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MEMORANDUM OF THE SECRETARY OF THE COMMON-
WEALTH PURSUANT TO GENERAL LAWS, CHAP-
TER 3, SECTION 7 WITH RESPECT TO PETITION OF
LAWRENCE A. SYKES AND ANOTHER FOR LEGIS-
LATION TO AUTHORIZE CHANGES IN THE CAPITAL
STRUCTURE OF THE MASSACHUSETTS HOSPITAL
LIFE INSURANCE COMPANY.

February 2, 1966.

To the Honorable Senate and House of Representati

The above-named petition was transmitted to me by the Clerk
of the House of Representatives on December 27, 1965 with a re-
quest for a memorandum.

Massachusetts Hospital Life Insurance Company was chartered
under Chapter ISO of the Acts of 1817. There have been variou
amendments and certificates that have been filed with this office
and with the office of the Commissioner of Banks.

Section 1 of the proposed bill provides that the above-named
corporation may increase or reduce its capital stock or change the
par value of its stock by a vote of the majority of stockholders.
There is a provision of a two-thirds vote when there is a change of
any class of stock. However, the Commissioner of Banks must in
writing approve any such change.

Section 2 of the proposed bill provides that this corporation must
file a certificate with the Commissioner of Banks within sixty days
of any change under Section 1. An approval in writing by the
Commissioner of Banks must be filed in the office of the State
Secretary, and there shall be paid such fee as would be payable if
said Company were a business corporation subject to Chapter 156
of the General Laws (or beginning October 1, 1965 Chapter 156B).
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tions 3 to 8 of said bill deal with the corporation’s internal
management of stock

Section 9 of the proposed bill states that this Act shall take full
effect upon its acceptance by said Company but not otherwise, and
section one of chapter three hundred and thirty-seven of the acts of
the year nineteen hundred and thirty-nine, to the extent incon-
sistent with this act, shall thereupon be repealed.

This office has no objection to this bill, and feels that special
legislation is necessary to effect the desired result. However, as
the Commissioner of Banks is the approving authority in regard to
the subject matter of this bill, I suggest that it be sent to them.

Respectfully submitted

KEVIN H. WHITE,
Secretary of the Commonwealth.
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By Mr. Quinn of Boston, petition of Lawrence A. Sykes and another for legis-

lation to authorize changes in the capital structure of the Massachusetts Hospita
Life Insurance Company. Insurance.

I
In the Year One Thousand Nine Hundred and Sixty-Six.

A.N Act authorizing changes in the capital structure oe thi

COMPANY.MASSACHUSETTS HOSPITAL LIFE INST.

Be it enacted by the Senate and House oj Representatives in
the authority of the same, as

nd for such purpose1 Section 1. Upon such ter;
2 commissioner of banks shall ii husettanting apf

b\v fHospital Life Insurance ( imeIp;

1 vote of the holders of a majority of each class of its stock en-irs oi a major

5 titled to vote for the election of directors increase or reduce its
6 capital stock of any class then authorized, change the par value

its authorized shares of any class, change or
8 exchange of its authorized shares of any class with par value
9 or for any number of shares with or without par value and

10 change or provide for the exchange of its authorizi
for any number of shar11 any class without par value into or for ar

12 with or without par value, and with similar approval and by
13 vote of the holders of at least two thirds of each class of its
14 stock entitled to vote for the election of directors, said company
15 may authorize one or more new classes of stock and at that uime

$ 16 specify, and thereafter at any time with similar approval andti

17 by such two-thirds vote change, any preferences, voting powers,
18 qualifications, rights and privileges attached to the authorized
19 shares of any class; provided, however, that except as may be
20 permitted by prior action taken pursuant to this section, n
21 change may be made under this section which impairs or di-
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22 minishes any preferences, voting powers, restrictions, qualifica-
23 tions, rights or privileges of any outstanding shares without the

vote or consent of all the holders of shares so affected. Any
25 reference in this section to action with respect to authorized
26 shares shall be deemed to refer to and include both the unissued
27 and the issued shares. The aggregate par value of shares be-
28 coming outstanding by virtue ofany change or exchange effected
29 pursuant to the provisions of this section shall not exceed the
30 amount of capital shown on the balance sheet of said company
31 with respect to the outstanding shares so changed or exchanged,
32 plus the amount of any surplus which shall be appropriated to
13 capital in connection with such change or exchange.

1 Section 2. Within sixty days after any action taken under
2 section one, a certificate, in such form as the commissioner of

banks may prescribe or approve, reporting the action taken and
4 signed and sworn to by the president or any vice president and
5 by the secretary or an assistant secretary, and approved in writ-
-6 ing by said commissioner, shall be filed in the office of the state
7 secretary, and there shall be paid such fee as would be payable
8 if said Company were a business corporation subject to chapter
9 one hundred and fifty-six of the General Laws (or beginning

10 October first, nineteen hundred and sixty-five chapter one hun-
-11 dred and fiftv-six B).

1 Section 3. Capital stock of said company may be issued for
2 cash or property. Stock having par value shall not be issued
3 for cash or property worth less than the par value. For the
4 purposes of this section, a debt or note of the purchaser secured
5 or unsecured shall not be considered property.

1 Section 4. Any unissued capital stock from time to time
2 authorized under section one may be issued by vote of the
3 holders of a majority of each class of stock entitled to vote for
4 the election of directors, or by vote of the directors under au-
-5 thority of a provision of the by-laws or of such a majority vote
6 of stockholders, which provision or vote may be adopted before
7 or after the stock is authorized. No stock shall lie issued unless
8 the cash or the property for which it was authorized to be issued
9 has been actually received or conveyed to said company, or is

10 in its possession as surplus.



1966.] HOUSE —No. 3069. B

I

1 Section 5. Shares of stock issued in accordance with sec-
-2 tion four shall be fully paid stock and not liable to any further
3 call or assessment thereon.

1 Section 6. No stockholder of said company shall have any
2 pre-emptive right to acquire stock of said company except to
3 the extent provided in action taken under sections one or four
4 or in a by-law adopted by and subject to amendment only by
5 the stockholders.

1 Section 7. Every stock certificate issued by said company
2 while it is authorized to issue more than one class of stock shall
3 set forth upon the face or back of the certificate either
4 (a) the full text of the preferences, voting powers, qualifica-
-5 tions and special and relative rights of the shares of each class
6 authorized to be issued, as set forth in vote authorizing the
7 same, or
8 ( b ) a statement that said company will furnish a copy thereof
9 to the holder of such certificate upon written request and with-

-10 out charge.

1 Section 8. Said company may issue fractional shares of
2 stock, and may issue in lieu thereof ssrip in registered or bearer
3 form which shall entitle the holder to receive a certificate for
4 a full share upon the surrender of such scrip aggregating a full
5 share. A fractional share shall, but scrip shall not unless other-
-6 wise provided therein, entitle the holder to exercise voting rights,
7 to receive dividends thereon, or to participate in any of the
8 assets of said company in the event of liquidation. The di-
-9 rectors shall fix the terms and conditions and manner of issue

10 of such scrip which may include a condition that it shall become
11 void if not exchanged for certificates representing full shares
12 before a specified date, or a condition that the shares for which
13 such scrip is exchangeable may be sold by said company and the
14 proceeds thereof distributed to the holders of such scrip.

1 Section 9. This act shall take full effect upon its acceptance
2 by said company but not otherwise, and section one of chapter
3 three hundred and thirty-seven of the acts of the year nineteen
4 hundred and thirty-nine, to the extent inconsistent with this
5 act, shall thereupon be repealed.
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