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This casc calls upon ws to decide whother substituted service on the State Department
of Asscssments and Taxation (“SDAT™) under Md. Rule 2-124(0)" is sufficicnt when a
corporation has forfoited its charter, has no resident agent, and the only corporate dircctor
listed in the articles of incorporation is deccascd.’ Inother words. when there is no onc clsc
in the corporatc housc left to scrve, 1s the State the endgamc recipicnt of scrvice of proccss
or do such lawsuits have no opportunity for survival? We hold that under thesc
circumstances, scrvicc on SDAT is properand thus, we remand the casc so that the litigation
may procced in the Circuit Court for Baltimore City against the corporation. However, weo
also affirm the circuit court’s conclusion that scrvice on a doccased dircctor’s cstate is not

valid under Md. Code (1975, 2007 Repl. Vol.), Corporations and Associations Article (CA)

*Scction (o) of this rulc, captioncd, “Substituted scrvice upon State Department of

Asscasments and Taxation.” provides:

Scrvice may bc madec upon a corporation, limited partnership. limited lLiability
partnership, limited liability company, or other cntity required by statute of this Statc
to have a resident agent by scrving two copics of the summons, complaint, and all
other papors filed with it, togecther with the requisite foo, upon the Statc Department
of Asscssments and Taxation if (i) the cntity has no resident agent: (i1} the resident
agentis dead oris no longer at the address for scrvice of process maintained with the
Statc Deopartment of Asscssmonts and Taxation; or (iii) two good faith attcmpts on

scparatc days o scrve the resident agent have failed.

'Even though the partics have failed to includc itin the record, we take judicial notice
of Rowhouscs' corporatc charter. which is matter of public record. The articles of
incorporation list Eric Patten as sole dircctor and resident agent. Also on file with SDAT is
a notc that the charter was forfeited for failure to file a property tax return for 2000, a
Resignation of Resident Agentin which Eric Patten resigned. dated Deocember 13, 1999 and
Articles of Transfer for two other corporations, dated March 30, 1990,
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of Assessments and Taxation (“SDAT”) under Md. Rule 2-124(0) is sufficient when a 2
corporation has forfeited its charter, has no resident agent, and the only corporate director
listed in the articles of incorporation is deceased. In other words, when there is no one else 3
in the corporate house left to serve, is the State the endgame recipient of service of process
or do such lawsuits have no opportunity for survival? We hold that under these
circumstances, service on SDAT is proper and thus, we remand the case so that the litigation
may proceed in the Circuit Court for Baltimore City against the corporation. However, we
also affirm the circuit court’s conclusion that service on a deceased director’s estate is not
valid under Md. Code (1975, 2007 Repl. Vol.), Corporations and Associations Article (CA)

Section (0) of this rule, captioned, “Substituted service upon State Department of 2
Assessments and Taxation,” provides:

Service may be made upon a corporation, limited partnership, limited liability partnership,
limited liability company, or other entity required by statute of this State to have a resident agent
by serving two copies of the summons, complaint, and all other papers filed with it, together with
the requisite fee, upon the State Department of Assessments and Taxation if (i) the entity has no
resident agent; (ii) the resident agent is dead or is no longer at the address for service of process
maintained with the State Department of Assessments and Taxation; or (iii) two good faith
attempts on separate days to serve the resident agent have failed.

Even though the parties have failed to include it in the record, we take judicial notice 3 of
Rowhouses’ corporate charter, which is matter of public record. The articles of incorporation list
Eric Patten as sole director and resident agent. Also on file with SDAT is a note that the charter
was forfeited for failure to file a property tax return for 2000, a Resignation of Resident Agent in
which Eric Patten resigned, dated December 13, 1999 and Articles of Transfer for two other
corporations, dated March 30, 1990.
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§3-515°
FACTS AND LEGAL PROCEEDINGS
COn October 16, 2006, :3[::]::nc,]|;ml.5 Christinga Thomas, brought suit against appcllces

Rowhouscs, Inc. ("Rowhouscs™), and the Estatc of Eric Patten (“the Estatc”}in the circuit

*Scction 3-515 provides:
(a) When the charter of a Maryland corporation has boen
forfocited, until a court appoints a rccciver, the dircctors of the
corporation become the trustces of its asscis for purposcs of
liguidation.
(b] The dircotor-trustocs arc vestod in their capacity as
trustccs with full title to all the asscis of the corporation. They
shall:

(1} Collect and distribute the asscts, applying them to the
payment, satisfaction, and discharge of cxisting debts and
obligations of the corporation. including nccossary cxponscs
of liguidation; and

{2) Distribute the remaining asscis among the swockholders.
(¢} The dircctor-trustcecs may:

(1} Carry out the contracts of the corporation:

{2} Scll all or any part of the asscts of the corporation at
public or private salc;

{3) Suc or bec sucd in thecir own namcs as trustces or in the
nam¢ of the corporation; and

{4} Do all other acts consistent with law and the charter of
the corporation ncccssary or proper to liquidate the
corporation and wind up its affairs.

(d) Majority governs. -- The dircetor-trustces govern by

majority votc.

*Although the casc caption indicates otherwise, we will refer to Christina Thomas as
the solc appecllant. When suit was originally filed, Thomas was a minor, and this suit was
brought by heraunt, Shirley L. Phillips. Howecver, itappears that Phillips is nota party to this

appcal because Thomas is no longer a minor.
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FACTS AND LEGAL PROCEEDINGS

On October 16, 2006, appellant, Christina Thomas, brought suit against appellees 5
Rowhouses, Inc. (“Rowhouses”), and the Estate of Eric Patten (“the Estate)in the circuit
Section 3-515 provides: 4

(a) When the charter of a Maryland corporation has been forfeited, until a court appoints a
receiver, the directors of the corporation become the trustees of its assets for purposes of
liquidation. (b) The director-trustees are vested in their capacity as trustees with full title to all
the assets of the corporation. They shall:

(1) Collect and distribute the assets, applying them to the payment, satisfaction, and discharge
of existing debts and obligations of the corporation, including necessary expenses of liquidation;
and

(2) Distribute the remaining assets among the stockholders. (c) The director-trustees may:

(1) Carry out the contracts of the corporation; (2) Sell all or any part of the assets of the
corporation at public or private sale;

(3) Sue or be sued in their own names as trustees or in the name of the corporation; and

(4) Do all other acts consistent with law and the charter of the corporation necessary or proper
to liquidate the corporation and wind up its affairs. (d) Majority governs. -- The director-trustees
govern by majority vote.

Although the case caption indicates otherwise, we will refer to Christina Thomas as 5 the
sole appellant. When suit was originally filed, Thomas was a minor, and this suit was brought by
her aunt, Shirley L. Phillips. However, it appears that Phillips is not a party to this appeal
because Thomas is no longer a minor.
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court.” requesting damages duc to lcad paint poisoning. Thomas alleged that from [987-199 1,
she resided in a property “owned andfor controlled andfor managed™ by Rowhouscs where
she was cxposcd to lead paint. By the time suit was filed. Eric Patten. the corporate dircctor
whosc cstate is also anappellee, had died and Rowhouscs had forfoited its corporate charter”

Incxplicably. Rowhouscs was notscrved with process through SDAT untul Movember
5,2009. On July 14, 2009, the circuit court issucd a notfication of contem plated dismissal,
pursuant to Md. Rule 2-507, which prompted Thomas to file a motion to defer entry of the
order of dismissal. On October 13, 2009, the court issucd an Order Deforring Dismissal Yo
permit additional attempts of scrvice.” The order stated: “[i]f service has not bcon madc on
the Defendant(s) by the defermal date [Januwary 15, 20 10], the clerk shall cnter on the docket,
‘Dismisscd for lack of jurisdiction without prejudice” immediatcly as to all un-scrved
Defendants.” The clerk nover made this cntry on the docket, but as later actions indicate,

treated Januwary 15, 2010 as the datc of dismissal." On March 24, 2010, Thomas filed a

B . - I . .
Therc werescveral otherdefondants named in the original suit, including Eric Fattcn

personally, but appellees arc the solc remaining defendants.

" Appellces arguc that when suit was filed. there was another surviving dircetor, Ival

Cilanchettc, who has sincc dicd.

*The partics disagrec about the correctness of this dismissal. Thomas argues that there
was noveran orderissucd dismissing the Estate of Patten from the casc. Appellecs arguc that
no additional order was ncccssary bocausc the Ociwober 13, 2009 order was sufficicnt
B ccausc we uphold the dismissal of the cstate on the grounds stated in the circuit court’s

decision, we nood not resolve this sidchar controversy.
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she resided in a property “owned and/or controlled and/or managed” by Rowhouses where
she was exposed to lead paint. By the time suit was filed, Eric Patten, the corporate director
whose estate is also an appellee, had died and Rowhouses had forfeited its corporate charter.7
Inexplicably, Rowhouses was not served with process through SDAT until November

5, 2009. On July 14, 2009, the circuit court issued a notification of contemplated dismissal,
pursuant to Md. Rule 2-507, which prompted Thomas to file a motion to defer entry of the
order of dismissal. On October 13, 2009, the court issued an Order Deferring Dismissal “to
permit additional attempts of service.” The order stated: “[i]f service has not been made on
the Defendant(s) by the deferral date [January 15, 2010], the clerk shall enter on the docket,
‘Dismissed for lack of jurisdiction without prejudice’ immediately as to all un-served
Defendants.” The clerk never made this entry on the docket, but as later actions indicate,
treated January 15, 2010 as the date of dismissal. On March 24, 2010, Thomas filed a 8

There were several other defendants named in the original suit, including Eric Patten 6
personally, but appellees are the sole remaining defendants.

Appellees argue that when suit was filed, there was another surviving director, Ival 7
Cianchette, who has since died.

The parties disagree about the correctness of this dismissal. Thomas argues that there 8
was never an order issued dismissing the Estate of Patten from the case. Appellees argue that no
additional order was necessary because the October 13, 2009 order was sufficient. Because we
uphold the dismissal of the estate on the grounds stated in the circuit court’s decision, we need
not resolve this sidebar controversy.
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Recguest to Roissuc Summons.” On May 18, 2010, Joy Kenncdy, Eric Patten's personal
representative, accopted scrvice on behalf of the Estate. On August 19, 20010, the Estatc

attcmpted to filc an answer, which the circuit court clerk rejected becausc the clerk regarded
the casc as dismisscd on January 15, 2010,

COn Auvgust 19,2010, Rowhouscs filed a motion to dismiss for insufficicncy of scrvice
of process. On Scptember 27, 20010, the Estate filed a motion to gquash summons and vacate
scrvicc. Following a hearing on October 20, 20 10, the circuit court issucd an order granting
both motions. In an oral ruling. the circuit judge said:

[T]hcclecarand unambiguous language of the statute [C A
Art. §3-515]docs notpermitscrvice of proccss upon the
personal representative of the estate of a deccascd
dircctor. The statute only peormits scrvice upon a
surviving dircctor. In addition, regarding scrvice on the
Statc Department of Asscssments and Taxation[.]
because a forfeited corporation is nota legal entity, the

Maryland Rulc 2-124 (o) docs notapply.

This appecal followed.
QUESTIONS PRESENTED

Thomas prescnts the following issucs for our revicw:

I. Whether the trial court crred andfor abuscd its
discrection i[n] granting Appecllec Rowhouscs, Inc's
Motion to Dismiss for Insufficiency of Scrvice of

Froccss.

2. Whether the trial court crred andfor abuscd its

discrction in granting Appecllee Estate of Eric Fatten's

* Thomas also filed rcqucsts to reissuc summons on October 20, 2009 and Deocember
L. 2008,

Request to Reissue Summons. On May 18, 2010, Joy Kennedy, Eric Patten’s personal 9



representative, accepted service on behalf of the Estate. On August 19, 2010, the Estate
attempted to file an answer, which the circuit court clerk rejected because the clerk regarded
the case as dismissed on January 15, 2010.

On August 19, 2010, Rowhouses filed a motion to dismiss for insufficiency of service

of process. On September 27, 2010, the Estate filed a motion to quash summons and vacate
service. Following a hearing on October 20, 2010, the circuit court issued an order granting
both motions. In an oral ruling, the circuit judge said:

[T]he clear and unambiguous language of the statute [CA Art. § 3-515] does not permit service
of process upon the personal representative of the estate of a deceased director. The statute only
permits service upon a surviving director. In addition, regarding service on the State Department
of Assessments and Taxation[,] because a forfeited corporation is not a legal entity, the Maryland
Rule 2-124 (o) does not apply.

This appeal followed.
QUESTIONS PRESENTED
Thomas presents the following issues for our review:

1. Whether the trial court erred and/or abused its discretion i[n] granting Appellee Rowhouses,
Inc’s Motion to Dismiss for Insufficiency of Service of Process.

2. Whether the trial court erred and/or abused its discretion in granting Appellee Estate of Eric
Patten’s

Thomas also filed requests to reissue summons on October 20, 2009 and December 9 1,
2009.
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Motion to Quash Summons and ¥Vacatc Scrvice.”
W answer yos to the first question and no to the sccond.
DISCUSSION

I. Standard of Review

This casc prescnts questions of statutory {and rulc) intcrpretation, and “[w]c review
a trial court's interpretation - . . through a non-deferential prism.” Polek v. S P Morgan Chase
Bank, N.A., 424 Md. 333, 350 (2012} {intcrnal citations omitted). See alse Stafe ex rel.
Lennon v, Strazzella, 331 Md. 270, 273 (1993) (“To intcrpret rules of proccdurc, we usc the
samc canons and principles of construction uscd to interpret statutes.”™) When a circuitcourt
grants a motion to dismiss, we must determine whether the court was “legally corrcct in 1ts
decision to dismiss.” Menefee v. State, 417 Md. 740, 747 (201 1).
I1. Service on SDAT

A Contentions of the Parties

Thomas contends thatscrvice on SDAT was proper because Md. Rule 2-124(0) is not
limited to cxisting corporations. She argucs that there 1s nothing in the plain language of 1=

provisions preventing substitutcd serviccon SDAT in this casc. Thomas also cmphasizes that

" Thomas also argucs thatdenying her the right to suc the Estatc and Rowhouscs, via
scrvice on SDAT. would deny hera remedy for the alleged wrong committed against her in
violation of Article 19 of the Maryland Declaration of Rights. Appellees contend that Article
19 is not implicated in this casc, bocause Thomas did have an adequate remedy: she could
have sucd Ival Cianchetic, a dircctor allcgedly surviving at the time suit was filed. Bocausc
we hold that scrvice of process was properon SDAT, there is no neoed for us to address this

argument.

Motion to Quash Summons and Vacate Service.10



We answer yes to the first question and no to the second.

DISCUSSION

I. Standard of Review

This case presents questions of statutory (and rule) interpretation, and “[w]e review

a trial court's interpretation . . . through a non-deferential prism.” Polek v. J.P. Morgan Chase
Bank, N.A., 424 Md. 333, 350 (2012) (internal citations omitted). See also State ex rel.
Lennon v. Strazzella, 331 Md. 270, 273 (1993) (“To interpret rules of procedure, we use the
same canons and principles of construction used to interpret statutes.”) When a circuit court
grants a motion to dismiss, we must determine whether the court was “legally correct in its
decision to dismiss.” Menefee v. State, 417 Md. 740, 747 (2011).

I1. Service on SDAT

A. Contentions of the Parties

Thomas contends that service on SDAT was proper because Md. Rule 2-124(0) is not
limited to existing corporations. She argues that there is nothing in the plain language of its
provisions preventing substituted service on SDAT in this case. Thomas also emphasizes that

Thomas also argues that denying her the right to sue the Estate and Rowhouses, via 10
service on SDAT, would deny her a remedy for the alleged wrong committed against her in
violation of Article 19 of the Maryland Declaration of Rights. Appellees contend that Article 19
is not implicated in this case, because Thomas did have an adequate remedy: she could have sued
Ival Cianchette, a director allegedly surviving at the time suit was filed. Because we hold that
service of process was proper on SDAT, there is no need for us to address this argument.

5



Rulc 2-124(o) applics when a corporation has no resident agent, which is clearly the casc
here.  In turn, appellces arguc that Md. Rule 2-124(0) docs not apply to a dcfunct
corporation, but applics only to situations where an active corporation has a resident agent
and thatagent is not accessible forscrvice. They also arguc that a defunct corporation is not
“required” to have a resident agent. Thus, Rule 2-124(0) did notapply."

Appellecs further contend thatservice upon Rowhouses cannot be achicved through
SDAT, but can only bec madec on a surviving dircctor- trustce of the forfeited corporation,

who. at the timec suit was filed. was Ival Cianchete.?

The circuit court agreed with
appcllecs. finding that “Rulc 2-12440) provides for substituted scrvice in limited
circumstances, And this court finds that it clecarly docs notapply to a defunct corporation. a
forfeited corporation.”
Ordinarily, service on a corporation is governcd by Md. Rule 2-124(d). which

providecs:

Scrvice 18 madc upon a corporation, incorporatcd

association, or joint stock company by scrving its

resident agent, president, scerctary, or treasurcr. If the

corporation, incorporatcd association, or joint stock

company has no residentagentor if a good faith attem pt

“Actally, Rule 2-1240) states scrvice “may” be made upon the cnumcrated cntitics,
including a corporation “requircd by statute of this Statc to have a residentagent.” See p. 15,

infra.

12 . . . . . .

According to Rowhouscs’ counscl, Clanchette was alive when the suit was filed. but
dicd before service was made on any defendant. Itappears that Cianchetic’s name surfaced
for the first time, not in any picec of cvidence, but in a reply memorandum filed by

Rowhouscs in the circuit court.

Rule 2-124(0) applies when a corporation has no resident agent, which is clearly the case



here. In turn, appellees argue that Md. Rule 2-124(0) does not apply to a defunct
corporation, but applies only to situations where an active corporation has a resident agent
and that agent is not accessible for service. They also argue that a defunct corporation is not
“required” to have a resident agent. Thus, Rule 2-124(0) did not apply. 11

Appellees further contend that service upon Rowhouses cannot be achieved through

SDAT, but can only be made on a surviving director- trustee of the forfeited corporation,
who, at the time suit was filed, was Ival Cianchette. The circuit court agreed with 12
appellees, finding that “Rule 2-124(0) provides for substituted service in limited
circumstances. And this court finds that it clearly does not apply to a defunct corporation, a
forfeited corporation.”

Ordinarily, service on a corporation is governed by Md. Rule 2-124(d), which

provides:

Service is made upon a corporation, incorporated association, or joint stock company by serving

its resident agent, president, secretary, or treasurer. If the corporation, incorporated association,

or joint stock company has no resident agent or if a good faith attempt

Actually, Rule 2-124(0) states service “may” be made upon the enumerated entities, 11

including a corporation “required by statute of this State to have a resident agent.” See p. 15,

infra.

According to Rowhouses’ counsel, Cianchette was alive when the suit was filed, but 12

died before service was made on any defendant. It appears that Cianchette’s name surfaced for

the first time, not in any piece of evidence, but in a reply memorandum filed by Rowhouses in

the circuit court.
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to scrvc the rosident agent, presideont, scorctary, or
treasurcr has failed. scrvice may bc madc by scrving the
manager, any dircctor, vice president, assistant scorctary,
assistant treasurcr, or other person cxpressly or im plicdly
authorized to reccive service of process.'?

As the undisputed facts make clear, at the timc of serviccon SDAT, Rowhouscs did not have

arcsidentagentorany of the othercorporatc members listed in Md. Rule 2-124(d) who could

“This rulc complements CA § [-401 which statecs:

{a) Scrvice of process on the resident agent of a corporation,
partncrship, limitcd partncrship, limited liability partncrship,
limited liability company, or rcal cstatc investment trust, or
any othcr person constitutes cffcctive scrvice of proccss under
the Maryland Rules on the corporation, partnership. limited
partncrship, imited liability partnership, limited lability
company, or rcal cstate investment trust, or otheor person in
any action, suit, or procceding which is pending, filed, or

instituted against it under the provisions of this article.

(b1 {1} Any notice required by law to be scrved by personal
scrvicc on a resident agent or other agent or officer of any
Maryland or forcign corporation, partncrship, limited
partncrship, limited linbility partncrship, limited liability
company, or rcal cstate investment trust requircd by statutc to
have a resident agentin this Statc may be scrved on the
corporation, partncrship, limited partnership. limited liability
partncrship, limited linbility company, or rcal cstate
investment trust in the manncr provided by the Maryland

Rulcs relating to the scrvice of proccss on corporations.

{2} Scrvice under the Maryland Rules is cquivalent to
personal service on a resident agent or other agent or officer
of a corporation, partncrship, limited partncrship, limitcd
liability partnership, limitcd liability company, or real cstate
investment trust mentioncd in paragraph (1) of this

subscotion.

to serve the resident agent, president, secretary, or treasurer has failed, service may be made by



serving the manager, any director, vice president, assistant secretary, assistant treasurer, or other
person expressly or impliedly authorized to receive service of process.13

As the undisputed facts make clear, at the time of service on SDAT, Rowhouses did not have
a resident agent or any of the other corporate members listed in Md. Rule 2-124(d) who could
This rule complements CA § 1-401 which states: 13

(a) Service of process on the resident agent of a corporation, partnership, limited partnership,
limited liability partnership, limited liability company, or real estate investment trust, or any
other person constitutes effective service of process under the Maryland Rules on the
corporation, partnership, limited partnership, limited liability partnership, limited liability
company, or real estate investment trust, or other person in any action, suit, or proceeding which
is pending, filed, or instituted against it under the provisions of this article.

(b) (1) Any notice required by law to be served by personal service on a resident agent or other
agent or officer of any Maryland or foreign corporation, partnership, limited partnership, limited
liability partnership, limited liability company, or real estate investment trust required by statute
to have a resident agent in this State may be served on the corporation, partnership, limited
partnership, limited liability partnership, limited liability company, or real estate investment trust
in the manner provided by the Maryland Rules relating to the service of process on corporations.

(2) Service under the Maryland Rules is equivalent to personal service on a resident agent or
other agent or officer of a corporation, partnership, limited partnership, limited liability
partnership, limited liability company, or real estate investment trust mentioned in paragraph (1)
of this subsection.

7



have been served.™

B. Impact of Forfeiture

Under Maryland law. when a corporation has forfeited its corporate charter or has
boon dissolved - - whether judicially, administratively, voluntarily or involuntarily - - it is
goncrally said to be "a lcgal non-cntity” and “all powcrs granted to [the corporation] by law,
including the power to suc or be sucd, [arc] cxtinguished gencrally as of and during the
forfeiture poriod.” Dual fnc. v, Lockheed Martin Corp. 383 Md. 151, 163 (2004). Typically,
“no suit can be browght against a forfeited corporation. cxcept to the cxtent and under
circumstances spocifically authonzed by statute.” Georgetown College v. Madden, 5053 F.
Supp. 557,602 (D. Md. 1980). Howecver, statc law makcs itclecar thata corporation continucs
to cxist, at lcast for some limited purposcs boyvond forfoiture or dissolution of its charter.

According to CA § 3-515, “[w]hen the charter of a Maryland corporation has boon
forfeited, until a court appoints a recciver, the dircctors of the corporation become the
trustces of its asscis for purposcs of liguidation.” This “corporate survivor” statute allows the
dircctor -trustccs o suc or be sucd “in the namc of the corpomtion.” The Court of Appcals
has interpreted CA §3-515 o grant dircctors-trustccs power “only for the “winding up’ of a
corporation's affairs.” As a consequence, “a trustec only may suc in the trustce’s own name
if there is a ‘rational relationship’ betweoon the suitand a legitimate “winding up’ activity of

the corporation.” Dual fnc. v. Lockheed Martin Corp 383 Md. 151, 163-164 (2004 (intcrnal

14 . . N
Inarcply memorandum in the circuitcourt, appelloes also threw out the namc of onc

Jackic Woolf, who also “may have boen™ a dircctor.

]

have been served. 14



B. Impact of Forfeiture

Under Maryland law, when a corporation has forfeited its corporate charter or has

been dissolved - - whether judicially, administratively, voluntarily or involuntarily - - it is
generally said to be “a legal non-entity” and “all powers granted to [the corporation] by law,
including the power to sue or be sued, [are] extinguished generally as of and during the
forfeiture period.” Dual Inc. v. Lockheed Martin Corp., 383 Md. 151, 163 (2004). Typically,
“no suit can be brought against a forfeited corporation, except to the extent and under
circumstances specifically authorized by statute.” Georgetown College v. Madden, 505 F.
Supp. 557, 602 (D. Md. 1980). However, state law makes it clear that a corporation continues
to exist, at least for some limited purposes beyond forfeiture or dissolution of its charter.
According to CA § 3-515, “[w]hen the charter of a Maryland corporation has been

forfeited, until a court appoints a receiver, the directors of the corporation become the
trustees of its assets for purposes of liquidation.” This “corporate survivor” statute allows the
director -trustees to sue or be sued “in the name of the corporation.” The Court of Appeals
has interpreted CA §3-515 to grant directors-trustees power “only for the ‘winding up’ of a
corporation's affairs.” As a consequence, “a trustee only may sue in the trustee’s own name
if there is a ‘rational relationship’ between the suit and a legitimate ‘winding up’ activity of
the corporation.” Dual Inc. v. Lockheed Martin Corp., 383 Md. 151, 163-164 (2004) (internal

In a reply memorandum in the circuit court, appellees also threw out the name of one 14
Jackie Woolf, who also “may have been” a director.

8



citations omitted). Howcver, “winding up” also gencrally includes paying all dchts,
obligations and liabilitics of the corporation, distributing property and resolving pending suits
against the corporation. See Flotcher Corporate Forms at § 3671 (4™ cd. 2001); and 16A
Fletcher Cyclopedia of the Law of Corporations at § 8141 (“Flewcher™). Thus, under CA §
3-513, a corporation, whosc chartcr has beoen forfeited and which is in the proccss of
“winding up.” is stll “alive” for purposcs of being sucd to satisfy its debts and linbilitics.

Flctcher, at § 8142, has a highly informative discussion of the devclopment and
opcration of corporate survivor statutcs such as CA § 3-515:

Atcommon law, a dissolved corporation ccascd to cxist and
could not suc or be sucd in its corporatc namc. A dissolved
corporation was notamcnable to process, and was incapablec of
making an appcarance or of authorizing an attorncy to make an
appcarance on its bchalf. A procceding to cnforce a judgment
againsta corporation, or to sctaside or vacate a judgment in its
favor, could not bc maintained after its dissolution. The
common-law rule was predicated on dissolution by opcration of
law and did notapply if the corporation had merely ccased doing
busincss, if the corporation was cngaged in winding up its
busincss and affairs, orif the corporation was sccking to protcct
its asscts.

In most states, dissolution of a corporation no longer has the
cffecct of forcclosing lawsuits by or against the corporation.
Muost statc corporation statutcs cxpressly reverse the common-
law rule by providing thatdissolution of a corporation docs not
prevent commeoncement of a procccding by or against the
corporation in its corporatc namec . . . .

[AN jurisdictions .. have statutes that provide to some degrec
for the survival of remedics or claims for a limited period of
time after dissolution of the corporation. Such statutes arc

remcdial in nature and given a liberal construction.

citations omitted). However, “winding up” also generally includes paying all debts,



obligations and liabilities of the corporation, distributing property and resolving pending suits
against the corporation. See Fletcher Corporate Forms at § 3671 (4 ed. 2001); and 16A th
Fletcher Cyclopedia of the Law of Corporations at § 8141 (“Fletcher”). Thus, under CA §
3-515, a corporation, whose charter has been forfeited and which is in the process of
“winding up,” is still “alive” for purposes of being sued to satisty its debts and liabilities.
Fletcher, at § 8142, has a highly informative discussion of the development and

operation of corporate survivor statutes such as CA § 3-515:

At common law, a dissolved corporation ceased to exist and could not sue or be sued in its
corporate name. A dissolved corporation was not amenable to process, and was incapable of
making an appearance or of authorizing an attorney to make an appearance on its behalf. A
proceeding to enforce a judgment against a corporation, or to set aside or vacate a judgment in its
favor, could not be maintained after its dissolution. The common-law rule was predicated on
dissolution by operation of law and did not apply if the corporation had merely ceased doing
business, if the corporation was engaged in winding up its business and affairs, or if the
corporation was seeking to protect its assets.

In most states, dissolution of a corporation no longer has the effect of foreclosing lawsuits by or
against the corporation. Most state corporation statutes expressly reverse the common- law rule
by providing that dissolution of a corporation does not prevent commencement of a proceeding
by or against the corporation in its corporate name . . . .

[A]ll jurisdictions . . . have statutes that provide to some degree for the survival of remedies or
claims for a limited period of time after dissolution of the corporation. Such statutes are remedial
in nature and given a liberal construction.
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