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Memorandum of commissioner of cor-
porations AND TAXATION PURSUANT TO
GENERAL LAWS, CHAPTER 3, SECTION 7,
AS AMENDED, WITH RESPECT TO PETITION
OF F. EARL WALLACE, COMMISSIONER OF
BANKS, THAT HIS POWERS BE EXTENDED
WITH RESPECT TO THE MASSACHUSETTS
HOSPITAL LIFE INSURANCE COMPANY AND
FACILITATING THE REORGANIZATION
THEREOF.

January 22, 1945

To the Honorable Senate and House of Representatives

The above-named petition was transmitted to me by
the Clerk of the Senate January 15, 1945. Pursuant
to notification by me the fee of twenty-five dollars
provided by General Laws, chapter 3, section 7, was
paid and a letter received from the Commissioner of
Banks, as petitioner, to amplify the statement con-
tained in the petition. This letter is returned with the
petition.

Massachusetts Hospital Life Insurance Company was
created by act of the Legislature February 24, 1818.
See Statutes 1817, chapter 180. For other acts relating
to the corporation see the following years and chapters:
1823, c. 34, c. 51; 1839, c. 35; 1881, c. 82; 1882, c. 85;
1883, c. 60; 1894, c. 28; 1903, c. 92; 1927, c. 225; 1938,

248; 1939, c. 337; 1943, c. 141
It seems clear that the object sought by the petition

cannot be accomplished without a special act.

Respectfully your

HENRY F. LONC

Cfje Commontoealth of Massachusetts

Commissioner of Corporations and Taxation
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To accompany the petition of F. Earl Wallace, Commissioner of
Banks, that his powers be extended with respect to the Massachusetts
Hospital Life Insurance Company and facilitating the reorganization
thereof. Insurance.

In the Year One Thousand Nine Hundred and Forty-Five.

An Act extending the powers of the commissioner
OF BANKS WITH RESPECT TO THE MASSACHUSETTS

HOSPITAL LIFE INSURANCE COMPANY AND FACILITATING

THE REORGANIZATION THEREOF.

Be it enacted by the Senate and House of Representatives
in General Court assembled, and by the authority of the
same, as follows:

1 Section 1. Whenever in the opinion of the com-
-2 missioner of banks, hereinafter called the commis-
-3 sioner, the Massachusetts Hospital Life Insurance
4 Company, hereinafter called the corporation, requires
5 reorganization, and a plan for reorganization here-
-6 under has been approved by the commissioner as
7 fair and equitable to all persons interested and as
8 being in the public interest, such plan may be carried
9 out under and subject to the provisions of this act.

10 Any plan so approved shall become effective as
11 provided in section two.

1 Section 2. The commissioner in his discretion
2 mav cause the fair value of the assets of the corpora
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3 tion to be ascertained and thereafter determine what,
4 if any, reduction, modification or variation of the
5 claims of persons interested in special deposits,
6 general deposits and annuity contracts, respectively,
7 or otherwise interested, must be made in order to

8 enable the corporation to continue in a solvent
9 condition and to enable said persons to obtain the

10 fulfillment of their agreements as nearly as may be,
11 or a fair equivalent therefor, with fairness as between
12 the several claims and classes of claims, and to pro-

-13 vide for such capital structure as the commissioner
14 deems advisable; and, in his discretion, he may ap-

-15 prove a plan of reorganization involving such reduc-
-16 tion, modification or variation if such plan meets the

17 condition required for approval under section one.
18 The commissioner may or at his direction the cor-

-19 poration shall cause at least thirty days notice of
20 such plan to be given in such form and manner as

21 the commissioner may determine. After persons
22 interested in special deposits and in general deposits
23 constituting at least two thirds in face amount of
24 the special deposits and of the general deposits,
25 respectively, or their legal representatives, and after
26 persons interested in at least two thirds in actual ial

27 value of the annuity contracts of the corporation
28 and in at least two thirds of all other claims against
29 the corporation, other than deposits, annuity con-

-30 tracts and other claims required by the plan to be

31 paid in full or continued as liabilities at their full
32 amounts, or their legal representatives, and after
33 the holders of at least a majority of the stock of the
34 corporation outstanding and entitled to vote, or their
35 legal representatives, shall have assented in writing

36 to the plan, the supreme judicial court for Suffolk



SENATE No. 463. [Jan.4

37 county, on petition of the commissioner and after
38 due notice to the corporation, may by decree approve
39 such plan and authorize or order reduction, modifica-
-40 tion, and variation of the claims of persons interested
41 in special deposits, general deposits, annuity contracts
42 and otherwise, and any contracts relating thereto,
43 in accordance with the plan of reorganization; pro-
-44 vided, if the holders of a majority of the stock of the
45 corporation outstanding and entitled to vote shall
46 not have assented to the plan, the plan may be sub-
-47 mitted to the court and the court may approve the
48 same and authorize or order reduction, modification,
49 and variation as aforesaid and may make such further
50 order with respect to such stock as justice and equity
51 may require. The approved plan of reorganization
52 as affected by the decree of the court shall become
53 effective upon the entry of such decree.

1 Section 3. If a plan of reorganization shall have
2 become effective as provided in section two, all
3 persons interested in special deposits, general deposits,
4 annuity contracts and otherwise and all other creditors
5 and stockholders of the corporation, whether or not
6 they shall have assented to such plan, shall be fully
7 and in all respects subject to and bound by the pro-
-8 visions of such plan, and their rights and claims and
9 any contracts relating thereto shall be treated as if

10 such persons had assented to such plan; provided,
11 however, that if any person or the legal representative
12 of any person interested in any special deposit, general
13 deposit or annuity contract shall notify the com-
-14 missioner in writing of his dissent from the plan and
15 of his desire to have the benefit of this section within
16 such reasonable time as the commissioner and the
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17 court allow for the purpose, there shall be set apart
18 and held by the corporation for the particular special
19 deposit, general deposit or annuity contract with
20 respect to which the dissent is filed, such assets of
21 the corporation as the commissioner shall determine
22 fairly represents the realizable value of all interests
23 under such deposit or contract. Amounts so set
24 apart may be commingled as a single fund and shall
25 in other respects be administered in accordance with
26 the terms of the instruments establishing the special
27 deposits, general deposits or annuity contracts in-
-28 volved and the persons interested in such special
29 deposits, general deposits and annuity contracts shall
30 not be entitled to share in the other assets or income
31 of the corporation. The determination of the fair
32 value of the assets of the corporation by the com-
-33 missioner under section two and of the realizable
34 value placed thereon under this section shall be final
35 and conclusive upon all persons interested.

1 Section 4. If the commissioner shall approve a
2 plan for reorganization of the corporation as aforesaid
3 the supreme judicial court for Suffolk county shall
4 on the petition of the commissioner appoint one or
5 more persons to represent as guardian or guardians
6 ad litem classes of persons who may be or may become
7 interested in special deposits, general deposits, an-

8 nuity contracts or other claims against the corpora-
-9 tion and who are minors or persons under disability

10 or persons not ascertained or not in being. TI
11 guardian or guardians ad litem so appointed shal
12 have power to assent or dissent on behalf of classes o

13 persons whom they represent. A decre
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14 made after such appointment shall be conclusive
15 upon all persons for whom such guardian or guardians
16 ad litem were appointed.

1 Section 5. In connection with the consummation
2 of any plan of reorganization, the corporation may
3 reduce the par value of its common stock to one
4 dollar or more per share; may issue its preferred
5 stock of a par value of one dollar or more per share
6 to represent capital or other assets already in its
7 possession or as a reclassification of its existing
8 capital stock; and may under the general provisions
9 of law relative to corporations organize a subsidiary

10 corporation, transferring to such subsidiary such prop-
-11 erty as the plan provides for and receiving from such
12 subsidiary all of the capital stock and other securities
13 issued by such subsidiary, which may be held by the
14 corporation or sold by it or distributed to its deposi-
-15 tors. No such preferred or other stock or securities
16 issued in connection with the plan by the corporation
17 or such subsidiary shall be deemed to be securities
18 within the meaning of chapter one hundred and ten A
19 of the General Laws.

1 Section 6. When any plan of reorganization
2 becomes effective under authority of this act, all
3 books, records and assets of the corporation as re-
-4 organized except those belonging to the trusts here-
-5 inafter referred to shall be disposed of in accordance
6 with such plan and the affairs of the corporation shall
7 be conducted in accordance with law and subject to
8 the conditions, restrictions and limitations which may

9 have been prescribed by the commissioner. Nothing
10 in this act contained shall be construed to affect in
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11 any way the Hospital life Trust established by a
12 declaration of trust dated November first, nineteen
13 hundred and thirty-three, and recorded in the registry
14 of deeds for Suffolk county or any other declaration
15 of trust adopted by said corporation pursuant to
16 chapter two hundred and forty-eight of the acts of
17 nineteen hundred and thirty-eight, or the certificates
18 of beneficial interest issued under any such declaration
19 of trust.

1 Section 7. As used in this act the term “special
2 deposit” shall mean all instruments entitled “de-
-3 posit” issued by the corporation after nineteen hun-
-4 dred and twenty-five under which the corporation
5 agrees to pay income or principal, or both, without
6 deduction for losses; the term “general deposit”
7 shall mean all other instruments issued by the cor-
-8 poration entitled “deposit”, “deposit in trust”,
9 “annuity in trust” or “endowment in trust”; the

10 term “annuity contract” shall mean all contracts
11 issued by the corporation under which it agrees to
12 pay a fixed sum of money annually or oftener to a
13 designated person.

1 Section 8. This act shall take full effect upon its
2 acceptance by the Massachusetts Hospital Life In-
-3 suranee Company.




