, and in either case until their successors are chosen. They shall 
always be designated and appointed by the three first named corporators, 
who shall also fill all vacancies in their number. Their appointment shall be 
in writing and entered upon the records of the corporation. Should there at 
any time be a vacancy in the office of bishop of any diocese, or should any 
other person be appointed in his stead to administer the spiritual and temporal 
affairs of such diocese, then, during such vacancy or suspension of the au
thority of such bishop, such administrator of the affairs of the diocese, or any 
other person appointed under the rules of such denomination to preside over 
and administer its affairs, shall, while acting as such administrator or ap
pointee, be a member of such corporation, with all the rights and powers in
cident thereto; but his membership shall at once cease when such vacancy 
has been filled or suspension of authority removed. If any diocese now exist
ing or hereafter created, in which any such corporation is or may hereafter be 
located, shall be subdivided according to the rules and practice of such de
nomination, and one or more new dioceses formed therefrom or from parts 
thereof, the bishop and vicar general of any such new diocese and their succes
sors in office, as soon as appointed and instituted, shall, by virtue of their re
spective offices, forthwith become members of any such corporation within 
such new diocese, with all the rights, duties, privileges, powers, and obliga
tions of such members, and the bishop and vicar general of the diocese in 
which such corporation was located prior to such subdivision shall cease to 
be members thereof. (3144) 

6605. Diocesan corporations—Formation—The bishop of any such diocese 
may associate with him the vicar general and chancellor of such diocese, and 
they, or a majority of them, shall designate and associate with them two oth
er members of such religious denomination, residents of such diocese, and 
upon adopting, signing, and acknowledging in duplicate a certificate reciting 
the fact of such association and selection of such two persons, and contain
ing the name, general purpose, and location of such corporation, and filing 
and recording the same, as provided in § 6604, the said five persons and their 
successors shall become a corporation, with power to take, hold, receive, and 
dispose of any real or personal property for the use and benefit of such 
diocese, and for the use and benefit of the religious denomination therein 
creating such diocese, and to administer the temporalities of such diocese, to 
establish and conduct schools, seminaries, colleges, or any benevolent, char
itable, religious, or missionary work or society of such religious denomina
tion within such diocese, with all the rights, powers, and privileges enumerat
ed in this and § 6604. The persons who may hold the offices, respectively, of 
bishop, vicar general, and chancellor of such religious denomination within 
and for such diocese, and their successors in office forever, shall, by virtue of 
their respective offices, always be members of'such corporation, but on ceas
ing to hold such office the corporate membership of each shall at once cease. 
The other two incorporators and their successors in office shall always be 
selected and appointed by the bishop, vicar general, and chancellor of such 
diocese, or a majority of them, for the same term and in the same manner 
as provided in § 6604 for the selection and appointment for the two laymen 
by the bishop, vicar general, and pastor, and all vacancies shall be filled by 
the three first named corporators. Every such appointment shall be in 
writing and entered of record in the minutes of the corporation, and such 
appointees shall be members of such religious corporation and residents of 
the diocese of its location. Any corporator so selected may at any time re
sign, and such resignation and its acceptance shall always be entered on the 
minutes of said corporation. In case of a vacancy in the office of bishop of 
such diocese or the temporary suspension of his authority to act, the provi
sions of § 6604 in reference to such a case shall in all respects apply. Any 
member of either corporation specified in this and § 6604 may by a writing 
signed by him appoint a proxy .to represent and act for him, and in his name 
and stead to vote at any meeting of such corporation. (3145) 
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6606. Formation—Certificate—Powers—Any parish of , the Protestant 
Episcopal Church organized under and in conformity with the constitution 
and canons of any diocese now or hereafter existing in this state may form a 
corporation as follows: Such parish shall cause to be prepared a certificate 
containing: 

1. The name and location of the parish. 
2. The name of the rector, if any, and of the church wardens, and the 

names and number of the vestrymen, which shall not be less than three nor 
more than nine. 

3. The date of the organization of said parish. 
4. Said certificate shall be signed and duly acknowledged by said rector, if 

any, and by a majority of said wardens and vestrymen. (3146) 
6607. Filing certificate—Powers of corporation—Upon signing, acknowl

edging, and filing such certificate for record with the register of deeds of the 
county of its location, such parish shall become a corporation by the name 
specified in its certificate, and by and through its officers may transact all the 
business of said parish, including calling a rector and determining his salary; 
and in its corporate name may acquire or receive by purchase, gift, grant, de
vise, or bequest any property, real, personal, or mixed, and hold, sell, transfer, 
mortgage, convey, loan, let, or otherwise use the same for the use and benefit 
of said parish, provided that such use shall not contravene the laws and usages 
of the Protestant Episcopal Church of the state; but it shall not have power 
to divert any gift, grant, or bequest from the purpose specified in writing by 
the donor, or devisor, nor to sell, convey, or mortgage its church or church 
site except when first authorized so to do in a meeting of the parish called for 
that purpose, nor in contravention of the canons of the diocese or of the gen
eral convention of the Protestant Episcopal Church of the United States. 
(3147) 

6608. Annual meeting—Election of vestry—The annual meeting of said 
corporation shall be holden at the parish church or parish house, if there be 
either, on Easter Monday of each year, or at such other time as the parish 
may designate in its articles of incorporation, at which annual meeting 
church wardens and vestrymen shall be elected, in such manner as shall be 
determined upon by the parish, by electors having the qualifications which 
are or may be prescribed by the canons of the Protestant Episcopal church 
for the diocese or missionary district in which said corporation is located, in 
the state of Minnesota; but any parish organized under this law may at any 
annual meeting adopt a by-law providing for the election of one-third of the 
vestrymen of said parish for one year, one-third for two years, and one-third 
for three years, and at said meeting may elect vestrymen in accordance with 
such by-law; and at each succeeding annual meeting one-third of said vestry
men shall be elected for a term of three years, and said by-laws may also pro
vide that no vestrymen shall, at the expiration of his term of office, be eligible 
for re-election as vestrymen until the next annual meeting; said church 
wardens and vestrymen shall hold their respective offices until their succes

so rs are elected. (R. L. § 3148, amended '07 c. 18) 

6609. Meetings of vestry—The rector of- such parish shall ex' officio be a 
member, and, when present, the presiding officer of the vestry, and entitled to 
vote at all its meetings. Meetings may be called by the rector at his discre
tion, or by either warden at the request of a majority of the vestrymen, on 
three days' notice in writing to each member of the vestry. (3149) 

6610. Incorporation in other cases—The members of any church or reli
gious society, not less than three in number, not wishing to form a corpora
tion under any of the preceding provisions of this subdivision, may become a 
corporation by adopting and signing a certificate containing: 

1. Its name, general purpose and plan of operation, and its location. 
2. The terms of admission, qualification for membership, selection of offi

cers, filling vacancies, and the manner in which the. same is to.be managed. 
Such certificate shall be recorded with the register of deeds of the county 

of its location. 
And any existing corporation created by special law, which does not desire 

to incorporate under any preceding provision of this subdivision, may rein-
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corporate under the provisions of this section, when authorized by a three-
fourths vote of its members present and voting at a stated meeting called for 
the purpose of considering such reincorporation. (3150) 

6611. Existing churches may incorporate — Reincorporation — Every 
church or society organized as such, and not incorporated, may become a cor
poration by executing, acknowledging, and causing to be recorded with the 
proper officers a certificate of incorporation under this subdivision. And 
thereupon, and also when any existing religious corporation shall reincorpo
rate under this subdivision, all property and franchises of every kind belong
ing to such society or such original corporation, as the case may be, shall 
vest in the corporation so organized; but rights in pews possessed by any 
members at the time of any such reorganization shall not be impaired. And 
such board of trustees or other governing body of any corporation so re
organizing, or their survivors, when requested by the governing board of 
such new corporation, shall convey to ,the new corporation, by sufficient deed, 
all property owned by it. Such conveyance shall recite the fact of such re
organization, shall be prima facie evidence of the facts therein stated, and 
shall pass all title to the property therein described possessed by the corpora
tion in whose behalf it is executed. (3151) 

69-141, 144, 71+1031, 38 L. K. A. 669, 65 Am. St. Rep. 559. 

6612. Diocesan council—Synod — Conference, etc.—Incorporation—Any 
diocesan council, synod, presbytery, conference, association, consociation, or 
other general organization for ecclesiastical or religious purposes, existing in 
any church or religious denomination in this state, and which, according to the 
polity, constitution, canons, customs, discipline, or usages of such church or 
denomination, is composed of or represents several parishes, congregations, 
or particular churches, may form a corporation by adopting a canon or reso
lution stating: 

1.- Its purpose to form such a corporation. 
2. Its name and its general purposes and powers, not inconsistent with law. 
3. The name of the church or religious denomination to which the body 

organizing the corporation belongs, and the district or territorial limits of its 
jurisdiction. 

4. The number and official titles of the officers through whom it shall act, 
and by whom and in what manner such officers shall be elected or appointed, 
and the length of their terms, and their general duties, powers, and authority. 

5. The names and address of those elected or appointed as the first officers 
of the corporation. (3152) 

72-498, 508, 75+692. 

6613. Approval of attorney general—Recording—Amendments—A copy 
of such resolution or canon, certified by the presiding officer of the body 
adopting it, and verified by the affidavit of its secretary or clerk, with the cer
tificate of the attorney general that the same conforms to law indorsed there
on, shall be filed with the secretary of state, who shall record the same at 
length, including such indorsement, and issue his certificate that, the provi
sions of law having been complied with, said body has become duly incor
porated according to law. The secretary of state shall keep in a book in his 
office an alphabetical index of all such corporations. The body organizing 
such corporation or its successor, by. resolution or canon adopted by it at 
two regular successive sessions thereof, and so certified, verified, and record
ed with the secretary of state, may amend or modify the resolution under 
which the corporation was formed, in respect to its jurisdictional limits, or 
to the number, official titles, terms of office, or the manner of electing or ap
pointing officers, or their duties, powers, and authority, or to the purposes 
and powers of the corporation not inconsistent with law, and not impairing 
any trusts or vested rights of property. (3153) 

6614. Special powers of such corporations—Any such corporation may re
ceive in trust for any parish, mission, local church society, or congregation, 
whether incorporated or not, any property, real or personal, which may. be 
given, granted, transferred, devised, or bequeathed to it for the use of such 
parish,,mission, local church society, or congregation, for religious,' charita-
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ble, or educational purposes, and may hold the same, and the rents, issues, 
and profits thereof, until such parish, mission, local church society, or congre
gation shall demand a conveyance thereof, accounting from time to time, 
when required, for the rents, issues, and profits. Any property now held in 
trust by any person, corporation, or trustees for the use and benefit of the re
ligious body forming a corporation under the provisions of § 6613, or any of 
its parishes, missions, societies, congregations, or local churches, may, with 
the consent of the beneficiary, be conveyed and the title thereto vested in the 
said corporation as the successor in such trust, but no such corporation shall 
have power in any manner to create any lien upon or incumber any property 
held by it in trust as aforesaid. (3154) 

6615. Place of annual meeting—Notice—Any such corporation, the mem
bership of which in part resides in other states, may hold its annual meetings 
at such points outside the state as, it may from time to time designate at a 
previous annual meeting, or it may authorize its president to designate such 
place. At least three months before the time of such annual meeting notice 
of such time and place shall be given by publication in the recognized organ 
of such corporation, if it has one; otherwise by publication in at least two 
papers of general circulation published at the capital of the state. (3155) 

6616. Amendment of certificate—Any religious corporation, by a resolu
tion adopted, certified, acknowledged, and recorded in the same manner as 
its original certificate, may alter, modify, or add to such original certificate in 
any manner not inconsistent with law. When recorded, such amended cer
tificate shall take the place of the original. (3156) 

6617. How consolidated—Any two or more incorporated churches, con
gregations or religious societies () may consolidate and reorganize as a sin
gle church, congregation or society by complying with the provisions of law, 
for the formation of such church, congregation or society contained in this 
subdivision. (R. L. § 3157, amended '13 c. 42 § 1) 

6618. Procedure—Notice of meeting—Proof—Before any action is had 
for that purpose, a resolution authorizing such consolidation and reorganiza
tion shall be adopted by at least two-thirds of the members present and vot
ing at a meeting of each of said churches, congregations, or societies called 
for that purpose, notice of the time, place, and object of which shall be 
given on four successive Sabbaths, on which such society statedly meets for 
public worship, immediately preceding the time specified for such meeting. 
Proof of the fact of such notice, meeting, and resolution may be made by af
fidavit of one of the officers or members cognizant of the facts, which shall 
be recorded with the certificate of incorporation; (3158) 

6619. Organization—Powers of new corporation—After the adoption of 
such resolution by said several churches, congregations or societies, notice 
shall be given stating the time and place of the meeting of the united con
gregation of all said churches, congregations or societies by posting the same 
at the place where each society statedly meets for worship at least fifteen 
days prior' to such meeting, and the minister or some other officer of each 
society shall give public notice of said meeting at the usual Sab'bath service 
at least one week before the meeting. The notice for such meeting shall 
be signed by the clerk of the board of trustees of each church, or by some 
other person authorized by such board to sign the same. At the meeting 
of the united congregation held pursuant to said notice, a name shall be 
adopted for the new corporation and the meeting shall fix the qualifications 
for trustees and the number of trustees of the new corporation, which shall 
be not less than three or more than twelve, and a new board of trustees shall 
be elected by a majority vote of all the members present. 

The board of trustees shall be divided into three classes, one class shall 
be elected and hold office until the next annual meeting of the congregation, 
one class until the second annual meeting of the congregation, and one class 
until the vhird annual meeting of the congregation. Thereafter, the terms of 
office of the trustees shall be three years and until their successors are elected 
and qualified. In case a vacancy shall occur in the board of trustees, at the 
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next-meeting of the congregation a successor shall be elected to fill the unex
pired term caused by such vacancy. 

After said meeting the chairman and secretary shall make a certificate in 
the form and manner prescribed by section 3133 of the Revised Statutes 
[6592], and such certificate, together with proof by affidavit of the giving of 
proper notice of the meeting, and the affidavits provided for in section 3158 
of the Revised Statutes [6618], shall be recorded in the office of the register 
of deeds of the county where the place of worship of said consolidated socie
ty is located, and thereupon such churches, congregations or societies shall be 
merged into a new corporation under the name specified in the certificate 
and the new corporation shall have the rights, powers and privileges and 
shall be liable for all the obligations of the several corporations so consolidat
ed and all of the property of every kind and nature of the original corpora
tion shall vest in the new corporation. (R. L. § 3159, amended '13 c. 42 § 2) 

6620. When society ceases to exist, property how disposed of—When
ever any religious society, which is in any way under the control or supervi
sion of a superior body, ceases to exist or to maintain its organization, all 
its remaining real and personal property shall vest in and be transferred, in 
the manner hereinafter provided, to the incorporated annual conference, pres
bytery, diocese, diocesan council, association, or other incorporated govern
ing or supervising body of the same religious denomination within whose jur
isdiction such society was located, or with which it was affiliated, it being in
tended that said property shall vest in and be transferred to the next higher 
governing or supervising corporate body of the same denomination. (3160) 

6621. Hearing—Upon application to the district court of the county 
where such society was located by any member of the body in which said 
property is to vest as aforesaid, said court shall appoint a time for hearing 
the application, and three weeks' published and posted notice thereof shall 
be given, and any additional.notice which the court may direct. If upon 
the hearing it appears that a proper case exists therefor under § 6620, the 
court shall adjudge and direct a transfer thereof to be made through a trus
tee appointed by it for that purpose. Affidavits of the notice may be filed in 
said proceedings, and they shall be evidence in all actions and proceedings 
in the courts of the state. (3161) 

6622. General powers of religious corporations—Every corporation organ
ized under this subdivision may, in its corporate name, sue and be sued, hold, 
purchase, and receive title by gift, grant, or other conveyance of and to any 
property, real or personal, with power to mortgage, sell, or convey the same, 
may adopt all by-laws and make all regulations necessary or expedient for 
the management of its affairs in accordance with law. (3162) 

6623. Limitation of right to hold property—Nothing in this chapter con
tained shall be construed to authorize the taking or holding of real or per
sonal property by any religious corporation for purposes other than those 
of its incorporation, and all of its provisions are subject to any limitation or 
modification which may hereafter be enacted by general laws as to the 
amount of property which may be held by the corporations herein provided 
for. (3163) 

YOUNG MEN'S AND YOUNG WOMEN'S CHRISTIAN ASSOCIATIONS 

6624. Young Men's Christian Association—Certificate—Any number of 
persons not less than three may form a corporation to be known as a Young-
Men's Christian Association, by adopting, signing, and acknowledging a cer
tificate of incorporation containing: 

1. The names and places of residence of the incorporators: 
2. The name of the corporation, the location of its principal place of busi

ness, and the period of its duration; 
3. The objects of its organization expressly stated; 
4. The number of its directors, not less than five nor more than thirty, who 

shall manage its affairs, how and when elected, and the time and place of 
holding annual meetings; 

5. The terms of admission to active membership 
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Such certificate shall 'be executed in duplicate, and one filed with the- sec
retary of state and the other, with the register of deeds of the county of its 
principal place of business. (3164). 

6625. Classification of members—The directors may in their by-laws di
vide the members into active, senior, junior, associate, and such other classes 
as they may deem convenient, and determine the qualifications for associate 
membership and provide rules for the trial and expulsion of members. Only 
active members shall be entitled to vote or hold office in such corporation. 
(3165) 

6626. Board of trustees may manage real property—Any such association 
may create a board of trustees to control its property. Such board shall con
sist of not less than five trustees, of whom the president of the association 
shall ex officio be one. Each trustee shall be a member in good standing of 

•some protestant evangelical church, but not more than three, exclusive of 
such president, and in no case a majority, shall be members of any one church 
denomination. The first board of trustees shall be elected at any regular 
meeting of the association by a majority vote of the members thereof entitled 
to vote thereat present and voting, and shall hold office for such time as may 
be prescribed by its by-laws. Vacancies shall be filled by a majority vote 
of the remaining trustees from nominations made by the board of directors 
or managers. (3166) 

6627. Property rights—Such board shall have the control of the real prop
erty of the association and such other property as its board of directors or 
trustees may designate. No real property belonging to the association shall 
be conveyed, disposed of, or mortgaged without the consent of said board, 
nor shall the same be liable for any debt or obligation of the association un
less the same shall have been contracted with its approval. All property 'so 
under the control of said board and the income thereof shall be devoted only 
to the purposes of the association, and so long as the directors and man
agers of the association shall so experid the same such income shall be paid 
over to the treasurer of said board of directors or managers. (3167) 

6628. Reincorporation—Any religious society now conducting its af
fairs as a Young Men's Christian Association may reincorporate under the 
provisions of §§ 6624-6627, but in such.case the certificate of incorporation 
shall be executed by all of the directors of such association. Upon such rein
corporation, all of-the property of such society shall pass to and vest in the 
corporation so formed, without further action. (3168) 

6629. Young Women's Associations—That all the provisions of- sections 
3164 to 3168 [6624-6628] inclusive, of the Revised Laws of Minnesota for the 
year 1905 shall be applicable to Young Women's Christian Associations as 
well as to Young Men's Christian Associations. ('09 c. 45 § 1) 

ACTIONS RESPECTING CORPORATIONS 

6630. Mode of prosecution—Foreign corporations may prosecute in the 
courts of this state in the same manner as domestic corporations, and neither 
shall maintain an action upon an obligation or liability arising out of, or in con
sideration of, an act which is contrary to law or public policy or forbidden to 
the other. Except as otherwise expressly provided by law, actions against them 
shall be commenced by summons, and proceed in the same manner as civil ac
tions against natural persons. (3169) 

6631. Mandatory and restraining orders—Upon complaint filed under the 
direction of the attorney general in any district court, such court may restrain 
by injunction any corporation from assuming or exercising any franchise, lib
erty, or privilege, or transacting any business not authorized by its act of incorpo
ration, and may restrain any individuals from exercising any corporate rights, 
privileges, or franchises not granted them by law. Such injunction may be issued 
before answer upon satisfactory proof that the defendant has usurped, exer
cised, or claimed any franchise, privilege, liberty, or corporate right not granted 
to it. (3170) 
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6632. Power of court over corporation officers—In any case affecting a 
corporation the district court may: 

1. Require any officer thereof to account for his official conduct in the man
agement and disposition of any funds or property of the corporation at any time 
in his charge or possession; 

2. Compel any such officer to pay to such corporation or to its representative 
all funds, and the value of all property acquired and held, or transferred to 
others, or lost, wasted, or damaged, in violation of official duty; 

3. Suspend any such officer whenever it appears that he has, violated his trust; 
4. Remove any such officer upon conviction or satisfactory proof of gross mis

conduct ; 
5. Cause an election to be held to fill any vacancy created by such removal, 

when deemed necessary, in which case it shall appoint a disinterested person 
to conduct the same under its direction, and, in case of suspension or removal 
of a majority of the managing board, it may appoint a temporary receiver to act 
until such suspension shall terminate in the one case, and in the other until the 
vacancies shall have been filled by new officers duly elected and qualified; 

6. Set aside any unauthorized or unlawful alienation of property made by 
any officer thereof whenever satisfied that the alienee knew or had reasonable 
cause to believe that such conveyance was unauthorized or illegal; 

7. Restrain and prevent any such alienation, threatened or intended; 
8. Cause a meeting of its managing board, stockholders, or members to be 

held when deemed necessary for the preservation of its property or protection 
of its interests: 

Provided, that nothing in this section contained shall be construed to impair 
any visitorial power or authority over any corporation vested by law in any cor
porate body or public officer. (3171) 

61-375, 384, 63+1079; 66-437, 439, 69+324. 
Subd. 8 cited (109-168, 123+417, 134 Am. St. Rep. 764). 

6633. Appeal—Effect of—An appeal from an order or judgment removing 
an officer or trustee, under § 6632, shall not operate to stay its effect or any 
proceeding under it; but the term of office of any officer, director, or trustee 
elected thereunder to fill a vacancy, or of any receiver appointed, shall be ter
minated by a reversal or vacation of such order or judgment. (3172) 

6634. Sequestration—Order of distribution—Upon complaint of a person ob
taining judgment against a corporation or his representatives, made after the 
return unsatisfied of an execution issued thereon, the court may sequestrate the 
stock, property, things in action, and effects of such corporation, and appoint a 
receiver of the same, and upon final judgment upon any such complaint the court 
shall order the property remaining, or the proceeds thereof, to be disposed of 
under its direction, proportionately in the following order: 

1. In payment of the costs and expenses of the receivership; 
2. Debts due the United States and the state of Minnesota, if any; 
3. Taxes and assessments, if any; 
4. Claims duly proved and allowed of clerks, servants, or laborers, for services 

performed within three months preceding the appointment of the receiver, if 
any; 

5. Other claims duly proved and allowed. 
After payment of the expenses of receivership and claims of creditors duly 

proved, the remainder, if any there be, shall be distributed pro rata among the 
stockholders proving themselves entitled thereto. (3173) 

1. Subdivis ion generally—History (48-158, 50+1114; 66-378, 69+144). To be con
strued liberally (83-71, 73, 85+931). All its provisions are to be harmonized so far as possi
ble (60-355, 62+399). All its provisions are applicable to all corporations except where ex
pressly limited (25-543, 555; 48-158, 168, 50+1114; 61-510, 513, 63+1109). Remedies af
forded by this subdivision for the enforcement of the constitutional liability of stockholders 
exclusive (25-543; 30-173, 176, 14+799; 56-420, 423, 57+1065; 61-373, 63+1024; 116-285, 
133+801, 38 L. R, A. [N. S.] 648, Ann. Cas. 1913A, 719). 

2 . W h o may m a i n t a i n action—The plaintiff must be a judgment creditor who has ex
hausted his legal remedies by having an execution returned unsatisfied (60-355, 62+399), or 
the assignee of such a creditor (83-71, 85+931). Prior to the revision it was held that under 
certain circumstances a simple contract creditor might maintain an action to enforce the lia
bility of stockholders (66-378, 69+144; 66-437, 69+324). The omission of G. S. 1S94 § 5905 
from the revision and the adoption of 1899 c. 272 apparently overrule these cases. A stock-
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holder or director who is also a creditor may bring an action to enforce liability of-stock
holders but the court may turn the management of the case over to another person (70-334, 73+ 
173; 72-312, 75+232; 79-488, 82+984, 50 L. R. A. 273). Special rules apply to an action 
under § 6641. 

3 . P a r t i e s defendant—The plaintiff may in the first instance make the corporation the 
sole defendant, but the ordinary and correct practice is to make all the stockholders defend
ants at the outset (44-409, 412, 46+851; 61-359, 361, 63+1068; 65-90, 95, 67+S93). .AH the 
stockholders within the jurisdiction of the court should be made defendants (25-543, 556; 
58-16, 19, 59+632; 73-454, 76+254). An ancillary action may be maintained against defend
ants omitted in the original action (73-454, 76+254). If the original plaintiff does not make 
the stockholders defendants at the outset he may do so later by means of an amended or sup
plemental complaint (65-90, 95, 67+893). If he does so other creditors cannot file supple
mental complaints (64-386, 67+217; 70-334, 73+173). If the original plaintiff does not make 
the stockholders defendants for the purpose of enforcing their liability it may be done on 
leave of court by other creditors (44-409, 46+851; 48-158, 50+1114; 61-359, 63+1068; 64-
386, .67+217; 65-90, 67+893). Stockholders may be made parties either before or after the 
time limited for filing claims (61-359, 63+1068). 

4 . W h a t w i l l prevent or defeat action—After an assignment for the benefit of cred
itors under the assignment law of 1876 or the insolvency law of 1881 creditors cannot have 
a receiver appointed as of right (58-434, 59+1077; 62-501, 65+78, 632). A receivership in an 
action to foreclose a mortgage will not prevent a receivership hereunder (53-129, 54+1064), nor 
will an action by a creditor to set aside a fraudulent transfer of corporate assets (60-S2, 61+ 
902). A proceeding hereunder will not be defeated by a subsequent assignment under the 
insolvency law of 1S81 (55-139, 56+575; 84-144, 151, S6+S72), nor by an action by the at
torney general for the forfeiture of the corporation's charter (67-506, 70+803). 

5 . R i g h t of creditors to recover corporate assets—After a receiver has been ap
pointed a creditor cannot maintain an action for the recovery of corporate assets (35-543. 546, 
29+349 ; 44-37, 40, 46+310; 48-361, 51+119). 

6. A p p o i n t m e n t of receiver—How far discretionary (55-139, 56+575). Not subject to 
collateral attack (64-133, 66+266). 

7. J u d g m e n t on w h i c h ac t ion based—How far conclusive on corporation and stock
holders (65-249, 68+15; 65-324, 6S+50, 60 Am. St. Rep. 4S0; 72-312, 315, 75+232; 80-32, 
82+108S). Against corporation and others sufficient (57-325, 59+30S). 

8. R e t u r n of sheriff—How far conclusive (44-401, 46+84S). 
9 . General n a t u r e of action—The object of the action is to wind up the affairs of the 

corporation; to collect and convert all the corporate assets, appropriating them ratably among 
all the creditors; and, if there is a deficiency of assets, to enforce the individual liability of 
stockholders and others to the extent of such deficiency. Rules of equity practice are to be 
applied when not inconsistent with the statute. The proceedings are exceedingly flexible and 
susceptible of being molded into almost any form necessary to accomplish their purpose of 
securing a full and final adjustment of the rights and liabilities of all parties growing out of 
the corporate business (25-543, 556; 34-323, 327, 25+639; 35-543, 546, 29+349; 44-37, 39, 
46+310; 44-409, 412, 46+S51; 47-404, 50+601; 56-180, 1S4, 57+40S; 68-95, 99, 70+S69; 
72-312, 315, 75+232; 73-454, 461, 76+254). The proceeding is under the control of the court 
and not of the original plaintiff. After it is begun and the complaint filed it is no more that 
of the plaintiff than it is of any other creditor who appears, files a claim and thus takes part 
in the litigation. The court may at any time designate which creditor shall have general 
management of the proceeding (70-334, 338, 73+173; 72-312, 313, 75+232). A creditor can
not maintain the action solely for his own benefit. Whether the original complaint so states 
or not the action is in behalf of all creditors who may come in (25-543, 556; 35-543, 540, 29+ 
349; 47-464, 466, 50+601; 61-359, 361, 63+1068; 64-386, 3S8, 67+217; 73-454, 461, 76+254; 
79-297, 298, S2+639). The action is in the nature of insolvency proceedings (37-S2, 83, 33+ 
117, 5 Am. St. Rep. 822; 47-464, 466, 50+601). The sequestration is in the nature of an 
attachment or execution on behalf of the creditors (35-543, 546, 29+349; 44-37, 39, 46+310). 

Controverted questions of fact may be submitted to jury (103-129, 114+651). 
The court initiating insolvency proceedings by appointment of receiver or assignee re

tains exclusive jurisdiction thereof and of receiver or assignee for all purposes of adjusting 
in the same proceeding all conflicting interests, and all matters arising out of or connected 
with the estate, including settlement of accounts of receiver, and surcharging the same on 
account of losses occurring by reason of his negligence or mismanagement (103-129, 114+651). 

See note under section 6363. 
10. Enforcement of s tockholder's l i a b i l i t y incidental—The proceeding to ascer

tain and enforce the liability of stockholders is not an independent action but a step in the 
original action against the insolvent corporation for the sequestration of its property and 
the appointment of a receiver (48-174, 190, 50+1117, 15 L. R, A. 470, 31 Am. St. Rep. 650; 
65-90, 97, 67+893; 70-349, 352, 73+169; 48-174, 190, 50+1117). Sections 6645-6651 merely 
regulate the practice in an action or proceeding already begun. They do not authorize an 
independent action (see 80-125, 133, 83+36). G. S. 1804 § 5905, which authorized an in
dependent action, is omitted from the revision. The liability of stockholders is not a cor
porate asset and can only be enforced for the benefit of creditors and then only to the extent 
of paying the corporate debts remaining unpaid after the corporate assets have been ex
hausted (74-354, 362, 77+234, 407, 96S). The court in exercise o'f its equitable powers will 
enforce liability of stockholders (116-285, 133+801, 38 L. R. A. [N. S.] 648, Ann. Cas. 19] 3A 
719). ' ' 

11.-. W h a t l i a b i l i t i e s enforceable—Under this section there may be enforced the lia
bility of stockholders under the constitution (see § 6645); for bonus stock (4S-174, 50+1117, 
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15 L. R. A. 470, 31 Am. St. Rep. 637. See 70-821, 73+189, 68 Am. St. Rep. 530); for stock 
fraudulently issued at a grossly inadequate price (68-95, 70+869); on unpaid stock subscrip
tions (47-464, 50+601. See 64-133, 66+266); on stock received for over-valued property 
(65-28, 67+652); on a guaranty of corporate bonds (77-329, 335, 79+1010); of directors for • 
capital wrongfully withdrawn (44-37, 46+310); of a transferrer of stock (62-152, 64+145); of 
directors for unauthorized debts (84-408, 87+1016). The liability of stockholders under § 
6178 subd. 3 cannot be enforced (66-437, 69+324). Action in nature of creditors' bill under 
this section to reach unpaid stock subscriptions by resident stockholders of foreign corpora
tion, may be maintained in this state. Complaint sufficient, save for defect of parties plain
tiff or defendant, and such defect, not having been objected to by demurrer or answer, was 
waived (139+606). 

12 . Powers and dut ies of receiver—Substantially the same as those of an assignee 
in bankruptcy or a receiver on a creditor's bill or in supplementary proceedings. He succeeds 
to the rights of both the creditors and the corporation; Everything becomes assets in his 
hands, and hence in the custody of the law, which were assets as to creditors, as well as what 
were assets as to the corporation (35-543, 546, 29+349; 44-37, 39, 46+310; 53-129, 132, 54+ 
1064). Nature of his interest in corporate property defined (41-150, 152, 42+865; 69-131, 
134, 72+60). Duties administrative or executive. Not required to perform legal services 
though he happens to be an attorney. Authority to employ counsel (72-320, 75+378). Can
not allow or disallow claims (71-190, 193, 73+856; 72-266, 2S0, 75+380). Duty to contest 
improper claims (68-308, 311, 71+274). Duty to file claims presented (84-217, 220, 87+604). 
He is a trustee of an express trust and should bring actions in his own name as such re
ceiver (70-349, 355, 73+169). He has authority to" enforce stockholders' liability (§ 6645); 
to recover on undertaking entered into by him in violation of an order of court (62-46, 64+ 
84) ; to recover unpaid stock subscriptions (60-481, 62+817.; 64-133, 66+266); to avoid un
filed chattel mortgages (35-543, 29+349); to recover capital wrongfully withdrawn (44-37, 
46+310); to avoid a fraudulent mortgage to directors (80-492, 83+418); to avoid a fraudulent 
judgment (87-52, 91+269); and to enforce the liabilities mentioned in note 11. Prior to 
1897 c. 341, 1S99 c. 272, it was held that he could not enforce stockholders' liability by action 
in another state (188 U. S. 56, 23 Sup. Ct. Rep. 244, 47 L. Ed. 380; 189 U. S. 335, 23 Sup. 
Ct. Rep. 558, 47 L. Ed. 839). 

1 3 . Pleadings—Complaint under § 6634 held insufficient (62-501, 506, 65+78, 632). 
Cross-bill by creditor filing claim (64-386, 67+217). Supplemental complaint under § 6634 
to charge stockholders (64-3S6, 67+217; 70-334, 73+173; 70-358, 73+171 )\ Complaint to 
charge stockholders held not demurrable for defect of parties (72-312, 75+232). Defect of 

•parties waived by failure to demur or answer (44-409, 46+851; 46-54, 48+52S, 681; 66-487, 
507, 69+610, 1069). Defect of parties not appearing on face of complaint not a ground for 
demurrer. That plaintiff is a stockholder is not a ground for demurrer (72-312, 75+232). 
Complaint in action for unpaid stock subscription held insufficient (58-247, 59+1016). Com
plaint in action to recover for bonus stock held sufficient (48-174, 50+1117, 15 L. R. A. 470, 
31 Am. St. Rep. 637). Counterclaims and setoffs (74-354, 362, 77+234, 407, 968; 75-138, 
77+7S8; 76-328, 79+313; 113 Fed. 670; 126 Fed. 429). 

14 . Jo inder of actions—66-437, 69+324; 68-95, 70+869. 
15 . Defences—Estoppel—60-S2, 61+902; 64-133, 66+266; 67-194, 69+810; 70-292, 73+ 

149; 77-110, 79+606, 46 L. R. A. 618; 77-329, 79+1010; 90-282, 96+85; 95-206, 103+1032. 
16 . Assessment—Cannot reduce extent of constitutional liability (58-167, 59+997). 

Proportionate when all stockholders not joined (58-16, 59+632). 
17. A l lowance of claims—It is for the court and not the receiver to allow and dis

allow claims (71-190, 193, 73+S56; 71-497, 503, 74+287, 70 Am. St. Rep. 352; 72-266, 280, 
75+380). Proceeding by way of motion and order to show, cause for allowance of claim held 
not to bar action on judgment (82-423, 85+156). Judgment on default against corporation 
after appointment of receiver held not allowable as a claim (68-308, 71+274). Claim on 
indorsement of note by insolvent allowable without surrender of note (71-497, 74+2S7, 70 
Am. St. Rep. 352). Scope of review on appeal from disallowance (63-393, 65+626). State a 
preferred creditor (64-400, 67+212). 

18. Miscellaneous—Right to levy on judgment against insolvent (52-417, 54+372). 
Right to attach property of stockholders (80-354, ^3+1118). Substitution of legatees and 
devisees of deceased stockholder (80-432, 83+377. See 75-138, 77+78S). Compromise of 
stockholder's liability not binding on non-assenting creditor (74-175, 77+31). Compensation 
of creditor and attorney prosecuting action for benefit of all creditors (79-297, 82+639. See 
74-405, 77+219). Liability of estate of deceased stockholder (56-420, 57+1065). Duty of 
court to supervise and scrutinize trust account (72-320, 75+378). Fees of attorney for re
ceiver (72-320, 75+378). Distribution of fund among creditors (72-266, 75+380). Statute of 
limitations (62-152, 64+145; 66-487, 69+610, 1069; 84-144, 86+S72; 92-423, 100+222; 103-392, 
115+207). Consolidation of separate actions (64-3S6, 67+217). No redemption from re
ceiver's sale (41-150, 42+862). Interest on stockholder's liability runs from filing of findings 
of court (72-266, 281, 75+380). Effect of receivership on corporate property (69-131, 135, 
72+60). Findings (46-491, 49+252; 66-413, 69+217). Appeals (41-256, 43+180; 51-108, 
113, 52+1081. See 60-82, 88, 61+902). 

•19 . Judgment—Form and extent (66-487, 69+610, 1069; 72-266, 282, 75+3S0). Against 
part of the stockholders does not release the others. In action, against omitted stockholders 
judgment in original action conclusive (73-454, 76+254). Amendment on appeal (75-441, 
78+12). Extent of on default (47-464, 50+601). Interest should be allowed on liability from 
time of filing findings (72-266, 281, 75+3S0). Creditors appearing cannot attack collaterally 
(51-108, 52+1081). Modification (79-226, 81+1057). 
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6635. Forfeiture of rights—Dissolution—Whenever any railway company 
doing business in this state shall charge, demand, or receive unreasonable rates 
for the transportation of freight or passengers, or when any corporation remains 
insolvent, neglects or refuses to discharge its notes or other evidences of debt, 
or suspends its lawful business for one year, or fails to dispose of all its prop
erty, with or without payment of all its debts, within the time allowed by law for 
the liquidation of its affairs, or whenever any corporation shall violate any provi
sion of its articles or certificate of incorporation or any law obligatory upon it, 
such corporation shall forfeit all its- rights, privileges, and franchises, and be 
adjudged to be dissolved. The attorney general shall make complaint against 
any corporation which shall in any manner violate any provision of this section 
or commit any act herein recited, and if upon trial it is found to have committed 
any such acts the court shall render judgment of forfeiture and dissolution of 
the corporation. Upon the trial of any action against a railway company for 
charging, demanding, or receiving unreasonable rates for transportation of 
freight or passengers, the court or jury shall find specially as to the truth of such 
allegations. (3174) 

36-246, 30+816; 68-500, 505, 71+691, 38 h. E . A. 541, 64 Am. St. Rep. 493. 

6636. Dissolution on petition of corporation—A majority in number or in
terest of the members of a corporation, desiring to close their concerns and dis
solve the corporation, may present a petition to the district court in the county 
of its principal place of business, setting forth the name of the corporation; 
when and by or under what law it was incorporated; the names and addresses 
of the bond holders, stock holders, or members, the amount of the • authorized 
capital stock, and the amount of capital stock actually paid in; and if not then -

transacting business when it ceased so to do; the amount of its indebtedness; 
the amount and character of its personal property; and the amount and descrip
tion of its real estate. It shall also state the grounds upon which dissolution 
is sought and the interest of the petitioner and p[r]ay for proper relief; pro-* 
vided, however, that when any corporation now or hereafter organized under 
any law of this state having capital stock actually paid in exceeding the sum of 
forty thousand dollars and has heretofore or shall hereafter continue in the busi
ness for which it was incorporated for more than three years and in the carry
ing out of such business has sustained losses whereby the capital stock so paid 
in has become impaired so as to be worth at least twenty-five per cent less than 
its par value, then and in any such case, the district court shall have power and 
is hereby given power to dissolve any such corporation upon petition of stock
holders owning not less than forty per cent of such capital stock so paid in, pro
vided, that such stockholder so petitioning shall have paid the full value of their 
stock. (R. L. § 3175, amended '09 c. 276 § 1) 

44-460, 47+151.; 56-171, 57+463; 56-180, 57+468; 60-284, 62+332; 66-378, 384, 69+144; 73 -
319, 76+59; 74-98, 102, 76+1024. 

Applies to stock corporations and to certain corporations without capital stock. Petition 
may be by majority of members of a nonstock corporation, or by holder or holders of majority 
of stock of stock corporation (99-475, 109+1116). 

6637. H e a r i n g — N o t i c e — U p o n ' t h e p r e s e n t a t i o n of s u c h pe t i t ion , t h e c o u r t 
shall fix a time and place for hearing thereon, and order three weeks' published 
notice thereof to be given, and such other notice to parties interested as it may 
deem proper. At the time and place so fixed the court shall hear the allegations 
and evidence of all parties interested, and, if any of the grounds specified in the 
petition is sustained, shall adjudge the corporation dissolved, and appoint a re
ceiver to close its affairs. (3176) 

6638. State interested, proceedings—Whenever, in any action or proceed
ing to dissolve a corporation, it shall appear at any stage of the proceedings 
that the state is or is likely to be interested therein, or that it is a matter of 
general public interest, the court shall order that a copy of the complaint or 
petition be served upon the attorney general, in the manner of serving a sum
mons in a civil action; and the attorney general shall intervene in any such 
proceeding when in his opinion the public interest requires it, whether so 
notified or not. (3177) 

6639. Appointment of receiver—Duties—In any action or proceeding to 
dissolve a corporation, the court at any time before judgment, or within three 
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years after judgment of dissolution, may appoint a receiver to take charge of 
its estate and effects, and to collect the debts and property due and belonging 
to it, with power to prosecute and defend actions in its name or otherwise, to 
appoint agents under him, and do all other acts necessary to the final settle
ment of the unfinished business of the corporation which it might do if in 
being. The power of such receiver shall continue so long as the court deems 
necessary for said purposes. Such receiver shall pay all debts due from the 
corporation, if the funds in his hands are sufficient therefor, and, if not, shall 
distribute the same ratably among the creditors who prove their debts, in the 
manner directed by the court; and, if there be any balance after the payment 
of the debts, he shall distribute and pay the same to and among those who 
are justly entitled thereto, as having been stockholders or members. Every 
receiver appointed under the provisions of this chapter shall give bond in 
such amount as the court shall require, with sureties approved by it. . (3178) 

56-180, 183, 57+468; 60-284, 289, 62+332. 

6640. Insolvent banks and insurance companies—Whenever any insurance 
company or any corporation having banking powers, or the power to make 
loans on pledges or deposits, becomes insolvent or unable to pay its debts, or' 
neglects or refuses to pay its notes or evidences of debt on demand, or vio
lates any provision of the act under which it was incorporated, or of any othr 
er law obligatory upon it, the court may by injunction restrain it and its of
ficers from exercising any of its corporate rights, privileges, and franchises, 
and from collecting or receiving any debts or demands, and from paying out 
or in any way transferring or delivering to any person any of its moneys, 
property, or effects, until otherwise ordered by the court. (3179) 

Applicable to a building and loan association (64-r349, 67+1); to an insurance company 
on the co-operative or assessment plan (49-158, 51+908). A building and loan association 
held not "insolvent" (73-203, 215, 75+1116, 72 Am. St. Rep. 616). Effect of injunction on 
bank (74-98, 103, 76+1024). Cited (61-510, 513, 63+1109; 66-437, 440, 69+324; 66-487, 
496, 69+610, 1069). See cases under § 6641. 

6641. Forfeiture of charter—Receiver—Suit by creditor—Such injunction 
may be issued on the complaint of the attorney general ,in behalf of the state, 
or of any creditor or stockholder of the corporation. Whenever it issues 
against a bank for any violation of its charter, on complaint of a creditor, 
the court shall proceed to final judgment, and if the proof be sufficient ad
judge a forfeiture, notwithstanding such creditor may settle with the corpo
ration and relinquish his claim against it. In such cases the attorney general 
or a creditor may appear and prosecute the action, which shall not be dis
continued if either of them so appears and prosecutes the same. At any 
stage of the proceedings the court may appoint one or more receivers to take 
charge of the property and effects of such corporation. If such injunction be 
upon application of a creditor of a corporation whose directors or stockhold
ers are liable by law for the payment of such debts in any event or contin
gency, such directors or stockholders or any.of them may be made parties 
to the action,, either at the time of filing the complaint or at any subsequent 
time when it becomes necessary to enforce such liability. (3180) 

Simple contract creditor may maintain action to sequester assets and enforce stockhold
er's liability (60-355, 62+399; 64-400, 401, 67+212; 65-139, 67+800; 66-378, 69+144). Ap
pointment of receiver how far discretionary (55-139, 56+575). If a creditor institutes pro
ceedings but takes no steps to enforce the stockholder's liability another creditor may be 
allowed to intervene.for that purpose (65-90, 67+893). Discretionary power of attorney 
general to bring action (64-349, 67+1). Creditor may maintain separate action to enforce 
stockholder's liability during pendency of action by attorney general for forfeiture of charter 
or with leave of attorney general may intervene in the latter action for that purpose (67-
506, 70+803). Sale by receiver for inadequate price held properly set aside (68-468, 71+671). 
Repudiation of lease by receiver. Claim of lessor for damages (74-98, 76+1024). State a pre
ferred creditor • (64-400, 67+212). Duty of court to adjudge, a forfeiture (74-98, 103, 76+ 
1024). Independent action cannot be maintained against receiver on claim which might be 
filed under § 6643 (71-190, 73+856). Modification of judgment (79-226, 81+1057). Enforce
ment of stockholder's liability (25-543; 65-90, 67+893; 72-266, 75+380). See cases under 
§§ 6363, 6640. 

6642. Unpaid stock subscription, etc.—Whenever the property of any cor
poration is insufficient to pay its debts, upon application of a creditor the 
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court shall order the payment by each stockholder of the amount, if any, un
paid on the shares held by him, or such portion thereof as may be necessary 
to satisfy the corporate debts, and when necessary may direct the receiver 
to enforce such order by appropriate proceedings; and on application of a 
stockholder the court may make such order as will equalize the payments 
made by stockholders for their stock, and in like manner the court may en
force any liability of directors and officers. (3181) 

46-491, 494, 49+252; 68-95, 99, 70+869. See cases under § 6178. 

6643. Order limiting time to present claims—Extension—The court, upon 
adjudication of dissolution, shall therein limit the time in which creditors 
may present claims against the corporation, which shall not be less than six 
months nor more than one year from its date, and fix the time and place 
when and where it will examine and adjust the same. No claim or demand 
shall be received or allowed after the expiration of the time so limited, ex
cept by permission of the court for good cause shown, and upon notice to 
the receiver, but in no case unless presented within eighteen months from the 
date of adjudication and before final settlement. (3182) 

Discretion in allowing creditor to come in after time limited (48-313, 51+377; 69-176, 
71+928; 75-286, 77+967; 92-399, 100+100). Order not subject to collateral attack. Order 
improperly made in one action sustained in another (60-82, 61+902). Cited (67-506, 508, 70+ 
803; 7CM334, 337, 73+173; 84-217, 218, 87+604). 

6644. Notice of hearing—Three weeks' published notice of such order of 
hearing shall be given, which shall require all creditors to present their 
claims, duly verified, within the time limited, or be precluded from partici
pation in any distribution of corporate property thereafter made. (3183) 

Claims filed are deemed controverted without an answer or reply and must be proved on 
the hearing unless expressly admitted (64-386,' 388, 67+217; 66-361, 368, 69+317; 76-328, 
331, 79+313). If claimant desires other relief than the allowance of his claim and such as 
cannot be had under the original complaint he must apply for leave to file a cross-bill (64-386, 
67+217). Filing claim exclusive remedy. Claimant cannot maintain an independent action 
on claim against receiver (71-190, 73+856). Duty of receiver to file claims presented to him 
(84-217, 220, 87+604). Presentation of claim not a cross-complaint (47-464, 466, 50+601). 
Creditors filing claims are parties without any formal order (65-90, 99, 67+893), and are 
bound by the judgment (51-108, 112, 52+1081). Creditors not filing claims cannot share in 
proceeds of estate. Creditor filing claims may contest claims of other creditors (6S-30S, 
311, 71+274; 71-190, 193, 73+856). 

6645. Enforcement of stockholders' liability—Whenever it shall be made 
to appear by the petition of a receiver or assignee of a corporation, or of any 
creditor thereof whose claim has been filed, that any constitutional, statu
tory, or other liability of stockholders or directors or both exists, and that it 
is necessary to resort to the same, the court shall appoint a time for hearing, 
not'less than thirty nor more than sixty days thereafter, and order such no
tice thereof as it deems proper, by publication or otherwise, to be given. 
When the receiver is not the petitioner, personal notice shall be given to him. 
(3184) 

1899 c. 272 did not repeal 1897 c. 341. The latter act, which is repealed by the revision, 
made it the duty of receivers and assignees to enforce the liability of stockholders (86-42, 
90+119). Prior to 1897 c. 341 they had no authority to do so (66-441, 69+331, 38 L. E. A. _ 
415). 1899 c. 272 is a supplementary practice act formulated after the practice followed in 
this state for the collection of unpaid stock subscriptions when insolvency has ensued (80-
125, 133, 83+36). Sections 6645-6647 are constitutional (80-125, 83+36; 84-144, 150, 86+ 
872). Held applicable to proceedings begun prior to its enactment (84-217, 87+604). 

Contractual obligations arising out of G. S. 1894 c. 76, adopted to enforce liability of 
stockholders prescribed by Const, art. 10 § 3, are not impaired by 1S99 c. 272, enacted to 
make remedy more effectual, because, while under old law stockholders who could not be 
reached by personal service were immune from liability, under new law they need not neces
sarily be served with process in action in which assessment is made, or because expenses 
incident to enforcement of liability in other states and against other parties are taken into 
consideration in estimating amount of assessment. Due process of law is not denied stock
holder in domestic corporation by 1899 c. 272, because stockholders need not necessarily 
be served with process in action in which assessment is made (206 U. S. 516, 27 Sup. Ct. 
755. See 195 Fed. 153). 

1899 c. 272 did not repeal G. S. 1878 c. 76 §§ 16, 17. I t merely provided a cumulative 
remedy for enforcement of superadded statutory liability of stockholders. The two reme
dies being concurrent,' statute of limitations commenced to run against cause of action at 
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time when either remedy became available for enforcement of cause of action. Revised Laws 
did repeal G. S. 1878 c. 76 §§ 16, 17 (100-436, 111+387, 112+S62; 100-54S, 111+388). 

Validity of assessment is not affected as to particular nonresident stockholder by fact 
that he died before assessment was made, nor because notice was addressed to him, and not 
to his executor (191 Fed. 823, 112 C. C. A. 337). 

If impossible to enforce liability under statutory procedure, court will, in exercise of its 
general equity powers, give to creditors adequate remedy in action in equity, and may ap
point receiver and authorize him to enforce liability, as provided by §§ 6645-6651 (116-285, 
133+801, 38 L. R. A. [N. S.l 648, Ann. Cas. 1913A, 719). Merely cited as basis of proceedings 
(79-414, 82+673; 87-473, 474, 92+403; 90-144, 145, 95+767; 90-172, 174, 95+1110; 90-2S2, 
283, 96+S5; 91-96, 97, 97+574; 92-399, 100+100; 95-206, 103+1032; 107-491, 120+1086, 23 
L. R. A. [N. SJ 673, 131 Am. St. Rep. 506). See 126 Fed. 429. 

6646. Hearing upon petition—Upon such hearing, after proof of due service 
of notice, the court shall receive and consider such evidence by affidavit or other
wise as may be presented by the receiver, or by any creditor, officer, or stock
holder, appearing in person or by attorney, upon the following points: 

1. The nature and probable extent of the indebtedness of the corporation; 
2. The probable expense of the receivership; 
3. The probable amount of available assets; 
4. The parties liable as stockholders, the nature and extent of the liability of 

each, and their probable solvency or responsibility. 
If it appears that the available assets, or such amount as may be realized there

from within a reasonable time, will be insufficient to pay such expenses and in
debtedness in full and without delay, the court shall order a ratable assessment 
upon all parties liable as stockholders, or upon account of any stock of such cor
poration, for such amount, proportion, or percentage of such liability upon or on 
account of each share of such stock as it shall deem proper, considering the prob
able solvency and responsibility of the stockholders and the probable expense of 
collecting such assessment, and shall direct payment of the amount so assessed 
against each share of such stock to the assignee or receiver, within the time spec
ified in such order: (3185) 

Constitutional. Findings of fact unnecessary (80-125, 83+36; 84-144, 150, 86+872). 
Order levying assessment appealable (84-144, 86+872). Facts to be considered in deter
mining amount of assessment. Assessment held not excessive (84-144, 86+872; 84-217, 220, 
87+604). 

1899 c. 272 § 3 cited (99-115, 108+849). 
See notes under §§ 6647, 6648. 

6647. Contents of order—Conclusiveness—Such order shall authorize and 
direct the assignee or receiver to collect the amount so assessed, and, on failure 
of any one liable to such assessment to pay the same within the time prescribed, 
to prosecute an action against him, whether resident or non-resident, and wherever 
found. Such order shall be conclusive as to all matters relating to the amount, 
propriety, and necessity of the assessment, against all parties therein adjudged 
liable upon, or on account of, any stock or shares of such corporation, whether 
appearing or being represented at the hearing or not, or having notice thereof or 
not. (3186) 

Constitutional (80-125, 83+36). Order how far conclusive (80-125, '83+36; 99-115, 108+ 
849; 191 Fed. 823, 112 C. C. A. 337; 195 Fed. 153; 198 Fed. 444). 

6648. Actions for assessments, hiow and where prosecuted—Upon expiration 
of the time specified in the order for the payment of assessments, the assignee or 
receiver shall commence action against every party so assessed and failing to pay, 
wherever he or any property subject to process in such action is found, unless he 
shall report to the court that he believes such stockholder to be insolvent, or that 
the expenses of the prosecution will probably exceed the amount likely to be col
lected, in which case the court, unless satisfied to the contrary, shall order action 
suspended as to such party. (3187) 

Presentment of a claim against deceased stockholder for payment of assessment was an 
action, within 1899 c. 272 § 6 (99-115, 108+849). Where stockholder' transferred his stock 
after his liability in favor of creditor had accrued, he was liable in independent action, and 
it was not necessary to make transferee party. If defendant desired to have him made 
party on ground that execution might be enforced against him in first instance, because of 
his primary liability, application should have been made for such purpose (96-488, 105+901). 
A chancery receiver of a domestic corporation upon whom, as quasi assignee and represen
tative of creditors, is conferred by 1899 c. 272 authority to maintain action to enforce lia
bility of stockholders, may sue in foreign jurisdiction (206 U. S. 516, 27 Sup. Ct. 755, 51 L. 

G.S.MINN.M.3—91 
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Ed. 1163). Such receiver may sue in a foreign jurisdiction in court having jurisdiction of 
parties and subject-matter (162 Fed. 767). 

See note under § 6645. 
A cause of action to enforce such liability does not accrue, so as to start the running of 

the six years' limitation prescribed by Code Civ. Proc. N. Y. § 382, until receiver can sue upon 
assessment after stockholder has failed to pay as required by order of court (206 U. S. 516, 
27 Sup. Ct 755, 51 L. Ed. 1163). 

6649. Additional assessments, how levied—Joinder of causes—Whenever, at 
any time after an assessment for an amount less than the maximum stockholder's 
liability has been levied, it shall appear, by petition or otherwise, and after hearing 
as hereinbefore provided, that by reason of the insolvency of stockholders, or for 
any other cause, it is necessary, or for the interest of creditors, that a further as
sessment be levied, the court shall order the same for such amount, proportion or 
percentage as it may deem proper; and in the same manner, and with like effect, 
at any time thereafter may levy additional assessments, not exceeding in the ag
gregate the maximum stockholder's liability. Whenever two or more assessments 
shall have been levied, the assignee or receiver may recover therefor in a single 
action, or, unless otherwise directed, may maintain a separate action against each 
stockholder for each successive assessment. (3188) 

6650. Proceedings on failure of assignee or receiver to prosecute—If the 
assignee or receiver shall neglect to begin an action against any stockholder who 
has failed to pay his assessment, and is not excepted from the present operation of 
such order, or to diligently prosecute the same, any stockholder who has paid his 
assessment in full, or any creditor, may petition the court to order such assignee 
or receiver to prosecute such action against such delinquent stockholder, or ' to 
permit such petitioner to begin and maintain or to continue any such action already 
begun, in the name of such assignee or receiver, for the benefit of such estate; 
and if the petitioner shall furnish such security for costs and expenses as the court 
may direct, it shall either require the assignee or receiver to prosecute such action 
forthwith, or permit the petitioner to begin and prosecute, or continue the pros
ecution of the same. (3189) 

6651. Surplus to be divided among stockholders—Whenever, after the pay
ment of all expenses of such assignment or receivership, and all indebtedness of 
and claims allowed against such corporation, any surplus money or property re
mains in the hands of the assignee or receiver, the same shall be equitably distrib
uted, under the direction of the court, among the stockholders who have paid their 
assessments. Any stockholder who has paid his assessments, in addition to any 
remedy herein provided, shall be entitled to enforce contribution from any stock
holder who has not paid such assessments, and for that purpose shall be subro
gated to the rights of the creditors or assignee or receiver of such corporation 
against every such delinquent stockholder, in such manner and to such extent 
as may be just and equitable. (3190) 
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