
"O 1E Pfu\ ~E OF ORI OR.L\TE RE(-} YL \.TI )N 
1.4. T TI-IE TERI IT I }'..,. ()F IO,\T \ 

Th g1·0,,,th and influ nc of 01·po1·ation I and of co1·1)01·ate 

int r t in I' ce11t )n a1· ha\- . tin111lat d an in ~1· a. ed inte1· ~ t 

in th . tud, r of co11)01·ation la"-,. ( 10m J)a1·ati ,. tudy l1a 

alr ad)r ho,,111 that ou1· co1·1)01·ation la\,'-a com111on inh 1·it­

ance-ha b n .._ o n1oclifi tl 1 y ta uto1·. r nact111 nt i11 the 

e 1·al 'tat that to-cla;' th lac}- of unif<J1·111it)r in th legi -
lation of th ~ ,tat i, ·on icl 1· d on of th ·hi £ can. ,' <)f 

co1·po1·ate ,·il . In thi a1·ti ·l it i r11 .,. J)u1·po. e to trac tl1 

de,r lopment of Olll 11ha of th la,,r of Ol'J)Oration i11 

earl, Io"'a a. inh 1·it d fi·o1n th .r,..01-th,,e t 'f 1·1·ito1·).,. tl1 

Ten1.to1·y of l\Iichigan a11cl th Te1·1·ito1·y of "\\ ... i ,con in a11cl 

a modifiecl 1))- ub er1u nt legi. lation in Io,,ra cluri11g th t 1·­

rito1·ial pe1·iod fr·om 1 :1 to 1 .J(i. 

B)T the 111·0, .. i ion:-. of the O1·cli11anc of th ... .,.. 01·th ,,t t 1 1·-

1·ito1·y the Go,-erno1· and Judge. , 01· a majo1·it) of th m 

w r empo"\\"e1· d to adOJ)t a11cl l)l1bli h i11 the di t1·ict u h 
la\\-1 criminal and ci\.-il, of the 01·igi11al ~ "'tate a might l>e 

nece a1·3r and lJe t uited to tl1 ci1·cu1n tance of the c.li t1·ict. 
La\"\'" o ado1)ted ,,r 1· to be in fo1·ce until th 01·ganization 

of a Gene1·al mbl)7 ,,ithin the Te1·rito1·y u11le. (li 'aJ>­
p1·oved by Congre . Aft 1· th 01·ganization of the legiH­
lati ve body the Go\Terno1·, the Legi lati\-e Council and the 

I-Iou e of Re1)re entati\·e had powe1· ''to make la"~ i11 all 
ca e '' fo1 .. the good go\Ternment of the dist1·ict not 1·e1)ug11a11t 
to the l)rinciple and article of the Ordinance itself. l Tn-

• 



3 2 IOWA JOURNAL OF HI TORY AND POLITICS 

der thi authority Wintru·op argent, Secretary of the Ter­

ritory and acting a Governor, John Cleves Syme , and 

George Turner Judge, adopted in 1792 ''An act granting 

licen e to merchant , trader , and tavern keeper . '' 1 This 

appear to have been the fi1·st act pa ed in the Northwe t 

Territory fo1 .. the 1·egulation of trade. It cannot in any en e 

be aid to be a law authorizing the organization of corpora­

tion , but aimed imply to compel per on or firm engaged 

in handling foreign merchandi e to pay a licen e fee for the 

p1·ivilege of selling the ame in the Territory. The act, 

ho~rever, applied to corporation a well as to individual . 

It wa in the nature of a tariff and wa , perhap , aimed at 
the B1·itish f1·om the north. 

ection one of thi act provide ''that if any per on or 

per on hall presume to et up or open a .. tore for the ale 
of me1·chandise consi ting of dry goods, or a1~icle in the 

groce1·y line, which are not of the g1·owth production or 

manufacture of some part 0£ the United State or of one 0£ 
their te1·ritories or hall pre ume to expo e directly or indi­
rectly any such article or thing £or ale . . . . without 

first being licensed . . . . he, she, 01· they hall forfeit and 

pay,'' etc. The second ection provide for the creation of 
the !office of ''commi ioner for granting licen es''; and in 
each community the commi ioner was given authority to 

grant licen es for one year from date ''to any and eve1·y per­
son, mercantile hou e or :firm applying for the ame fo1· the 

purpose of opening a tore or of expo ing goods or other 
articles . . . . to sale.'' An inte1·e ting part of this ection 
is the provision that ''each and every per on mercantile 

1 Chase's Statutes of Ohio, Vol. I, p. 114. 
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hou 01· fir·m uing ut lie n a a£ 1, ~ aicl hall au to b 

et upon ome con })icu u part £ th fr· nt and out id next 

the t1·eet of hi t 1· h 1) 1· plac £ al £ 1· th infor­

mation of th l)ublic al ard r i n n \,rhi 1h hall 1 ,~1·it-

ten in la1·g fai1· 1 tte1~ b - auth 1·it - a li · n. cl ._•to1· . 

Thi p1· ,-i ion 1· tl ui1·ing th di J)la 1- of the bu. in . . na1n 

con I icuou ly l efor h oftic 1· 1)lac £ 1 u, in , i fot1nd 

in the la"- of . \7 r·al of u1· )._ tate. at th 11·e, ent tim 

notabl .,. in tho £ .,.. ,v J 1· 1 Thi pr 'li ion al. o a1)-

})ea1· in th Engli. h ( 1om1)ani .L\..ct £ 1 <5:... I t i 1)1· babl 

that the 01·igin £ uch l)l'O\-i._ ion clat bacJ- much arli 1 .. 

than 17 0. In man - 1tat · £ h \..m 1·ican l T 11ion c 1·1 o-

1·ation a1·e rec1 ui1·ecl to add to th 01·1)01·ate 11am th " rord 

co1·po1·ation compan}r in 1·1) ratecl 1· li111itecl to cle ·ig11at 

the fact of inc 1·1 1·ati n. 

In 179 ' the 1 ove1·n 1· ancl Juclge. of the • T 01'th,,1 e._ t T 1·-

11.tor}.,. nacted a la,, .. entitlecl 1\.. la,,- to 011fe1· on c 1iiain 

a . ociation or the citizen 0£ thi t 1·1·it< 1· r the pon 1· , a11d 

immunitie of c 1·po1·ation , 01· bodie. l)olit ic in la,v.' 2 Thi 
was i1nply a gene1·al la\v f 1· the incorpo1·ati n of r ligi u 

charitable lit r·a1·y 01· othe1~ ivil pu1·po e for th p1~omotion 

of ocial happine and good 01·der. ' Lauclable a th obj ct 

stated here may eem to be, thi act was r· pealed at the fu· t 

se ion of the fir t Gene1·al A mbly of the orthwe t T r­

rito1·y in 1799. 8 I am unabl to find any 1· a on £01· it . 

repeal, but it i po sible that its 1·epeal wa dictated by the 

feeling on the part of the G neral A sembly that th powe1~ 

1 See General Corporation Act of New Jersey, 4th Edition, 1902, Sec. 46, p. 71. 

t Cha8e' s Statute8 of Ohio, Vol. I, p. 204-. 
8 "An act repealing certain laws, and parts of laws. ''-Chase's Statutes of 

Ohio, Vol. I, p. 216. 
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to inco1·1)01·ate 1·e tecl olely ,vith the legislative body. lfo1· 

~hi was the policy 0£ all the State go,"Pernment until com 
1)a1·ati \"Pely 1·ecent times. 

In 1800, be£01·e the organization 0£ Ohio into a Con1mon­

-nrealth the Xorthwe t T e11:·itory was divided and the rre1·ri­

tory 0£ India11a wa e tabli hed, and the act making the 

di vision 1)1·0,~ided that the Ordinance of 17 8 7 a11cl the la1'" 

0£ the N 01-th,veRt Te1·1·ito1•yr Rhoulcl ap1)ly to it. 1 111 180,> 

t he rre1~1·ito1·y 0£ Indiana ,, .. a cli, ... icled and the rf e1·1·ito1·1 ... of 

~ 1ichigan ,,;ra, e tabli hed. 2 rfhe ne,, .. Te1Ti to1·} ... of ]Iichigau 

inhe1·ited the act I of the Par·liament of G1·eat B1·itain, the 

laws adoptecl ancl macle by the Gove1·no1· a11<.l ,J utlge 0£ the 

X 01·thr·{est Te1Tito1·y and by it Ge11e1·al i. sembl}7 , ancl the 

law ado1)ted and made by the Gove1·no1-- and Jl1dge of the 

Te1·1·itory of Indiana. In 1810 the Gove1·no1· and Ju(lge of 

t he T errito1·y of l\Iichiga111·epealed all of these la1'rs 3 l)ecause 

' aid laT\" do not exi t of 1·eco1·d 01~ in manu c1·ipt in this 

country and a1·e al o out of print, as well as inte1·mingled 

with a multiplicity of laws which do not conce1·n 01· a11ply to 

this co11nt1·y . . . . and it has been thol1ght aclvi able by 

the gove1·no1· and judg~es of the ter1~ito1·y of Michiga11, he1·e­

to£01·e s1)ecially to 1~e-enact l1ch of the aid la,,T as a1)pear 

worthy 0£ adoptio11 and, he1·ea£ter al o 1"e -enact l1ch 0£ the 

aid laws a shall appea1· worthy of adoption. '' Thus l\fich­

igan pro1)osed to begi11 her political career unfettered by 
inherited la1'T, t1·adition, 01· custom a far a po ible. 

Iowa, though forming a pa1't of the Lol1isiana Pt1rchase 

1 U. S . Statutes at L arge, Vol. II, p. 58. 

! U. S. tatutes at Large, Vol. II, p. 300. 
8 Laws of the Territory of 'n-ficliigan, Vol. I , p. 000 . 
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and at 011 ti1u(~ a })Ul't <>f t,h :.l rr 1·1·it<)1'..," <>£ l\[i. '"" 0111·i hacl 1101 

. -et been O})enecl f< >1' l ttl 1n 11 at th ~ tirr1e <>f the acl111i. ic)n 

<>f l\ii ·. <>u11. i11t<> the 111<111 i11 1 ~1. ~\'<>I' ,,·a · all)~ })1'(>\ i ·i<>n 
111ad f<)l' tl1 g,,,-e1·11111e11 c)f tl1at o·r ttt t1·uct <>f t(~r1·itur)1 

,,rhi ·11 la,, t<) lie Jl(>l'th a11cl ,, e:t <>f l\Ii. ()lll'i. I3t1t tl1 t ]'-
• 

1·itc>1·\- i11 ,,·hi 11 Ir>,, .. a ,,·a. i11cl11cletl ,,"a, a·ta ·l1c.~(l t<> a11c.l 111ade .., 

a J)art <)f th 'l' r11.to1· . ., <Jf l\Ii ·hi ra11 i11 l 84 f<J l' tl1 ~ 1>11rp<> e, 

<>f telll})Ol'al'> gr,,-ern111 nt. \ rrh a~ <>f attn. ·11111 11t J>l'0\7 i(l cl 

that th i11l1al)itant"' <>f thi territc>1')7 ·hc>11lcl l ~ • entitle(l t, 

the a111 1)1·i,"il 0 .. o..J a11cl i111n111nitit ~ ,lll(l le 111 ject t<> t,}1c:.. 

a1ne la,,. • 1·11lP a11c.l 1·eo-11la i c1n '. i11 all 1· . 11 ct~. a tl1 

<>the1· citi~ 11 <>f }Iichi ·a11 'f r1·it(>l'\-. 'l"'ht1 th fir t al1thc>1·-
• 

it .. - f<>r t,h.) <)1·ganizatio11 <>f c<>r1)<>r~1ti,>11 .... i11 I,>TI1:1, nfte1· it l1acl 
l) e11 <)J)e11ecl tc> ettlen1ent ,, a · t111cl< .. r t(jr1·it<1rinl 1~1,,r <lf 

~ iichiga11. \\"" l1a\· J)le11t . .. <>f \1 ic.lencc:' tha c<>I'J) ,ra ic>n 

(licl ()})eratu i11 Ic,,v·a J)ri,>I' t<> 1 t :14. 'fh(-\ .) b<)\'V \. 1· ,,, .>J'(:\ 

aln1<) t e#~clu i,el .. r t1·a(li11g ·<>illJ)Ulli<:l. ,,rl1icl1 clicl ll<>t tl 1·i\7 fl 

their a11tl1,) rity £1·c>m tl1e go\7 e1·111n 11t c)f the 'f<~1·rit<>1·~ . 

Tl1e ( i-, >\'"e1·n<>1· a11cl tT t1clg ~ <)f the 'l"el'ri t <>I'..) < >f l\1ichiga11 

t1n<le1· tl1e a11 tho1·it,- C>t th >1·cli11anee , >f l 7 s 7 a11cl th act, .. 

c1·eati11g tl1e Te1·1·it(>1·~y ~11act ~d la,,, f<) l' tl1e T 1·1·itc>I') c>f 

J Iichiga11 until 1 ~:?;l. ,L\.1n<>11g tl1e. e la,,· · ,, e1·e ~ ~,-e1·al cha1·­

te1· (>f i11c<>l'J)<Jra ticJn a11ll in 1 b :21 ' ..,..\11 ..1..\. ct t, > cc >nfe1· on 

ee1tai11 .J.\ s. ' >eiatior1. the J)C>,,re1·. a11<l i111n1unitie. 01 Col'J) <.)1·a­

tir>ns <>1· B<Jcli Politic i11 la,,-. '2 'fhe 11t111)<> e1 of thi. act 

lil{e the r>11e atlo1)ted i11 the .. -.-<J1·th\,re,•t T 1·1·ito1·y in 17~)2 

,ve1·e lin1itecl tc> t!cientitic lit ra1•~7 , cha1·italJle, < 1· 1·e ligiot1. 

societiei.; , an(l <.1c>e: D<>t, the1· £c>1·e C<)11ce1·11 11. i11 thi, 1 co11ne ·-

1 lT. S. Statutes at Larue, Vol. 1,r, p. 701 . 
2 TJauJs of the 1'err,tory of .illirlt 1gan, \ 'ol. I , p. 870. 
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tion. In 1 24 the Governo1' and Legislative Council 0£ the 

Territory of Michigan })a ed ''An Act 1·elative to ttirnpike 

companie . '' 1 Thi wa not a gene1~a1 law fo1' the incOf]_)Ora­

tion of uch companies but merely provided £or the method 

of organization and cont1'ol of uch a might '' he1·eafter be . 
incor1)orated by act of the Legi lature. '' 

On the £ace of it this act eem to be general in its nature 

£or it provide in great detail for the organization an<.l man­

agement of tur·npike companies. However, another act was 

pas ed on the ame day entitled '' An Act to incor1)orate the 
Pontiac and Paint Creek Tu1~npike Company. '' 2 This act 

gave the names 0£ the corporator , de ignated the line of 

road to be built, g·ave a name to the inco1'po1·ator and c1·e­

ated them a body corpo1·ate and politic, limited the property 
of the company to that neces ary for its legitimate purposes, 

divided the tock of the company into 800 shares of $25 

each, appointed commis ioner to receive sub c1·i1)tion , pro­
vided £or the erection of gates a11d the collection of toll , 

etc. The frequent I'eference made to the ''act relative to 
·tt11·npike companies'' hows conclusively that the said act 

was not looked upon as a general law for the incorporation 
of such companies but simply as a means of simplifying the 
legislati,1e work in passing s1)ecial acts of incorporation. 

Numerous other acts 0£ inco1·poration were passed UJ) to 
the time 0£ the organization 0£ the Territo1'y 0£ ,vi consin. 
None of these, howeve1·, partake 0£ the nature 0£ gene1·al 
laws. 

In April, 1 36, the Territo1·y of ,viscon in was e tablished 

1 Laws of the TerritonJ of M iclilgan,, Vol. II, p. 202. 
2 Ibid, p. 212. 

• 



CORPORATE REG LATIO I r EARI.1Y 1O,v A 3 7 

a a epa1·at T r1·itor 1 and in O\,. m b 1· of th am )T ar 

the Legi lati,re 1\ mbly wa al1· ad " bu. · 1 gi. lating for 

the ne"r Ter1·i tor·)-. mong th la ,v· J)a d ,,r 1·e n um .1·ou 

act of inco1·1)oration all of ,,-bi ·h ,,r 1· J) cial act . ,Vith 

the xception of \ T ral n1ining c n1panie.1 1110 t of th c<>1·­

po1·ation. thu c1·eated ,,re1· public 1·\ ic co1·poration · u ·h 

a bank , 1·ail1·oa<.l t ·. 01· th ),, ,,- 1· 1· ligiot1 , cha1·ital)l 

ancl educational i11 tit11tion . ___.,,. L 

In ,J anuaI'J' 1 ;3 th 1 gi latu1· £ th rr 1·rito1·y of ,\ i -

co11 in pa. ed n \.. ·t 1· lati\"·e to limitecl J)a1tn 1· hiJ> . ' 2 

Thi 1\"a th fi1-. t act to J)I'O\ride fo1· th 01·ganizatio11 and 

cont1·ol of 01·dina1· - bu in . nt 1·pr·i 'e, oth 1· than in11)le 

pa1tn 1· fill) 01· inc.li, .. id11al ent 1·1>1·i~c;.-,. 'fh act ,,·a. li1nited 

in it purpo to ag1·icultu1·al m 1·cantil mechanical 111in­

ing, melting 01· 1nanufactu1·ing bu in .... a11d £01· no oth I' 

puI'J)O e wl1ate\·e1·. 1 uch pa1t11 1· hi}) ,,,. 1· to b 01·ga11iz d 

a f ollo",. :- Th 1· ,\·e1· to be t,,,.o cla. 1 e of 1)a1i11e1-. gen­

el'al pa1ine1· and ~ pecial pa1·tne1-. . Th gene1·al pa1tn r 
• 

only had aut,hority to t1·a11. act bu ·ine , ign £01· a11d bind 

the partner· hi1); th ,,Mei· al o to be jointly and e\t 1·ally 

re:pon ible. Th p cial partn r ,,1 e1·e to cont1·ibute in 

actual ca h pay1nent a pecific 11m a caJ)ital to th commo11 

tock,'' and they enjo)Ted a li1nited liabilit1-, being liable £01· 

the debts of th pa1tne1· hip only to th extent of the cap­

ital contributed by them. 

~ uch partne1·ship wer .. e formed much a the ordina1·y bus• 

ine ·s corporation i at the p1·e ent time. The pe1· on desi1·­

ing to fo1·m uch a partn r hip were to make and seve1·ally 

1 U. S. Statutes at Large, Vol. V, p . 10. 
1 Laws of the Territory of Wisconsin, 1837-38, p . 226. 

.. 
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sign a certincate giving, fir t, the name or :firm under which 

uch partner hip was to be conducted; second, the general 
natu1·e of the busine to be t1·an acted; third, the names of 

all the gene1·al and pecial partne1-- intere ted therein, di -

tingui hing which were general and which were special 
pa1iner , and noting then-- re pective place of re idence; 

fourth, the amount of capital which each pecial partner 
hall have contributed to the common tock; and :fifth, the 

period at which the partner hip i to commence and the 
period at which it will ter1ninate. 

Thi ce1·tificate wa to be acknowledged and certified in 

the same manner in which deeds were then acknowledged 
and ce1~i:fied and then recorded and filed in the office of the 

regi ter of deeds in the county in which the principal place 
of bu ine of the partner· hip wa to be located. In addi­

tion to thi the ce1·tified and acknowledged certi:ficate wa to 

be copied in a book specially kept for that pu1·pose, which 

book wa open to public inspection. Along -with thi ce1--­

tificate it was necessary for one or more of the pecial part-
11ers to file an affidavit tating the urns cont1·ib11ted by each 

of the special pa1iners to the common tock '' and to ha ,!e 
been actually and in good faith paid in cash.'' 

Failure to comply vvith the above p1·ovisions r·elative to 
01·ganization 1·ende1·ed all the inte1·ested parties liable as gen­

eral pa1iner . The te1·m of the partne1·ship we1·e to be 

published for at lea t ix week immediately after regist1·y 

in a newspape1· publi hed in the county where the p1incipal 
business of the partne1· hip was to be ca1Tied on, etc. 

. 'fhis form of 01--ganjzation while p1·e en ting many f eatu1·e 

imila1· to the bu iness corporation of to-day diffe1·s £1·om it 

• 

• 



in ev 1·al e ential cha1·acte1-.:, th moi t ir111)01·tar1t c)f \\"hi ·11 
i the non-tran £e1·abili j' of I l1a1·e . ~,, e t,io11 t,,1el \·e of tl1P 

act p1·0\-ride , that e\- 1·~ • al te1·atio11 ,,-hicl1 hall lJ ~ 1uacl i 11 

the name of the })a1t11er.-- , i11 the natu1·e of th l>l1si11(_.l"', , <>r 

in the capital 01· "·har th reof or i11 all)" <)th r 111atter ;"" l > ·-

ified in th 01·ig·inal ce1tificate, . hall b <l 111ecl cl cli~ <>lt1t ic,11 

of the 1)a1iine1·" hi1 . '"l'l1e 111e111 lJe1-. ,,1 1·e the11 t<) l>e cc>n ·itl­
ered a general 1)a1·tner · a11cl i11di ,--id t1all >- lialJl . '1"'11 1 11. i­
ne of the pa1tner. hi1) ,,ra. to l)e ·011cl11c:te(l t111tl 1· it fir111 

name in ""hich onl)" th 11a111e, t>f th<.) g 11eral }Ja1· 11er 
app ar d and ,,rithout th aclclitio11 <)f the ,, <>r<.l ·01111)a11. 1 

01· any othe1· gen 1·al t 1·111. 'l'he u. e <)f tl1 11t1111 .l <Jf ,t , ·1 >\~­

cial pa1tne1· in the fi.1·111 11a111e mac] hi111 liabl a · a .. · 11 r,ll 
pa1tne1·. ill uit lJy a11cl ao·ai11 t th 1i1·111 ,,~ 1· to 1) i11 tl1e 

name of the gene1·al J)a1t11 l \ • 111, ' . The 1> eiul J)a1t11e1-. -­
could exami11e into the afl'ai1· of the 1>a1t1l(-ll' hi1) an(l , e11 

ad vi e a to thei1· manage111 11t~ bllt ,,- l' 11ot tc> tra11 ·a --t fl,ll ) r 

bu ine on account of th J 1>a1·tne1·. hi1> 1101· to lJ e1111>l0)1ed 
for that })UI'l)O e a age11t atto1·11 }r 01· othe1·,, i:'4e. .Ltn. r 

other inte1fe1·enc on the 1>a1t of a J)ecial J)art11e1· 1· 11de1·e<l 
him lial)le a. a ge11 1·al pa1t11 1·. ( )th 1· le ection aim to 

protect c1·edito1· and to f111tl1e1· J>l'e 1·il)e <.lutie, · a11d liabil­
ities of the pa1-tne1· . 

rrhe Te1~·ito1·y of Io,,~a ,, .. a . tal)li.,hell a a11 i11(l J)e11deut 

Te11:-itory by the act of June 12, 1 ' B , 1 arid ea1·l;-r i11 I ecem­

ber of the same yea1· tl1e fi1· ·t te1·1·ito1·ial legi lat111·e of Io,\ a 

met in Bu1·lington anJ J>l'<)eee<.le(l to enact a tatute fo1· the 
new Te1Tito1·y the major 1)a1·t of the la\v by ,,,.hich itR peo­
ple had been gove111e<l t111clP1· the Te1·1-ito1·y of ,,ri con i11. 

1 U. S. Statutes at Large, Vol . \ ", p. 2;~5. 
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Among the e the act relative to limited partner hip1. , men­

tioned above wa adopted in toto. 1 In addition to this 
about twenty-five pecial act of inco1 .. poration were pa ed 
inco1--porating educational in titution , canal, milling, turn­

pike, and in u1--ance companie , be ide creating eve1·al of 
the territor·ial town into municipal corpo1·ation . Other 
pecial act of incorpo1--ation were pa ed in 1 3 9-1 JO; but 

none of them are of importance in thi connection. 

n act app1--oved January 2 1 42, entitled '' An Act to 
incorporate the ,Va hingtonManufacturing Company'' 2 made 
thi'ee individual named in the act and their a ociate and 

succe or a body politic and corporate'' with power to 
erect a dam on the Cedar .. River... The eighth section of this 
act, however, d prived the co1·porato1-- of one chief advan­
tage of incorpo1·ation namely, ljmited liability. The ection 
ref e1--red to I'eads in part a follow : ' Each member of the 
W a hington Manufacturing Company af 01 .. e aid, hall be per­
sonally liable for the payment of all debt due from the com­
pany.'' Corporation law at the present time ever'ywhere 
specially exempt the tock.holders from personal liability £or 
the debts of the company. or have I been able to find the 
principle in any of the ea1·ly acts of incorpor·ation in Iowa, 
though it appear again in sub equent act . The principle 
of the per onal liability of the tockholder for the corpor­
ate debts wa somewhat modified in an act approved Febru­
ary 17, 1 42, incorporating the Cedar Rapid Manufacturing 
Company, by making stockholder· per onally liable only in 
ca e of the in olvency or failure of the company. 3 

1 Laws of the Territory of I owa, 1838-39, p. 361. 
2 Laws of the Territo,·y of Iowa, 1841-42, p. 22. 
~ Laws of the Territory of Iowa, 1841-42, p. 82. 

• 

• 
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In the n xt ion £ th x n 1·al \. embl) £ th T r-

1·ito1')T of Io"·a t\,ro new pr·inci1)l . £ c r1 01·ati n law a1)P a1· 
in the act £ 1 cial i11corp ration th u h not 1·egl1la1·l)' or 

co11 i .. tentl)- na1nel)r the (!ort,,i,,e o,f' tl1c la10 o.t, ,•l1rt1'e.' ancl 

th (!oct,,i,ie o..f' li,11ited lic1uilit,1;. ()n (Ta11uar :..1 1 4~i an 

act " ·a a1)PI'O\"ed inco1·porating th 'cott "our1t II:rd1·aulic 

mpan 7 • Thi act })Ut, larg cli,.. r ti nar~ r J)O\\' 1· into th 

hand of tho e ,,·11ino- a majorit , of th tock , thu 

auctioning th doct1·in 0£ th la,,- of ha1·e , l>t1t the act 

a)- ab olutel - nothing a 1 to th J)el' 1011al liabilit) of th 

t ckholcler . 1 

1\..n ther act 0£ J)ecial incorpo1·ation ,,-a aJ)J)r·o,~ed F bru-

a1· 1 H 1 43, inco1·po1·atidlg the Fa1·mer , IIalf lireed Land 

' OIDJ)any. II re the doct1·i11 of li1nited liability ,,,.a 1· cog-

n.ized and adoJ)ted a £ 11 "" : The . t ckhold r hall b 

individually liable for all the cont1·act a11d d bt of th c m­

})any in p1·oportion t the amount of tock own d b)l' ach. 2 

rfhe ixteenth ection of thi act contained a tat ment co111-

monly found in cha1ter 0£ i11c 1·po1·ation nam 1)-, that th 

act " .,.a ubj ct to alte1·ation am ndm nt, 01· 1· J)eal by any 

£uture legi lature. Thi ection, hovtev 1·, ,va 1· J) al d Jan­

uary 29, 1 4:4- 3 but the legislatu1· continu d to a rt it 

right to alter, amend, 01· re11eal cha1-te1· in the ub equent act 

0£ inco1·1)oration. The 1·elinc1ui hment of th right to alter, 

amend, or· repeal the chariier of th Fa1·m r ' I-Ialf Breed 

Land ompany i not to b taken a a me1· el£ limitation, 

which would not be binding on a £utu1·e legi lature; £or the 

deci ion in the Dartmouth ollege ca e is that a cha1·te1· is a 

1 Laws of the Terr itory of Iowa, 1842-43, p. lG. 
2 Laws of the Territory of I owa, 1842-43, p. 51. 
8 Laws of the Territory of I owa, 1843 14, p. 80 
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contract and unle the right to alter or amend ha been 

expre ly 1·e erved the charte1-- cannot be altered, amended, 

or 1·epealed without the con ent of the corporation. Thi 

principle ha been everely criticised a \.,.icious, and it i said 

to exi t only as an ob olete principle of Juri prudence at the 

pre ent time, ince eve1--y --. tate in the Ame1--ican Union ha 

incorporated into it fundamental law a provision reserving 
the right to alter·, amend, 01· repeal C0IJ)0rate charte1· . 

During the ses ion of the Legi Iative Assembly in 1 44 

everal acts 0£ incorporation were pas ed, but no new prin­
ciple of co1·poration law was int1·oduced othe1· than the ten­

dency to limit the cha1ie1·s in time-the time, howe,Ter, 

varied from twenty to forty year . The act incorporting 
the Dubuque l\lining Company ver·y clearly depari from the 

doctrines 0£ the law of hares and limited liability, already 
ref er1·ed to, by putting the management of the affair of the 

company in the hands of the director· 'subject to the 1·egu­

lation and in tructions of a majority of the stockholder , '' 1 

and making the stockholclers pe1·sonally liable for· the debts 
of the company in case of in ol venc.; . 2 

The varying policy of the Legislative A sembly of the 

Te1Titory of Iowa in g1·anting cha1·te1·s of incorporation sho1'i~s 

the evil of special inco1·poration. Someti111e the charte1·~ 

provided in gr·eat detail £01-- the 01·ganization and manage­

ment of the com1Jany, again only a b1·ie£ tatement that the 
incorporato1·s were capable of exe1·cising the usual and nece -

sa1·y powers of a co1·po1·ate body f 01· the puI'})0 1es specified 
was deemed sufficient. In fact such po\ver and })rivilege 

1 Laws of the Territory of Ioiva, 1843-44, p. 117. 
2 Laws of the Territory of Iowa, 1843-44, lJ. l 18. 

• 

• 

• 



we1·e g1·antecl and '" uch 1· :t1·i ·t io11 i1111)0 cl a l)ublic J)olicy~ 

or the ca1)1·ice of he 1 gi. lntt1r 11gge. ted. \\Tith . uch ~011-

dition 1)1·evailing it i no ,, .. nd r that th on \Tentio11 ,, .. hich 

met and n:a1n d the on titution f 1 -!li i11. e1i d a })I'ovi~ ion 

that 101·1)01·ation hall 11c>t b er ated in thi 1 tat 1 y 
pecial la'\'\1 • exc pt £01· political 01· 111uni ·i1Jal l)UI'})O ', b11t 

the G ne1·al .L\. . embl, hall J)I'0\7itl , l )r g n 1·al la,,· , £or the 

01·ganization of all othe1· co1·1)01·ation.•.~' 1 

Th cle\·elo1)1n nt to,, .. ard general la"'' ft)r th i11co1·1>01·ati<>11 

of co11111anie in Io,, .. a ha 1111cloubt cll. T 1Je 11 no1·1ual. li 11-

ral la,, .. i th 1·111 in tl1e 11it cl l tate a11cl a11 xa111i11atio11 

of the co11 ·titt1tion of tl1 . \" :ll'al )._ ◄ tate · 110,,. that, n.11 l,,1t 

ix co11tain ·la11 e:a • ith r gua1·~111t ei11 °· that tl1 f()1·111at it>11 <1t 

co1·1)oratio11 · hall lJ 11ncle1· g n ral l ,1 ,, , <.>I' tl1at the.,· l1ull 

11ot l)e c1·eated 1 . })ec:ial act '. 2 

Thu ,,Tith tl1e aclo1>tio11 of the 1011. ·ti uti<>Il ()f l t -J.t> l o\\'a 
,,ra"' to have a gene1·al la\'\" of £1·ee a. 1 ociatic)n b)T ,, .. hi h a11)· 

num l)e1~ of indi \·idual uiight £01·111 a cor1)01·ati ,11 £01· alu10 ·t 

any la,v£ul }>Ul'})O e ,,rithol1t l)ecial autho1·izatit>n of th legi. 1-

lature. The natu1·e 0£ the g 11eral la"T 11actecl aft 1· the 

ado1)tion of the ,on titt1tio11 of 1 J(; a11d the ~·ub <lll nt 

de,relo1)me11t of C 1·po1·atio11 la \\T in Io\1ra ,,rill b 1·e\Tie\, .. .)d in 

a futu1·e l)aper. 

T111<: i-..: TA'r~: U ~ I\TEits 11 Y o 1t Io,,.\ 
I o,y· A CITY, I ovv.A. 

1 Constitution of 1846, Art. 9, Sec. 2. 

a These tates are Connecticl1t, 11assach usetts, ew Hampsl1ire, Rl1ode Island, 
Vermont, a11d Virginia. All of t l1ese ' tates provide for incorporation under gen­
eral law, but special acts are not prol1ibited an(l are often passed. 


