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By Mr. Quinn of Boston, petition ofKevin H. White (Secretary of the Common-
wealth) and Robert H. Quinn for clarification and modernization of the laws re-
lating to domestic business corporations. Mercantile Affairs.

In the Year One Thousand Nine Hundred and Sixty-Four.

An Act to clarify and modernize the laws relating to
DOMESTIC BUSINESS CORPORATIONS.

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. The General Laws are hereby amended by add-
-2 ing the following chapter 1568 to follow chapter 156A:

4 Business Corporation Law

5 In this chapter, unless a contrary intention appears
6 (a) “ corporation ” shall mean a corporation to which, under
7 section 103, this chapter applies; and
8 (6) “articles of organization” of a corporation shall mean the
9 articles of organization, including any special act of incorpora-

te tion, as from time to time amended.

11 This chapter shall apply to all domestic corporations having
12 capital stock and heretofore or hereafter established either by

Section 101. Short Title
3 This chapter shall be known and may be cited as the

Ctje CommontuealtJ) of £@assacjnisctto

ARTICLE 1

GENERAL PROVISIONS

Section 102. Definitions

Section 103. Corporations to which Chapter Applies

CHAPTER 1568
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13 general or special law for the purpose of carrying on business
14 for profit
15 (a) except corporations organized for the purpose of carrying
16 on the business of a bank, savings bank, co-operative bank, trust
17 company, credit union, surety or indemnity company, or safe
18 deposit company, or for the purpose of carrying on within the
19 commonwealth the business of an insurance company, railroad,
20 electric railroad, street railway or trolley motor company,
21 telegraph or telephone company, gas or electric light, heat or
22 power company, canal, aqueduct or water company, cemetery
23 or crematory company, and except any other corporations which
24 now have or may hereafter have the right to take land within the
25 commonwealth by eminent domain or to exercise franchises
26 in public ways granted by the commonwealth or by any county,
27 city or town;
28 (b) except corporations subject to chapter one hundred and
29 fifty-seven; and
30 (c) except so far as such application may be inconsistent with
31 provisions still in force of any special acts of incorporation, en-
-32 acted before March eleventh, eighteen hundred and thirty-one,
33 and not subject to amendment, alteration or repeal by the
34 general court, or with provisions of any special acts of incor-
-35 poration hereafter enacted.

36 All corporations existing on the effective date of this chapter
37 and their directors, officers and stockholders shall be entitled
38 to all the rights, privileges and immunities and be subject to all
39 the liabilities set forth in this chapter to the same extent as
40 corporations formed under this chapter and their directors,
41 officers and stockholders; provided, that this chapter shall not
42 take away or impair any remedy which may exist by law
43 against a corporation existing on such effective date, its di-
-44 rectors, officers or stockholders, for a liability previously in^
45 curred.
46 Chapters one hundred and fifty-five and one hundred and
47 fifty-six shall not apply to corporations subject to this chapter.
48 All references to chapters one hundred and fifty-five and one
49 hundred and fifty-six contained in any other statute of this
50 commonwealth shall remain in effect undisturbed by this
51 chapter.

Section 104. Effect on Existing Corporations



1964.] HOUSE— No. 1572. 3

4

52 Corporations which would otherwise be within the applica-
-53 tion of this chapter pursuant to section 103, but which were
54 created before March eleventh, eighteen hundred and thirty-one
55 by any special act not subject to amendment, alteration or
56 repeal by the general court, may, at a legal meeting of the
57 stockholders duly called therefor, by vote of two thirds of each
58 class of stock outstanding and entitled to vote, adopt the pro-
-59 visions of this chapter. A certificate of such vote signed under
60 the penalties of perjury by the president or a vice president and
61 the clerk or an assistant clerk shall be submitted to the state
62 secretary who shall examine the certificate and, if he finds that
63 it conforms to the requirements of law, shall endorse his ap-
-64 proval thereon and upon payment of the fee provided in section
65 1106 such certificate shall be deemed to be duly filed in the
66 office of the state secretary; and thereupon such corporation
67 and its directors, officers and stockholders shall be entitled to
68 all the rights, privileges and immunities and be subject to
69 all the liabilities set forth in this chapter and no director, officer
70 or stockholder in such corporation shall be liable for debts of
71 the corporation contracted after the filing of such certificate
72 except for the causes and in the manner provided in this
73 chapter.

74 The state secretary shall examine documents submitted to
75 him under the provisions of this chapter, and make suitable
76 endorsements upon such as conform to the requirements of
77 law. He shall keep a record of each such document, the date
78 of submission, and of his endorsement of approval, if given,
79 and the date thereof. He shall report to the attorney general
80 instances of neglect or omission on the part of corporations to
81 comply with the provisions of law for the enforcement of the
82 penalties therefor.
83 The state secretary shall cause a photographic or other
84 copy to be made of articles of organization and amendments
85 thereof filed in his office, showing his approval endorsed thereon,
86 which copy shall be kept on file in his office, and the original
87 articles of organization or amendment shall be endorsed as duly
88 approved and filed and shall be returned to the corporation.

Section 105. Adoption by Existing Corporations

Section 10G. Duties of State Secretary
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89 For the purpose of this section 106 the words “articles of or-
-90 ganization and amendments thereof” shall include
91 (a) a certificate of a vote adopting this chapter filed pursuant
92 to section 105;
93 ( b ) articles of organization filed pursuant to section 204;
94 (c) a certificate of a vote establishing a series filed pursuant
95 to section 409;
96 id) articles of amendment filed pursuant to section 703 or
97 section 704;
98 (e) restated articles of organization filed pursuant to sec-
-99 tion 705; I I

100 (/) articles of consolidation or merger filed pursuant to sec-
-101 tion 801, section 802, section 805 or section 806; and
102 ((/) a certificate as to the revival of a corporation filed pur-
-103 suant to section 1010.

104 All corporations shall be subject to such laws as may be here-
-105 after passed affecting or altering their corporate rights or duties
106 or dissolving them.

107 Whenever, with respect to any action to be taken by the
108 stockholders of a corporation, the articles of organization or
109 by-laws require the vote or concurrence of the holders of a
110 greater proportion of the shares, or of any class or series thereof,
111 than required by this chapter with respect to such action, the
112 provisions of the articles of organization or by-laws shall control.

113 If any provision of this chapter or application thereof to
114 any person or circumstances is held invalid, such invalidity
115 shall not affect other provisions or applications of this chapter
116 which can be given effect without the invalid provision or appli-
-117 cation, and to this end the provisions of this chapter are declared^,
118 severable.

119 Unless otherwise stated, all references in this chapter to num-
-120 bered sections refer to sections of this chapter, and all references
121 in any section to a lettered or numbered paragraph or sub-

Section 107. Charters Subject to Alteration or Repeal

Section 108. Greater Voting Requirements

Section 109. Effect of Invalidity of Part of this Chapter

Section 110. References; Captions
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122 paragraph refer to the paragraph or subparagraph of such sec-
-123 tion that is so lettered or numbered.
124 Section and article headings are for convenience of reference
125 and do not constitute a part of this chapter.

126 Except as otherwise provided in its articles of organization,
127 every corporation shall have power in furtherance of its cor-
128 porate purposes:
129 (a) to have perpetual succession in its corporate name, unless
130 a period for its duration is limited by special law or in its
131 articles of organization;
132 (b) to sue and be sued;
133 (c) to have a corporate seal, which it may alter at pleasure;
134 (d) to elect or appoint directors, officers, employees and other
135 agents, to fix their compensation and define their duties and
136 obligations, and to indemnify corporate personnel;
137 (e) to purchase, receive, take by grant, gift, devise, bequest
138 or otherwise, lease, or otherwise acquire, own, hold, improve,
139 employ, use and otherwise deal in and with, real or personal
140 property, or any interest therein, wherever situated
141 (/) to sell, convey, lease, exchange, transfer or otherwise dis-
142 pose of, or mortgage or pledge, or create a security interest
143 in, all or any of its property, or any interest therein, wherever
144 situated;
145 (g) to purchase, take, receive, subscribe for, or otherwise
146 acquire, own, hold, vote, employ, sell, lend, lease, exchange,
147 transfer, or otherwise dispose of, mortgage, pledge, use and
148 otherwise deal in and with, bonds and other obligations, share
149 or other securities or interests issued by others, whether en

4j150 gaged in similar or different business, governmental, or other
151 activities

ARTICLE 2

ORGANIZATION

Section 201. Powers of Corporations Subject to this Chapter

152 ( h) to make contracts, give guarantees and incur liabilities,
153 borrow money at such rates of interest as the corporation may
154 determine, issue its notes, bonds and other obligations, and
155 secure any of its obligations by mortgage or pledge of all or
156 any of its property or any interest therein, wherever situated;
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157 (i) to lend money, invest and reinvest its funds, and take
and hold real and personal property as security for the pay-
ment of funds so loaned or invested;

158
159

(j) to do business, carry on its operations, and have offices
and exercise the powers granted by this chapter in any juris-
diction within or without the United States;

160
161
162

(k) to make donations, irrespective of corporate benefit, for
the public welfare or for community fund, hospital, charitable,
religious, educational, scientific, civic or similar purposes, and
in time of war or other national emergency in aid thereof;

163
164
165
166

(I) to pay pensions, establish and carry out pension,
sharing, share bonus, share purchase, share option, savings,
thrift and other retirement, incentive and benefit plans, trusts
and provisions for any or all of its directors, officers and em-
ployees ;

167
168
169
170
171

(m) to purchase, receive, take, or otherwise acquire, own,
hold, sell, lend, exchange, transfer or otherwise dispose of,
pledge, use and otherwise deal in and with its own shares;

172
173
174

(n ) to participate as a subscriber in the exchanging of insur-
ance contracts specified in section ninety-four B of chapter one
hundred and seventy-five; and

175
176
177

(o) to have and exercise all powers necessary or convenient
to effect any or all of the purposes for which the corporation
is formed; provided that any such power shall not be exercised
in a manner inconsistent with this chapter or the general laws
of the commonwealth.

178
179
180
181
182

183 Upon an information in equity by the attorney general at the
184 relation of the state secretary, the supreme judicial or superior
185 court may restrain by injunction any corporation from assum-
-186 ing or exercising any franchise or privilege or transacting any
187 kind of business not authorized by its articles of organization
188 and the laws of the commonwealth.

%

189 A corporation may assume any name which, in the judgment
190 of the state secretary, indicates that it is a corporation; but it
191 shall not assume the name or trade name ofanother corporation
192 established under the laws of the commonwealth, or of a corpor-
-193 ation, firm, association or person carrying on business in the

Section 202, Unauthorized Business

Section 203. Name
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194 commonwealth, at the time of incorporation of the corporation
195 so organized or within three years prior thereto, or assume a
196 name so similar thereto as to be likely to be mistaken for it,
197 except with the written consent of the said existing corporation,
198 firm or association or of such person previously filed with the
199 state secretary. The supreme judicial or superior court shall
200 have jurisdiction in equity, upon the application of any person
201 interested or affected, to enjoin such corporation from doing
202 business under a name assumed in violation of any provision of

this section, although articles of organization may have been
204 approved and filed.
205 If within thirty days of the date when the articles of organiza-
206 tion of any corporation are filed in the office of the state secre-
207 tary, any other corporation or any firm, association or person
208 carrying on business in the commonwealth at the time when
209 such articles are so filed, or within three years prior thereto,
210 shall protest in writing to the state secretary that the name
211 assumed by the corporation is the same as the name or trade
212 name of the protesting corporation, firm, association or person
213 or so similar thereto as to be likely to be mistaken for it, the
214 state secretary shall, as soon as reasonably may be, hear the
215 party protesting and the corporation which assumed the name,
216 giving written notice of the hearing to each. If after hearing
217 the state secretary shall be of the opinion that the assuming of
218 the name violates any provision of this section he shall file a
219 statement withdrawing his approval of said articles of organiza-
220 tion insofar as they relate to the name assumed by the corpora-
221 tion and give written notice thereof to the party protesting and
222 to the corporation, such withdrawal to take effect sixty days
223 from the date of filing. After the expiration of said period of
224 sixty days, the corporation shall have no right to use the name
225 assumed and may be enjoined from doing business under such
226 name by the supreme judicial or superior court upon applica-
227 tion of the attorney general or any person interested or affected.
*

Section 204. Organization
228 Three or more natural persons of the age of twenty-one years
229 or over may act as incorporators of a corporation to be formed
230 under this chapter. Such incorporators shall hold a meeting at
231 which by-laws shall be adopted, and the initial directors, a presi-
-232 dent, treasurer and clerk elected. At such meeting the incor-
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233 porators may also elect or appoint such other officers as the
234 by-laws may require or permit.
235 Articles of organization signed by all of the incorporators
236 shall be submitted to the state secretary who shall examine the
237 same, and if he finds that the provisions of law relative to the
238 organization of a corporation have been complied with, he shall
239 endorse his approval thereon and upon payment of the fee pro-
-210 vided in section 1106 the articles of organization shall be
241 deemed to be duly filed and the existence of the corporation
242 shall begin. A certified statement of the fact of incorporation
243 by the state secretary shall be conclusive evidence of incorpora-^ 1
244 tion.

245 (a) The articles of organization shall state
246 (1) that the incorporators (stating their names, including
247 their given names, and post office addresses) associate them-
-248 selves with the intention of forming a corporation;
249 (2) the name of the corporation;
250 (3) the purposes for which the corporation is formed;
251 (4) the total number of shares and the par value, if any, of
252 each class of stock which the corporation is authorized to issue;
253 (5) if more than one class of stock is authorized, a description
254 of each class with the preferences, voting powers, qualifications,
255 special or relative rights or privileges as to each class thereof
256 and any series then established.
257 (6) The articles of organization, in addition, may state:
258 (1) any restrictions imposed upon the transfer of shares of
259 stock of any class;
260 (2) any other lawful provisions for the conduct and regula-
-261 tion of the business and affairs of the corporation, for its volun-
-262 tary dissolution, or for limiting, defining or regulating the
263 powers of the corporation, or of its directors or stockholders, or
264 of any class of stockholders.
265 The form on which articles of organization are filed shall also
266 contain the following information which shall not for any pur-
-267 pose be treated as a permanent part of said articles:
268 (1) the post office address of the initial principal office of
269 the corporation in the commonwealth ;

270 (2) the name, residence and post office address of each of

Section 205. Articles of Organization
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271 the initial directors and president, treasurer and clerk of the
272 corporation;
273 (3) the fiscal year of the corporation initially adopted;
274 (4) the date initially fixed in the by-laws for the annual
275 meeting of stockholders of the corporation.

276 The board of directors of a corporation at any time,
277 and from time to time, change the principal office of the cor-
-278 poration in the commonwealth, provided that no such change

*�279 shall be effective until a certificate of such change, specifying
280 the post office address of its new principal office in the corn-
-281 monwealth, signed under the penalties of perjury by the clerk
282 or an assistant clerk of the corporation, has been filed with the
283 state secretary.

Section 207. Holding Stock in Certain Public Service Companies
Regulated

284 No corporation, unless authorized by a special act still in
285 force, shall purchase, acquire, take or hold, directly or indirectly,
286 more than ten per cent of the total capital stock of any domestic
287 corporation authorized to carry on within the commonwealth
288 the business of a railroad, street railway, electric railroad, ele-
-289 vated railway, trolley motor, gas or electric light, heat or power
290 company, provided, that the foregoing provisions shall not pro-
-291 hibit a corporation from purchasing, acquiring, taking or hold-
-292 ing more than ten per cent of the capital stock of a domestic
293 corporation carrying on within the commonwealth the business
294 of a gas company.

ARTICLE 3

Section 301. Contents of By-Laws

295 A corporation may make by-laws ■which may contain any
J96 provisions not inconsistent with law or the articles of organiza-
z97 tion for the regulation and management of the affairs of the
298 corporation.

299 The power to make, amend or repeal by-laws shall be in
300 the stockholders, provided that if authorized by the articles of

Section 20S. Change of Principal Office in the Commonwealth

BY-LAWS

Section 302. Amendment
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301 organization the by-laws may provide that the directors may
302 make, amend or repeal the by-laws in whole or in part, except
303 with respect to any provision thereof which by law, the articles
304 of organization or the by-laws requires action by the stock-
-305 holders.

*

306 Capital stock may be issued for cash, tangible or intangible
307 property, services or expenses. Stock having par value shall
308 not be issued for cash, property, services or expenses worth
309 less than the par value. For the purpose of this section, a debt
310 or note of the purchaser secured or unsecured shall not be con-
-311 sidered property.

312 Stock issued for cash may be paid for in full before it is issued
313 or by instalments. If it is paid for by instalments, the stock
314 certificate shall be legibly stamped with the words “ per
315 cent paid up, balance payable (stating manner and time of pay-
-316 ment) and shares subject to forfeiture if unpaid,” the
317 facts being truly stated; and, as each instalment is paid, the
318 certificate shall be stamped accordingly.
319 Except as provided in section 408, stock shall not be trans-
-320 ferred on the books of a corporation if any instalments thereon
321 remain overdue and unpaid.

322 No stockholder shall have any pre-emptive right to acquire
323 stock of the corporation except to the extent provided in the
324 articles of organization or in a by-law subject to amendment^
325 only by the stockholders.

326 The whole or any part of the authorized capital stock may
327 be issued by vote of the directors, under authority of the by-
-328 laws or of a general or special vote of the stockholders. No

ARTICLE 4

STOCK

Section 401. For What Stock May Be Issued

Section 492. Instalment Stock

Section 403. Pre-emptive Rights

Section 404. Issue of Authorized Stock
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I

329 stock shall be issued unless the cash, so far as due, or the prop-
-330 erty, services or expenses for which it was authorized to be
331 issued, has been actually received or incurred by, or conveyed or
332 rendered to, the corporation, or is in its possession as surplus.

333 In the case of capital stock authorized to be issued for cash,
334 whether or not to be paid in full before issue, the directors may
335 require payment in such proportions and at such times and
[336 places as they deem proper, by making demand therefor ac-
-337 cording to the by-laws, or, in the absence of such by-law, by
338 notice mailed to each subscriber or stockholder at least seven
339 days before his subscription or any portion thereof, or any instal-
-340 ment due upon stock already issued, is payable.

341 When the cash or other consideration for which shares of
342 stock are to be issued, as stated in the vote of the stockholders
343 or directors fixing such consideration, has been received, such
344 shares shall be fully paid stock and not liable to any further
345 call or assessment thereon.

346 If capital stock issued for cash is to be paid for in full before
347 it is issued, and the subscriber refuses or neglects to pay the
348 amount demanded for thirty days after the time limited for
349 payment in the demand made under section 405, his rights of
350 subscription may be sold at public auction and, out of the pro-
-351 ceeds of such sale, the corporation shall receive the amount
352 then due from such subscriber with interest and incidental
353 charges, first giving notice by mail to such subscriber, not less
354 than ten days prior to such sale, of the time and place ap-
-355 pointed therefor and of the amount due and payable by him.
356 Upon the sale of such rights as aforesaid, the purchaser shall be
357 entitled to receive a certificate thereof from the corporation.
358 If the rights of such subscriber do not sell for an amount suf-
-359 ficient to pay the amount due from him with interest and in-
-360 cidental charges, he shall be liable to the corporation in an ac-
-361 tion at law for the deficiency; or if they sell for more, he shall
362 be entitled to the surplus. At the expiration of thirty days

Section 405. Payment of Subscriptions

Section 406. Fully Paid Stock Nonassessable

Section 407. Sale of Rights of Delinquent Subscriber
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V

363 after the time limited for payment as aforesaid, the directors
364 may waive their right to offer such rights for sale, and may
365 elect to proceed at law against such delinquent subscriber to
366 recover all amounts due and payable by him with interest. If
367 said rights are not so sold at auction, or if a judgment rendered
368 in an action against a subscriber remains unsatisfied for thirty
369 days, all amounts previously paid by him shall be forfeited to
370 the corporation, without prejudice to the rights of the corpora-
-371 tion to collect such judgment.

Section 408. Sale of Stock for Unpaid Instalments
372 If capital stock is issued by instalments, and a stockholder
373 refuses or neglects to pay an instalment for thirty days after
374 the time limited for payment in the demand under section 405,
375 the corporation may sell such delinquent stockholder’s shares

at public auction, and, out of the proceeds of such sale, the376
corporation shall receive an amount equal to the aggregate of all377
instalments then due from such stockholder with interest and378
incidental charges. A notice stating the time and place of such379
sale and the amount of the instalment or instalments due and380
payable and also the number of the certificate and number of381
shares of stock thus offered for sale shall be sent by the treasurer382
to such stockholder by mail not less than ten days prior to such383
sale and also to the person who originally subscribed to said384
stock. Upon the sale of such stock as aforesaid, the shares sold385
shall be transferred on the books of the corporation to the386
purchaser, who shall be entitled to a certificate therefor, so387
stamped as to indicate the instalments paid, and shall be liable388
for all subsequent instalments and be subject to the provisions389
of this section. Upon the issue of such new certificate, the390
certificate outstanding shall be void, except as provided in391
article Bof chapter 106. The balance, if any, of the proceeds392
of such sale shall be held by the corporation for such delinquent393
stockholder, his representatives or assigns, and be paid to him394
or them at any time upon surrender and dcdivery to the corpo-395
ration of his certificate. If no person offers an amount sufficient396
to pay all instalments due upon such stock with interest and397
incidental charges, it may or may not be sold at the option of398
the corporation, and the delinquent stockholder shall be liable399
to the corporation in an action at law for such instalments,400
interest and incidental charges, if the stock is not sold, or for401
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402 the deficiency, if it is sold, and if a judgment rendered in such
403 action remains unsatisfied for thirty days, the original sub-
-404 scriber shall also be so liable. Instead of offering such stock
405 for sale, the corporation, at the expiration of the time limited
406 in the notice for payment of such instalments, may proceed
407 by an action at law against the delinquent stockholder, and,
408 if a judgment rendered against him in such action remains
409 unsatisfied for thirty days, also against the original subscriber,
410 for the recovery of such instalments, interest and incidental

411 charges. The delinquent stockholder or the original subscriber,
t412 as the case may be, upon the payment of such instalments,

113 interest and incidental charges, or of the judgment therefor,
414 shall be entitled to a certificate of the stock, so stamped as to
415 indicate the instalments paid, and, thereupon, the certificate
416 outstanding for such stock shall be void, except as provided
417 inarticle Bof chapter 106. If a judgment rendered in an action
418 against the original subscriber remains unsatisfied for thirty
419 days, such stock shall be forfeited to the corporation, an entry
420 of transfer to it shall be made on its books, and, thereupon,
421 the certificate outstanding shall be void as aforesaid.

422 If the articles of organization provide that any class of pre-
-423 ferred or special stock may be divided into two or more series,
424 the different series shall be established and designated, and the
425 variations in the relative rights and preferences as between
426 the different series shall be as fixed and determined, by the
427 articles of organization or, to the extent expressly so authorized
428 by said articles, by the directors, provided that all shares of the
429 same class shall be identical except that there may be variations
430 so fixed and determined between different series as to dividend
431 rate, right of redemption and the price, terms and manner of
432 redemption, special and relative rights on liquidation, sinking
433 fund provisions, conversion rights and conditions under which

#134 the several series shall have separate voting rights.
435 Prior to the issue of any shares of a series established by the
436 directors, the corporation shall submit to the state secretary a
437 certificate signed under the penalties of perjury by the president
438 or a vice president and by the clerk or an assistant clerk setting
439 forth a copy of the vote of the directors establishing and desig-
-440 nating the series and fixing and determining the relative rights

Section 409. Creation of Series within Class of Stock
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441 and preferences thereof, the date of adoption of such vote, and a
442 certification that such vote was duly adopted by the directors.
443 The state secretary shall examine such certificate, and if he
444 finds that the provisions of law relative thereto have been com-
-445 plied with, he shall endorse his approval thereon. Upon such
446 approval and payment of the fee prescribed in section 1106,
447 such certificate shall be deemed to be duly filed and shall con-
-448 stitute an amendment of the articles of organization.

449 Each stockholder shall be entitled to a certificate stating the^ 1
450 number and the class and the designation of the series, if any,
451 of the shares held by him. Such certificate shall be signed by the
452 president or a vice president and by the treasurer or an assist-
-453 ant treasurer. Such signatures may be facsimiles if the cer-
-454 tificate is signed by a transfer agent, or by a registrar, other
455 than a director, officer or employee of the corporation. In
456 case any officer who has signed or whose facsimile signature has
457 been placed on such certificate shall have ceased to be such
458 officer before such certificate is issued, it may be issued by the
459 corporation with the same effect as if he were such officer at
460 the time of its issue.
461 Every certificate issued by a corporation for shares of stock
462 which are subject to any restriction on transfer pursuant to the
463 articles of organization, the by-laws or any agreement to which
464 the corporation is a party shall have conspicuously noted on the
465 face or back of the certificate either
466 (a) the full text of the restriction, or
467 (6) a statement of the existence of such restriction, the place
468 where a copy thereof may be found and a statement that the
469 corporation will furnish a copy thereof to the holder of such
470 certificate upon written request and without charge.
471 Every stock certificate issued by a corporation while it is
472 authorized to issue more than one class of stock shall set forth
473 upon the face or back of the certificate a statement of the pref-V
474 ences, voting powers, qualifications and special and relative
475 rights of the shares of each class and series, if any, authorized
476 to be issued, as set forth in the articles of organization on file
477 with the state secretary. In lieu of such a statement being so
478 set forth, each such stock certificate shall state on its face or

Section 410. Stock Certificates
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479 back that the corporation will furnish such a statement to any
480 stockholder upon written request and without charge.

481 A corporation may, except as otherwise provided in the
482 articles of organization or by-laws, issue fractional shares of
483 stock, and may issue in lieu thereof scrip in registered or bearer
484 form which shall entitle the holder to receive a certificate for a
485 full share upon the surrender of such scrip aggregating a full
486 share. A fractional share shall, but scrip shall not unless other-
-487 wise provided therein, entitle the holder to exercise voting
488 rights, to receive dividends thereon, and to participate in any
489 of the assets of the corporation in the event of liquidation. The
490 directors shall fix the terms and conditions and manner of issue
491 of such scrip, including the condition that it shall become void
492 if not exchanged for certificates representing full shares before
493 a specified date, or the condition that the shares for which such
494 scrip is exchangeable may be sold by the corporation and the
495 proceeds thereof distributed to the holders of such scrip.

496 The directors of a corporation may, subject to the by-laws
497 of the corporation, determine the conditions upon which a new
498 certificate of stock may be issued in place of any certificate
499 alleged to have been lost or destroyed. They may, in their dis-
-500 cretion, require the owner of a lost or destroyed certificate, or
501 his legal representative, to give a sufficient bond, with or with-
-502 out surety, to indemnify the corporation against any loss or
503 claim which may arise by reason of the issue of a certificate in
504 place of such lost or destroyed stock certificate.

505 A pledgee of stock transferred as collateral security shall be
506 entitled to a new certificate if the instrument of transfer sub-
-507 stantially describes the debt or duty which is intended to be
508 secured thereby. Such new certificate shall express on its face
509 that it is held as collateral security, and the name of the
510 pledgor shall be stated thereon, who alone shall be liable as a
511 stockholder, and entitled to vote thereon.

Section 411. Fractional Shares; Scrip

Section 412. Lost or Destroyed Certificates

Section 413. Certificate for Pledged Stock



[Jan.HOUSE—-No. 1572.16

Section 414. Unclaimed Dividends; Publication of List
512 Every corporation shall, once in every five years, publish
513 once each week for three successive weeks in a newspaper of
514 general circulation in Boston, and also in a newspaper of gen-
-515 eral circulation in the county where the corporation has its
516 principal office, a list of all dividends which have remained
517 unclaimed for two years or more and the names and last known
518 addresses of the persons to whose credit such dividends stand.

Section 415. Corporate Records and Stock Records
519 The original, or attested copies, of the articlesThe original, or attested copies, of the articles of organiza-
520 tion, by-laws, and Records of all meetings of incorporators and
521 stockholders, and the stock and transfer records, which shall
522 contain the names of all stockholders and the record address
523 and the amount of stock held by each, shall be kept in the
524 commonwealth by every corporation at its principal office or
525 the office of its transfer agent or of its clerk, for the inspection
526 of its stockholders. Said stock and transfer records and said
527 attested copies and records shall be competent evidence in any
528 court of the commonwealth. If any officer or agent of a cor-
529 poration having charge of such copies or records refuses or
530 neglects to exhibit them in legible form or to produce for ex-
531 amination a list of stockholders with the record address and
532 amount of stock owned by each, he or the corporation shall be
533 liable to any stockholder for all actual damages sustained by
534 reason of such refusal or neglect, but in an action for damages
535 or a proceeding in equity under this section for neglect or re-

fusal to exhibit for inspection the stock and transfer records, it536
537 shall be a defence that the actual purpose and reason for the
538 inspection sought are to secure a list of stockholders or other
539 information for the purpose of selling said list or information
540 or copies thereof or of using the same for a purpose other than
541 in the interest of the applicant, as a stockholder, relative to the
542 affairs of the corporation. The supreme judicial or superior
543 court shall have jurisdiction in equity, upon petition of a stock-

holder, to order any or all of said copies or records to be ex-544
545 hibited in legible form to him and to such other stockholders
546 as may become parties to said petition, at such a place and time
547 as may be designated in the order.
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548 There shall be an annual meeting of stockholders on the date
549 fixed in the by-laws, which shall be within six months after the
550 end of the fiscal year of the corporation. The hour and place
551 of the annual meeting and the manner of conducting it shall be
552 fixed in or determined in the manner provided in the by-laws.
553 In the event an annual meeting is not held on the date pro-
-554 vided in the by-laws, a special meeting in lieu of the annual
555 meeting may be held with all the force and effect of an annual
556 meeting.

557 Special meetings of the stockholders may be called by the
558 president or by a majority of the directors, and shall be called
559 by the clerk, or in case of the death, absence, incapacity or
560 refusal of the clerk, by any other officer, upon written applica-
-561 tion of one or more stockholders who hold at least one tenth
562 part in interest of the capital stock entitled to vote thereat.
563 If, by reason of the death or absence of the officers of a corpora-
-564 tion, or other cause, there is no person duly authorized to call
565 or preside at a legal meeting, or if the clerk or other officer
566 refuses or neglects to call it, a justice of the peace may, upon
567 written application of one or more stockholders who hold at
568 least one tenth part in interest of the capital stock entitled to
569 vote at the meeting, issue a warrant to any one of such stock-
-570 holders directing him to call a meeting by giving such notice
571 as is required by law, and may in the same warrant direct him
572 to preside at the meeting until a clerk is duly chosen and quali-
-573 fied if no officer is present legally authorized to preside.

574 All meetings of stockholders shall be held within the corn-
-575 monwealth or, to the extent permitted by the articles of or-
-576 ganization, elsewhere in the United States.

ARTICLE 5

STOCKHOLDERS

Section 501. Annual Meetings

Section 502. Special Meetings

Section 503. Place of Meetings
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577 A written notice of the place, date and hour of all meetings
578 of stockholders stating the purposes of the meeting shall be
579 given by the clerk (or other person empowered pursuant to
580 section 502) at least seven days before the meeting to each
581 stockholder entitled to vote thereat and to each stockholder
582 who, under the articles of organization or under the by-laws, is
583 entitled to such notice, by leaving such notice with him or at
584 his residence or usual place of business, or by mailing it, postage
585 prepaid, and addressed to such stockholder at his address as it
586 appears upon the books of the corporation.

587 Notice of a meeting need not be given to a stockholder if a
588 written waiver of notice, executed before or after the meeting,
589 by such stockholder or his attorney thereunto authorized, is
590 filed with the records of the meeting.

591 No change in the date fixed in the by-laws for the annual
592 meeting shall be made within sixty days before the date stated
593 in the by-laws. Notice of any change of the date fixed in the
594 by-laws for the annual meeting shall be given to all stock-
-595 holders at least twenty days before the new date fixed for such
596 meeting.
597 Following any change in the date of the annual meeting or
598 any change in the fiscal year previously adopted, a certificate
599 of such change, signed under the penalties of perjury by the
600 clerk or an assistant clerk, shall be filed forthwith with the
601 state secretary. Any corporation which fails to submit a
602 certificate as aforesaid within thirty days after such a change
603 has been made, shall forfeit not more than one hundred dollars,
604 to be recovered in the manner prescribed by Section 1105.

605 Unless the articles of organization or by-laws otherwise pro-
-606 vide, a majority in interest of all stock issued, outstanding and
607 entitled to vote on any matter shall constitute a quorum with
608 respect to such matter.

Section 504. Notice of Meetings

Section 505. Waiver of Notice

Section 50G. Change of Annual Meeting or Fiscal Year

Section 507. Quorum
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609 No corporation shall directly or indirectly vote any share of
610 its own stock.

611 Stockholders entitled to vote shall, except as otherwise pro-
-612 vided in the articles of organization, have one vote for each
613 share of stock owned, and a proportionate vote for a fractional
614 share. Capital stock shall not be voted if any instalment of
615 the subscription therefor has been duly demanded under sec-
-616 tion 405 and is overdue and unpaid. Stockholders may vote
617 in person or by proxy. No proxy dated more than six months
618 before the meeting named therein shall be valid and no proxy
619 shall be valid after the final adjournment of such meeting.
620 Proxies with respect to stock held in the name of two or more
621 persons shall be valid if executed by any one of them unless at
622 or prior to the meeting the corporation receives a specific writ-
-623 ten notice to the contrary from any one of them. A proxy
624 purporting to be executed by or on behalf of a stockholder shall
625 be deemed valid unless challenged at or prior to the meeting,
626 and the burden of proving invalidity shall rest on the challenger.

627 The directors may fix in advance a time, which, unless a
628 shorter period is provided in the articles of organization or the
629 by-laws, shall be not more than sixty days before the date of
630 any meeting of stockholders or the date for the payment of any
631 dividends or the making of any distribution to stockholders or
632 the last day on which the consent or dissent of stockholders
633 may be effectively expressed for any purpose, as the record
634 date for determining the stockholders having the right to no-
-635 tice of and to vote at such meeting and any adjournment
636 thereof or the right to receive such dividend or distribution or
637 the right to give such consent or dissent, and in such case only
638 stockholders of record on such record date shall have such
639 right, notwithstanding any transfer of stock on the books of
640 the corporation after the record date; or without fixing such
641 record date the directors may for any of such purposes close the
642 transfer books for all or any part of such period.

Section 508. Corporation Voting Its Own Stock

Section 509. Voting by Stockholders; Proxies

Section 510. Fixing Record Date; Closing Transfer Books
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643 Any action to be taken by stockholders may be taken without
644 a meeting if all stockholders entitled to vote on the matter as-
-645 sent to the action by a writing filed with the records of the
646 meetings of stockholders. Such assent shall be treated for all
647 purposes as a vote at a meeting.

648 Prior to the initial issue of stock by a corporation, the in-
-649 corporators may exercise all rights of stockholders and take
650 any action required or permitted by law, the articles of or-
-651 ganization or the by-laws to be taken by stockholders.

652 Stockholders to whom a corporation makes any distribu-
-653 tion, whether by way of dividend, purchase of its own stock,
654 or otherwise (other than a distribution of stock of the corpo-
-655 ration), if the corporation is or is thereby rendered bankrupt
656 or insolvent and if the corporation is thereafter duly adjudi-
-657 cated bankrupt, shall be liable to the corporation in an amount
658 equal to the debts and contracts of the corporation existing
659 at the time of such distribution to the extent of the amount
660 paid or distributed to them respectively. A stockholder
661 who pays on a judgment or otherwise more than his propor-
-662 tionate share of such debts and contracts shall have a claim
663 for contribution against the other stockholders, which, unless
664 otherwise provided in the articles of organization, shall be in
665 proportion to the amounts so withdrawn and paid to them
666 respectively.

667 No stockholder shall institute or maintain any suit or pro-
-668 ceeding against stockholders, directors or officers of the cor-
-669 poration as such, based on liability under this chapter or other-
-670 wise with respect to any alleged act or default of such stock-
-671 holders, directors or officers unless the stockholder owned stock-
-672 in the corporation at the time of the act or default complained
673 of or his stock devolved upon him thereafter by operation of
674 law from one who was a stockholder at such time.

Section 511. Stockholder Action without a Meeting

Section 512. Incorporators Acting as Stockholders

Section 513. Liability of Stockholders

Section 514. Stock Ownership Required for Suit by Stockholder
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675 Except as reserved to the stockholders pursuant to section
676 608, the business of every corporation shall be managed and
677 conducted by a president, a board of directors the number of
678 which shall be fixed by or determined in the manner provided
679 in the by-laws but shall be not less than three, a treasurer,
680 and a clerk and such other officers and such agents as the
681 corporation by its by-laws shall authorize. The treasurer may
682 be required to give a bond for the faithful performance of his
683 duty in such form and with such sureties as the by-laws may
684 prescribe. The clerk, who shall be a resident of the common-
-685 wealth, shall record all proceedings of the stockholders in a
686 book to be kept therefor. Unless another officer is designated
687 in the b3 r -laws, the clerk shall record all proceedings of the
688 directors in a book to be kept therefor.

689 Except as otherwise provided in sections 603, 604 and 606
690 or in the articles of organization, the directors shall be elected
691 at the annual meeting of the stockholders by such stockholders
692 as have the right to vote thereon. The treasurer and the clerk
693 shall be elected at the annual meeting of the stockholders by
694 such stockholders as have the right to vote thereon, unless
695 the by-laws provide for their election by the board of directors.
696 Any such elections shall be by ballot if so requested by any
697 stockholder entitled to vote thereon. The president shall be
698 elected by and from the board of directors at their first meet-
-699 ing following the annual meeting of the stockholders, and the
700 treasurer and the clerk shall also be elected at such first meet-
-701 ing if the by-laws provide for their election by the board of
702 directors. All other officers and agents shall be chosen or
703 appointed in the manner prescribed in the by-laws. Unless
704 required by the articles of organization or the by-laws, no
705 director or officer need be a stockholder.

ARTICLE 6

DIRECTORS AND OFFICERS

Section 601. Management of Corporations

Section 602. Election of Directors and Officers
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706 A manufacturing corporation may provide by by-law for the
707 nomination and election by its employees of one or more of
708 them as members of its board of directors. All such elections
709 shall be held at the works of the corporation on the day of the
710 annual meeting, and the voting shall be by secret ballot. If
711 less than a majority of those entitled to vote participate in the
712 election there shall be no election, and the vacancy shall be
713 filled as provided in section 606. A director elected b}’ the
714 employees shall have the same rights and powers and shall be
715 subject to the same duties and responsibilities as a director
716 elected by the stockholders.

717 Subject to the provisions of section 605 the directors and
718 the officers shall hold office for one year and until their respec-
-719 tive successors are chosen and qualified, provided that the
720 articles of organization may require the division of the direc-
-721 tors into classes and prescribe the tenure of office of the sev-
-722 era! classes and the class of stock by which each class of direc-
-723 tors shall be elected, but no class shall be elected for a shorter
724 period than one year, or for a longer period than five years,
725 and the term of office of at least one class shall expire in each
726 year; and provided further that the articles of organization
727 may require that the term of office of a director (or of an offi-
-728 cer elected by stockholders) shall terminate upon the occur-
-729 rence of an event or events specified in the articles of organ-
-730 ization and may determine the manner, if any, by which any
731 vacancy so created shall be filled.

732 Directors and officers elected by stockholders may be removed
733 from their respective offices with or without cause by the vote
734 of the holders of a majority of the shares entitled to vote
735 in the election of directors or such officers, as the case may
736 be, provided that the directors of a class elected by a par-
-737 ticular class of stockholders and officers elected by a partic-
-738 ular class of stockholders may be removed only by the vote
739 of the holders of a majority of the shares of the particular class

Section GO3. Election of Directors of Manufacturing Corporations
by Employees

Section 604. Terms of Office of Directors and Officers

Section 605. Removal from Office of Directors and Officers
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740 of stockholders entitled to vote for the election of such directors
741 or officers, as the case may be. Officers elected or appointed by
742 the board of directors may be removed from their respective
743 offices with or without cause by vote of a majority of the entire
744 board of directors. Any director and any officer elected by the
745 stockholders may be removed from his office for cause by vote
746 of a majority of the entire board of directors. A director or
747 officer may be removed for cause only after a reasonable notice
748 and opportunity to be heard before the body proposing to re 7
749 move him.

750 Unless the articles of organization provide otherwise, any
751 vacancy in the board of directors, however occurring, include
752 ing a vacancy resulting from the enlargement of the board
753 by the stockholders at any meeting or by the board of directors;
754 and any vacancy in any other office may be filled in the man-
-755 ner prescribed in the by-laws or, in the absence of such by-law,
756 by the board of directors.

757 Whenever any change is made in the directors or in the
758 president, treasurer or clerk of a corporation, except at the
759 annual meeting of the stockholders or at the first meeting
760 of the board of directors following such annual meeting, the
761 corporation shall forthwith file in the office of the state secre-
-762 tary a certificate of such change signed under the penalties
763 of perjury by the clerk or an assistant clerk. Any corporation
764 which omits to file a certificate as aforesaid within thirty days
765 after such change has been made or shall fail to have a clerk of
766 the corporation who is a resident of the commonwealth shall
767 forfeit not more than five hundred dollars to be recovered in
768 the manner described by Section 1105.

769 The board of directors may exercise all the powers of the
770 corporation, except such as by law are conferred upon, or by
771 the articles of organization or the by-laws of the corporation
772 are reserved to the stockholders.

Section 606. Vacancies

Section 607. Certificate of Change of Directors or Officers

Section 608. Powers of Directors



HOUSE [Jan.No. 157224

¥

*

773 If and to the extent authorized by its articles of organization
774 or by its by-laws, a corporation may provide for an executive
775 committee or other committees to be elected from and by its
776 board of directors and the board of directors may delegate to
777 any such committee or committees some or all of its powers,
778 except, however, such powers as are expressly required by this
779 chapter to be exercised by the board of directors. Except as
780 otherwise provided in the articles of organization or the by-
-781 laws, the board of directors may determine the manner of
782 conducting committee business, whether at a meeting or other-
-783 wise, and the number of members required to constitute a
784 quorum or required to take specified types of action. The
785 designation of any such committee and the delegation of any
786 authority thereto shall not operate to relieve the board of direc-
-787 tors or any member thereof from any responsibility imposed by
788 law upon the board of directors or any member thereof.

789 Meetings of the board of directors may be held within or
790 without the commonwealth. Unless otherwise provided by the
791 by-laws, regular meetings of the board of directors, including
792 the first meeting of the board following the annual meeting of
793 the stockholders, may be held without notice if the time and
794 place of such meetings are fixed by the by-kws or by the board.
795 Special meetings of the board shall be held only upon notice
796 to the directors.

797 Unless otherwise provided in the by-laws, the number of
798 directors required to constitute a quorum shall be a majority
799 of the directors then in office. If a quorum is present, a ma-
-800 jority of the directors present may take any action on behalf
801 of the board except to the extent that a larger number is re-
-802 quired by law or the articles of organization or the by-laws.

803 The by-laws may prescribe what shall constitute proper
804 notice of meetings of the board of directors. A notice or
805 waiver of notice need not specify the purpose of any special

Section Gl2. Notice and Waiver of Notice of Meetings of Directors

Section GO9. Committees of Directors

Section GlO. Meetings of Directors

Section 611. Quorum for Meetings of Directors
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806 meeting of the board unless required by the by-laws. Notice
807 of a meeting need not be given to any director, if a written
808 waiver of notice, executed by him before or after the meeting,
809 is filed with the records of the meeting, or to any director who
810 attends the meeting without protesting prior thereto or at its
811 commencement the lack of notice to him.

812 Unless the articles of organization or the by-laws other-
jg 813 wise provide, any action required or permitted to be taken
* 814 at any meeting of the board of directors may be taken with-

815 out a meeting, if a written assent thereto is signed by all
816 members of the board and such written assent is filed with
817 the minutes of the board of directors. Such assent shall be
818 treated as a vote for all purposes.

819 If stock of a corporation is issued for a consideration which
820 does not comply with the requirements of sections 401 or 404,
821 the directors who voted to authorize such issuance and the
822 president and the treasurer of the corporation shall be jointly
823 and severally liable to any stockholder to the extent of the
824 actual damage sustained by such stockholder by reason of such
825 issuance. Nothing in this section shall limit any liability im-
-826 posed on such director or officer in respect of stock issued in
827 contravention of any provision of the articles of organization.

828 If a corporation pays or makes a dividend or distribution
829 of corporate assets (but not including a distribution of stock of
830 the company) or a payment of corporate assets for the repur-
-831 chase or other reacquisition of stock of the corporation and if
832 the corporation is or is thereby rendered insolvent or bankrupt,

A 833 the directors who voted to authorize such dividend, distribu-
-834 tion or payment shall be jointly and severally liable for the
835 debts and contracts of the corporation to the extent of such
836 dividend, distribution or payment. Nothing in this section shall
837 limit any liability imposed on any such director in respect of
838 any dividend, distribution or payment made or paid in con-
-839 travention of any provision of the articles of organization.

Section 613. Action of Directors without a Meeting

Section 614. Liability of Directors and Officers for Improper Issue
of Stock

Section 615. Liability of Directors for Improper Dividends, etc.
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Section 61G. Liability of Directors and Officers in the Case of
Improper Loans

840 If a corporation shall lend any of its assets to any director or
841 officer of the corporation, or to any person who is the holder of
842 record of shares of stock entitled to one per cent or more of the
843 voting power to elect directors, all directors voting for or assent-
-844 ing to any such loan and each officer knowingly participating
845 in the making of such loan shall be jointly and severally liable
846 for the debts and contracts of the corporation to the extent that
847 such loan has not been repaid to the corporation. If a corpora-
-848 tion shall lend any of its assets to any person who owns bene-
-849 ficially one per cent or more of the voting power to elect di-
-850 rectors, the directors who know of such beneficial ownership
851 and vote for or assent to the loan and each officer who knows
852 of such beneficial ownership and knowingly participates in the
853 making of such loan, shall be jointly and severally liable for the
854 debts and contracts of the corporation to the extent that such
855 loan has not been repaid to the corporation.

856 The directors and officers of a corporation who shall have
857 signed any statement or report required by this chapter which
858 is false in any material representation and which they know or
859 have reason to know to be false shall be jointly and severally
860 liable for all the debts and contracts of the corporation but only
861 to a creditor who has relied upon such false representation and
862 only to the extent of the actual damage sustained by him by
863 reason of such reliance; provided that if a report of condition
864 as a whole states the condition of the corporation with substan-
-865 tial accuracy, in accordance with generally accepted accounting
866 principles, it shall not be deemed to be false; and, provided,
867 also, that the officers and directors signing a false report of con-
-868 dition shall not be liable to creditors for debts contracted or
869 contracts entered into after the filing of a report of condition,
870 or a corrected report of condition which is not false in any
871 material representation.

Section GlB. Liability of Incorporators and Officers for False State-
ments in Articles of Organization, etc.

872 The incorporators and officers of a corporation who shall have
873 signed any articles of organization, articles of amendment, or

Section Gl7. Liability of Directors and Officers for False State-
ments and Reports
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874 articles of consolidation or merger required by this chapter
875 which is false in any material respect and which they know
876 or have reason to know to be false shall be jointly and
877 severally liable to any stockholder of the corporation or of the
878 resulting or surviving corporation, as the case may be, for the
879 actual damage sustained by him by reason of reliance on such
880 false statement.

881 No liability shall be imposed under sections 614-618 upon
882 any director, incorporator or officer who shall have discharged
883 the duties of his position in good faith and with that degree
884 of diligence, care and skill which prudent men would ordinarily
885 exercise under similar circumstances in a like position.

886 The liability of a director or officer under sections 615 or 616
887 may be enforced for the benefit of the creditors of the corpora-
-888 tion in the manner provided in sections 621 and 622, if a written
889 demand by or on behalf of a creditor of the corporation for the
890 payment of his claim has been made upon the corporation and
891 the corporation has for ten days thereafter neglected to pay
892 such claim, or if the corporation has been duly adjudicated
893 bankrupt, and not otherwise.

894 After the written demand and neglect to pay the claim, re-
-895 ferred to in section 620, the clerk, or other officer having charge
896 of the records of the corporation, upon request of a creditor of
897 a corporation or of his attorney, shall furnish to him a certified
898 list of the names of all persons who were directors or officers of
899 such corporation at the time when the liability to be enforced
900 against them personally accrued. The supreme judicial or su-
-901 perior court shall have jurisdiction in equity to compel such
902 list to be furnished. After the said demand and neglect to pay
903 the claim, any creditor may file a bill in equity in the supreme
904 judicial or superior court in behalf of himself and of such other
905 creditors of the corporation, entitled to enforce their claims
906 against the same defendants, as may join in the bill as plain-
-907 tiffs, against the corporation and all persons who are liable to

Section Gl9. Standard of Care Required of Directors, Incorpora-
tors and Officers

Section 620. Enforcement of Liability of Directors and Officers

Section 621, Enforcement by Creditors
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908 the plaintiff as officers or directors for the recovery of the
909 money due from the corporation to himself and to such other
910 creditors for which officers or directors may be personally li-
-911 able under sections 615 and 616, setting forth the said demand
912 and neglect to pay the claim, and the grounds upon which it
913 is expected to charge the officers or directors personally.
914 Such suit shall not be discontinued by the plaintiff ex-
-915 cept by order of the court after notice to other creditors. It
916 shall not abate by reason of the non-joinder of persons liable
917 as defendants, unless the plaintiff, after notice by plea or
918 answer of their existence, unreasonably neglects to make
919 them parties; nor shall it abate by reason of the death of
920 a defendant, but his estate shall be liable in the hands of
921 his executor or administrator, who may voluntarily ap-
-922 pear, or who may be summoned by the plaintiff, to defend
923 the suit.

924 After an adjudication that the corporation is bankrupt the
925 liabilities created by sections 615 and 616 may be enforced by
926 a trustee in bankruptcy of the corporation provided that any
927 sums recovered in any suit pursuant to section 621 shall be
928 taken into account to reduce the amounts recoverable by such
929 trustee under this section 622.

930 Any director or officer who pays on a judgment rendered
931 on a claim asserted under sections 614-618 shall be entitled
932 to contribution from the other directors and officers against
933 whom judgment has been entered on the same claim or who
934 shall be ascertained to be liable to the plaintiff upon the same
935 claim.

936 Indemnification of directors and of officers elected by the
937 stockholders (including persons elected by directors to fill
938 vacancies in the board or in such offices) of a corporation may
939 be provided by it to whatever extent shall be specified in or
940 authorized by (i) the articles of organization or (ii) a by-law
941 adopted by the incorporators or the stockholders or (iii) a

Section 622. Enforcement by Trustee in Bankruptcy

Section 623. Liability of Directors and Officers; Contribution

Section 624. Indemnification of Corporate Personnel
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942 vote adopted by the holders of a majority of the shares of
943 stock entitled to vote on the election of directors or such
944 officers. Except as the articles of organization or by-laws
945 otherwise require, indemnification of officers elected by the
946 directors, but who are not directors, and of employees and
947 other agents of a corporation (including persons who have
948 served at its request as directors or officers of another cor-
-949 poration in which it owns shares of capital stock or of which
950 it is a creditor) may be provided by it to whatever extent
951 shall be authorized by the board of directors. Any such in-
-952 demnification may be provided although the person to be
953 indemnified is no longer an officer, director, employee or agent
954 of the corporation.

955 Whoever knowingly makes, executes, files or publishes any
956 report or statement required by law to be made, executed,
957 filed or published by a corporation in this commonwealth, or
958 whoever causes the same to be done, which report or statement
959 is false in any material representation, shall be punished by a
960 fine of not more than five thousand dollars or by imprison-
-961 ment for not more than three years, or both.

962 Whoever knowingly makes, executes or publishes any re-
-963 port or statement required by the law of another state or
964 country to be made, executed, or published by a corporation,
965 or whoever causes the same to be done, within this common-
-966 wealth, which report or statement is false in any material
967 representation, shall be punished by a fine of not more than
968 five thousand dollars or by imprisonment for not more than
969 three vears, or both.

970 A corporation may authorize an amendment to its articles
971 of organization at a meeting duly called for the purpose, by

Section 625. Penalties for False Statements

Section 626. Statement Required by Foreign Law

ARTICLE 7

AMENDMENTS AFTER ORGANIZATION

Section 701. Amendments Requiring Majority Vote
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972 vote of a majority of each class of stock outstanding and en-
-973 titled to vote thereon effecting any one or more of the fol-
-974 lowing:

975 (a) an increase or a reduction of its capital stock of any
976 class then authorized, and said vote shall determine the terms
977 and manner of the disposition of such increased stock or an-
-978 thorize such terms and manner of disposition to be determined
979 by the board of directors or officers of the corporation;
980 (6) a change of the par value of its authorized shares with
981 par value or any class thereof;981
982 (c) a change of its authorized shares with par value or I
983 any class thereof into any number of shares without par
984 value, or the exchange thereof pro rata for any number of
985 shares without par value;
986 (d) a change of its authorized shares without par value
987 or any class thereof into a greater or lesser number of shares
988 without par value, or the exchange thereof pro rata for a
989 greater or lesser number of shares without par value;
990 (e) a change of its authorized shares with par value or
991 any class thereof into a greater or lesser number of shares
992 with par value, or the exchange thereof pro rata for a greater
993 or lesser number of shares with par value;
994 (/) a change of its authorized shares without par value or
995 any class thereof into any number of shares with par value,
996 or the exchange thereof pro rata for any number of shares
997 with par value;
998 (g) a change of its corporate name.
999 Any reference in this section to any change with respect

1000 to authorized shares shall be deemed to refer to and include
1001 both the unissued and the outstanding shares; provided, how-
1002 ever, that any change which impairs or diminishes the prefer-
1003 ences, voting powers, restrictions (including restrictions on
1004 transfer), qualifications, special or relative rights or privileges
1005 of any outstanding shares may be authorized only in accord-
1006 ance with the provisions of section 702. The aggregate par
1007 value of shares becoming outstanding by virtue of any change
1008 or exchange effected pursuant to the provisions of this section
1009 shall not exceed the amount of capital shown on the balance
1010 sheet of the corporation with respect to the outstanding shares
1011 so changed or exchanged, plus the amount of any surplus
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1012 which shall be appropriated to capital in connection with such
1013 change or exchange.

1014 A corporation may authorize, at a meeting duly called
1015 for the purpose, by vote of two thirds of each class of stock
1016 outstanding and entitled to vote thereon and of each other
1017 class of stock whose rights are adversely affected thereby,
1018 any other amendment to its articles of organization; provided,
1019 only, that any provision added to its articles of organization
1020 by such amendment could have been included in, and any pro-
-1021 vision deleted thereby could have been omitted from, original
1022 articles of organization filed at the time of such meeting.

1023 Within sixty days after any meeting at which any amend-
-1024 ment of the articles of organization has been adopted, articles
1025 of amendment, signed under the penalties of perjury by the
1026 president or any vice president and by the clerk or an assistant
1027 clerk, setting forth such amendment and the due adoption
1028 thereof, shall be submitted to the state secretary, who shall
1029 examine them with the same powers as in the case of the
1030 original articles of organization, and, if he finds that they con-
-1031 form to the requirements of law, shall endorse his approval
1032 thereon, and upon payment of the fee provided in section
1033 1106, the articles of amendment shall be deemed to be duly
1034 filed and shall constitute an amendment to the articles of or-
-1035 ganization. The amendment shall become effective upon such
1036 filing unless said articles specify, in accordance with the vote
1037 adopting the amendment, a later effective date not more than
1038 thirty days after such filing, in which event the amendment
1039 shall become effective on such later date.

1040 (a) Any corporation, a plan of reorganization of which, pur-
-1041 suant to the provisions of any applicable statute of the United
1042 States relating to reorganizations of corporations, has been or
1043 shall be confirmed by the decree or order of a court of corn-
-1044 petent jurisdiction, may put into effect and carry out the plan

Section 702. Amendments Requiring Two Thirds Vote

Section 703. Articles of Amendment

Section 704. Confirmation of Plan of Reorganization under a
Statute of the United States
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and the decrees and orders of the court relative thereto and
may take any proceeding and do any act provided in the plan
or directed by such decrees and orders, without further action
by its directors or stockholders. Such power and authority
may be exercised, and such proceedings and acts may be taken,
as may be directed by such decrees or orders, by the trustee or
trustees of such corporation appointed by the court in the reor-
ganization proceedings (or a majority thereof), or if none be ap-
pointed and acting, by designated officers of the corporation,
or by a master or other representative appointed by the court,
with like effect as if exercised and taken by unanimous action
of the directors and stockholders of the corporation.

1045
1046
1047
1048
1049
1050
1051
1052
1053
1054
1055
1056

( b) Such corporation may, in the manner provided in sub-
section (a), but without limiting the generality or effect of
the foregoing, alter, amend or repeal its by-laws; constitute
or reconstitute and classify or reclassify its board of directors,
and name, constitute or appoint directors and officers in
place of or in addition to all or some of the directors or offi-
cers then in office; amend its articles of organization, and
make any change in its authorized and issued capital stock,
or any other amendment, change, or alteration, or provision,
authorized by this chapter; be dissolved, transfer all or part
of its assets or merge or consolidate as permitted by this
chapter; in no such case, however, shall any stockholder
have any statutory right to demand payment for his stock.

1057
1058
1059
1060
1061
1062
1063
1064
1065
1066
1067
1068
1069

(c) Articles of amendment made by such corporation pur-
suant to the foregoing provisions of this section shall be signed
under the penalties of perjury by the person or persons author-
ized by the court, in accordance with the provisions of sub-
section (a) and submitted to the state secretary who shall
examine them with the same powers as in the case of the orig-
inal articles of organization and, if he finds that they conform
to the requirements of law, shall endorse his approval thereon
and upon payment of the fee provided in section 1106, the
articles of amendment shall be deemed to be duly filed and
shall constitute an amendment to the articles of organization.
The amendment shall become effective upon such filing unless
said articles specify a later effective date not more than thirty
days after such filing, in which event the amendment shall be-
come effective on such later date.

1070
1071
1072
1073
1074
1075
1076
1077
1078
1079
1080
1081
1082
1083
1084

( d) The provisions of this section shall cease to apply to1085
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1086 such corporation upon the entry of a final decree in the reor-
-1087 ganization proceedings closing the case and discharging the
1088 trustee or trustees, if any.

1089 Every corporation may authorize, at a meeting duly calk'd
1090 for the purpose, by vote of two thirds of each class of stock
1091 outstanding and entitled to vote thereon, and of each other
1092 class of stock adversely affected thereby, a restatement of its
1093 articles of organization as theretofore amended. The restated
1094 articles of organization may incorporate amendments to the
1095 original articles of organization as theretofore amended, pro-
1096 vided that every such amendment might be lawfully adopted
1097 in accordance with the provisions of section 702. Within
1098 sixty days after any meeting at which restated articles of
1099 organization have been adopted, such restated articles, signed
1100 under the penalties of perjury by the president or any vice
1101 president and by the clerk or an assistant clerk, shall be sub-
1102 mitted to the state secretary. Such restated articles of organ-
1103 ization shall set forth all matter that would be required or
1104 permitted to be set forth in original articles of organization
1105 tiled at the time of such meeting, other than the names and
1106 addresses of the incorporators, and shall indicate in a manner
1107 prescribed by the state secretary each amendment to the arti-
1108 cles of organization as theretofore in effect included in such
1109 restated articles of organization.
1110 The state secretary shall examine the restated articles of
1111 organization with the same powers as in the case of original
1112 articles of organization, and if he finds that the provisions of
1113 law have been complied with, he shall endorse his approval
1114 thereon, and upon payment of the fee provided in section
1115 1106, the restated articles of organization shall be deemed to
1116 be duly filed and shall become effective. From and after the
1117 effective date thereof the restated articles of organization shall
1118 be deemed for all purposes to have superseded the original ar-
il 19 tides of organization and amendments and to constitute the
1120 articles of organization of the corporation.

1121 Every corporation may authorize, at a meeting duly called
1122 for the purpose, by vote of two-thirds of each class of stock

Section 705. Restated Articles of Organization

Section 706. Sale or Transfer of Assets



[Jan.HOUSE —No. 1572.34

9

*

1123 outstanding and entitled to vote thereon, the sale, mortgage,
1124 pledge, lease or exchange of all or substantially all its property
1125 and assets, including its goodwill, upon such terms and condi-
-1126 tions as it deems expedient.

Section 707. Remedy of Minority Stockholder
1127 A stockholder in anv corporation whichA stockholder in any corporation which shall have voted to
1128 sell, lease or exchange all or substantially all its property and
1129 assets, or which shall have adopted any amendment to its
1130 articles or organization which adversely affects the rights of
1131 such stockholder, who objects to such action, shall be entitled,
1132 if such sale, lease or exchange shall have been consummated
1133 or such amendment shall have become effective, as the case
1134 may be, to demand payment for his stock from the corpora-
1135 tion and an appraisal thereof in accordance with the provisions
1136 of sections 901-913 and such stockholders and the corporation
1137 shall have the rights and duties and follow the procedure set
1138 forth in those sections.
1139 For the purpose of this chapter, the rights of a stockholder
1140 shall not be considered adversely affected unless the amend-
1141 ment
1142 (a) alters or abolishes any preferential right of his stock;
1143 (b) creates, alters or abolishes any right in respect of re-
1144 demption of his stock;
1145 (c) alters or abolishes any preemptive right in respect of
1146 his stock;
1147 (d) imposes or alters (other than to remove) any restriction
1148 on transfer applicable to his stock; or
1149 (e) excludes or limits his right as a stockholder to vote on
1150 a matter except as such right may be limited by voting rights
1151 given to new shares then being authorized of an existing or
1152 new class.

1153 (a) Any two or more corporations may consolidate to form
1154 a new corporation, or may merge into a single corporation,
1155 which may be any one of the constituent corporations, in the
1156 manner specified in this section.

Section 801. Consolidation or Merger of Domestic Corporations

ARTICLE 8

CONSOLIDATION AND MERGER
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(5) Such corporations as desire to consolidate or merge
shall enter into an agreement of consolidation or merger
signed by the president or a vice president and the treasurer
or an assistant treasurer and under the corporate seals of the
respective corporations, which shall set forth:

1157
1158
1159
1160
1161

(1) The names of the corporations proposing to consolidate
or merge and the name of the resulting or surviving corpora-
tion;

1162
1163
1164

(2) The purposes of the resulting or surviving corporation;1165
(3) The total number of shares and the par value, if any, of

each class of stock which the resulting or surviving corpora-
tion is authorized to issue;

1166
1167
1168

(4) If more than one class of stock is to be authorized at the
effective date of the agreement, a description of each class, with
the preferences, voting powers, qualifications, special or rela-
tive rights or privileges as to each class and any series thereof
then established;

1169
1170
1171
1172
1173

(5) The terms and conditions of the consolidation or merger1174
(6) The manner of converting the shares of each of the

constituent corporations into shares or securities of the re-
sulting or surviving corporation; provided, however, that the
aggregate par value of the shares with a par value of the re-
sulting or surviving corporation plus the aggregate principal
amount of any securities representing indebtedness of the sur-
viving or resulting corporation substituted upon conversion
for previously issued and outstanding shares of the constituent
corporations shall not exceed the aggregate value of the assets
less the aggregate amount of the liabilities of the constituent
corporations. Any such agreement may provide for the pay-
ment of cash in lieu of the issuance of fractional shares of the
resulting or surviving corporation;

1175
1176
1177
1178
1179
1180
1181
1182
1183
1184
1185
1186
1187

(7) The manner of fixing the effective date of the consolida-
tion or merger, which may be the date of filing the articles of
consolidation or articles of merger with the state secretary
pursuant to subsection (d), or any specified date not more than
30 days after such filing;

1188
1189
1190
1191
1192

(8) The agreement of consolidation or merger may contain
such other provisions as are permitted by section 205 of this
chapter to be included in the articles of organization of a
corporation, together with any provisions deemed necessary
or desirable in connection with the consolidation or merger,

1193
1194
1195
1196
1197
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including without limitation a provision permitting the
abandonment thereof, which arc 1 not inconsistent with the
provisions of this chapter.

1198
1199
1200

(c) The agreement of consolidation or merger shall be sub-
mitted to the stockholders of each constituent corporation at
a meeting thereof called for the purpose of considering and
acting upon the same. Notice of the time, place and purposes
of such meeting shall be given to each stockholder of record,
whether or not entitled to vote thereat, of each such corpora-
tion in the manner provided in section 504 but at least 30
days prior to the date of such meeting. The vote of two thirds
of the stockholders of each class of stock of each constituent
corporation outstanding and entitled to vote on the question
shall be necessary for the approval of such agreement.

1201
1202
1203
1204
1205
1206
1207
1208
1209
1210
1211

(d) Unless such agreement is abandoned pursuant to pro-
visions contained therein, articles of consolidation or articles
of merger shall be filed with the state secretary within 60 days
after the last of the meetings of the stockholders of the con-
stituent corporations at which such agreement was approved.
Such articles of consolidation or merger shall set forth in full
the agreement of consolidation or merger, shall state the ef-
fective date of the consolidation or merger determined pur-
suant to such agreement, and shall be signed by the president
or a vice president and the clerk or an assistant clerk of each
constituent corporation, who shall state under the penalties of
perjury that the agreement has been duly executed on behalf
of such corporation and approved by the stockholders of such
corporation in the manner required by this section 801.

1212
1213
1214
1215
1216
1217
1218
1219
1220
1221
1222
1223
1224
1225

The form on which articles of consolidation or merger are
filed shall also contain the following information which shall
not for any purpose be treated as a permanent part of the
articles of organization of the resulting or surviving corpora-
tion:

1226
1227
1228
1229
1230

(1) The post-office address of the initial principal office of
the resulting or surviving corporation in the commonwealth;

1231
1232

(2) the name, residence and post-office address of each of
the initial directors and president, treasurer and clerk of the
resulting or surviving corporation;

1233
1234
1235

(3) the fiscal year of the resulting or surviving corporation
initially adopted;

1236
1237



HOUSE No. 1572.1964.] 37

1238 (4) the date initially fixed in the by-laws for the annual
1239 meeting of stockholders of the resulting or surviving corpora-
-1240 tion.
1241 The state secretary shall examine the articles of consolida-
-1242 tion or merger, and, if he finds that they conform to the re-
-1243 quirements of law, shall endorse his approval thereon, and
1244 upon payment of the fee provided in section 1106, such articles
1245 shall be deemed to be duly filed in the office of the state secre-
-1246 tary.
1247 (e) The resulting or surviving corporation shall within
1248 20 days of the filing of the articles of consolidation or merger
1249 with the state secretary file a copy thereof certified by the
1250 state secretary in the registry of deeds in every district in
1251 which real property of any constituent corporation is situated,
1252 or in lieu of such certified copy a certificate issued pursuant
1253 to section 807.

Section 802. Consolidation or Merger of Domestic and Foreign
Corporations

1254 (a) Any one or more corporations may consolidate or merge
1255 with one or more other corporations organized under the laws
1256 of any other state or states of the United States, if the laws
1257 of such other state or states permit. The constituent corpora-
-1258 tions may consolidate to form a new corporation, which may
1259 be a corporation of the state under the laws of which any one
1260 of the constituent corporations is organized, or they may
1261 merge into a single corporation, which may be any one of the
1262 constituent corporations.
1263 ( b ) Such corporations as desire to consolidate or merge shall
1264 enter into an agreement of consolidation or merger which shall
1265 specify the state under the laws of which the resulting or sur-
-1266 viving corporation is organized. If the resulting or surviving
1267 corporation is to be a Massachusetts corporation such agree-
-1268 ment of consolidation or merger shall comply with the pro-
-1269 visions of section 801, and if the resulting or surviving cor-
-1270 poration is to be governed by the laws of another state the
1271 agreement of consolidation or merger shall comply with the
1272 applicable provisions of the laws of such other state. If the
1273 resulting or surviving corporation is to be governed by the
1274 laws of another state, the resulting or surviving corporation
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1275 shall agree that it may be sued in this commonwealth for any
prior obligation of any constituent domestic corporation, any1276

1277 prior obligation of any constituent foreign corporation quali-
1278 fied under chapter one hundred and eighty-one, and any ob-
1279 ligation thereafter incurred by the resulting or surviving cor-
1280 poration, including the obligation created by section 808, so
1281 long as any liability remains outstanding against the corpora-
1282 tion in this commonwealth, and it shall irrevocably appoint
1283 the state secretary as its agent to accept service of process in
1284 any action for the enforcement of any such obligation, includ-
1285 ing taxes, in the same manner as provided in chapter one
1286 hundred and eighty-one.
1287 (c) The agreement of consolidation or merger shall be au-
1288 thorized, adopted, approved, signed and accepted by each of
1289 the constituent corporations in accordance with the laws of
1290 the state under which it is organized, and in the case of a
1291 Massachusetts corporation in the manner provided in section
1292 801. Unless such agreement is abandoned pursuant to pro-
1293 visions contained therein, articles of consolidation or merger
1294 shall be submitted to the state secretary within 60 days after
1295 the approval of the agreement by the last constituent corpora-
1296 tion to do so. Such articles of consolidation or merger shall set
1297 forth in full the agreement of consolidation or merger, shall
1298 state the effective date of the consolidation or merger deter-
1299 mined pursuant to such agreement, and shall be signed by the
1300 president or a vice president and the clerk or an assistant clerk
1301 of each constituent corporation, or in the case of a corporation
1302 organized under the laws of another state, by officers having
1303 corresponding powers and duties, who shall make affidavit or
1304 state under the penalties of perjury (1) in the case of each
1305 constituent corporation not organized under the laws of Massa-
1306 chusetts, that the agreement has been duly authorized,
1307 adopted, approved, signed and accepted under the laws of the
1308 state under which such constituent corporation is organized,
1309 and (2) in the case of each constituent corporation organized
1310 under the laws of Massachusetts, that the agreement has been
1311 duly executed by the officers and approved by the stockholders
1312 of such corporation in the manner required by section 801.
1313 If the resulting or surviving corporation is to be governed by
1314 the laws of Massachusetts, the form on which articles of con-
1315 solidation or merger are tiled shall contain the information re-
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1316 quired by section 801 (d) in the case of articles of consolidation
1317 or merger filed thereunder, which shall not for any purpose be
1318 treated as a permanent part of the articles of organization of
1319 the resulting or surviving corporation. The state secretary
1320 shall examine the articles of consolidation or merger, and, if
1321 ho finds that they conform to the requirements of law, shall
1322 endorse his approval thereon, and upon payment of the fee
1323 provided in section 1106, such articles shall be deemed to be
1324 duly filed in the office of the state secretary.
1325 (d) The resulting or surviving corporation shall within 20
1326 days of the filing of the articles of consolidation or merger
1327 with the state secretary file a copy thereof certified by the
1328 state secretary in the registry of deeds in each district within
1329 the commonwealth in which real property of any constituent
1330 corporation is situated, or in lieu of such certified copy a cer-
-1331 tificate issued pursuant to section 807.

Section 803. Status, Rights and Liabilities of Constituent, Re-
sulting and Surviving Corporations after Consoli-
dation or Merger

1332 Upon the filing of the articles of consolidation or merger
1333 as provided in sections 801 and 802, the agreement of con-
-1334 solidation or merger set forth in such articles shall be deemed
1335 to be the agreement and act of consolidation or merger of the
1336 constituent corporations. Upon the effective date of the con-
-1337 solidation or merger specified in said articles, for all purposes
1338 of the laws of Massachusetts:
1339 (1) the separate existence of all the constituent corporations
1340 parties to the agreement of consolidation or merger, except
1341 any corporation into which any other constituent corporation
1342 or corporations have been merged, shall cease;
1343 (2) the constituent corporations shall become a new cor-
-1344 poration or be merged into one of such corporations in accord-
-1345 ance with the provisions of said agreement of consolidation or
1346 merger;
1347 (3) the articles of merger shall be deemed to be an amend-
-1348 ment of the articles of organization, charter or special act
1349 of incorporation of any constituent corporation organized
1350 under the laws of Massachusetts and surviving the merger
1351 and may thereafter be further amended in the manner pro-
-1352 vided in sections 701-705; and
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1353 (4) the articles of consolidation shall be deemed to be the
1354 articles of organization of any corporation resulting from the
1355 consolidation and organized under the laws of Massachusetts
1356 and may thereafter be amended in the manner provided in
1357 sections 701-705;
1358 (5) all of the estate, property, rights, privileges, powers and
1359 franchises of the constituent corporations and all of their
1360 property, real, personal and mixed, and all the debts due on
1361 whatever account to any of them, as well as all stock sub-
-1362 scriptions and other choses in action belonging to any of
1363 them, shall be transferred to and vested in the resulting or
1364 surviving corporation, without further act or deed, and all
1365 claims, demands, property and other interest shall be the
1366 property of the resulting or surviving corporation, and the
1367 title to all real estate vested in any of the constituent corpora-
-1368 tions shall not revert or be in any way impaired by reason of
1369 the merger or consolidation, but shall be vested in the result-
-1370 ing or surviving corporation.
1371 The rights of creditors of any constituent corporation shall
1372 not in any manner be impaired, nor shall any liability or
1373 obligation, including taxes due or to become due, or any claim
1374 or demand in any cause existing against such corporation, or
1375 any stockholder, director, or officer thereof, be released or
1376 impaired by any such consolidation or merger, but such result-
-1377 ing or surviving corporation shall be deemed to have assumed,
1378 and shall be liable for, all liabilities and obligations of each of
1379 the constituent corporations in the same manner and to the
1380 same extent as if such resulting or surviving corporation had
1381 itself incurred such liabilities or obligations. The stockholders,
1382 directors, and officers of the constituent corporations shall con-
-1383 tinue to be subject to all the liabilities, claims and demands
1384 existing against them as such at or before the consolidation
1385 or merger. No action or proceeding then pending before any
1386 court or tribunal of the commonwealth in which any constitu-
-1387 ent corporation is a party, or in which any such stockholder,
1388 director, or officer is a party, shall abate or be discontinued by
1389 reason of such consolidation or merger, but any such action or
1390 proceeding may be prosecuted to final judgment as though no
1391 consolidation or merger had taken place, or such resulting or
1392 surviving corporation may be substituted as a party in place
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1393 of any constituent corporation by the court in which such
1394 action or proceeding is pending.

1395 When two or more corporations are consolidated or merged,
1396 the corporation resulting from or surviving such consolida-
-1397 tion or merger (i) may issue bonds or other obligations, nego-
-1398 liable or otherwise, and with or without coupons or interest
1399 certificates thereto attached, to an amount sufficient with its
1400 capital stock to provide for all the payments it will be required
1401 to make, or obligations it will be required to assume, in order
1402 to effect such consolidation or merger, to secure the payment
1403 of which bonds and obligations it shall be lawful to mortgage
1404 its corporate franchise, rights, privileges and property, real,
1405 personal or mixed, and (ii) may issue certificates of its capital
1406 stock and other securities to the stockholders of such con-
-1407 stituent corporations in exchange or payment for the original
1408 shares, in such amount as shall bo necessary in accordance
1409 with the terms of the agreement of consolidation or merger
1410 in order to effect such consolidation or merger in the manner
1411 and on the terms specified in such agreement.

1412 (a) (1) A corporation owning at least 90 per cent of the
1413 outstanding shares of each class of the stock of another cor-
-1414 poration, or of a foreign corporation organized or existing
1415 under the laws of any state of the United States, and (2) a
1416 foreign corporation so organized and existing owning at least
1417 90 per cent of the outstanding shares of each class of the stock
1418 of any corporation, may merge into itself the corporation the
1419 stock of which it owns by a majority vote of its board of
1420 directors, if the laws of such other state, when applicable, per-

-1421 mit such a merger. Such vote shall specify the manner of de-
-1422 termining the effective date of the merger, which may be the
1423 date of filing the articles of merger, or any specified date not
1424 more than 30 days after such filing, and may provide for the
1425 manner in which such merger may be abandoned. In case the
1426 parent corporation shall not own all the outstanding stock of
1427 all the subsidiary corporations parties to such a merger, such
1428 vote shall also state the terms and conditions of the merger,

Section 804. Powers of Resulting or Surviving Corporation

Section 805. Merger of Subsidiary into Parent Corporation
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1429 including the shares, securities, cash or other consideration to
1430 be issued, paid or delivered by the parent corporation in re-
1431 spect of each share of the subsidiary corporation or corpora-
1432 tions not owned by the parent corporation.
1433 ( b ) Unless such merger is abandoned pursuant to the terms
1434 of the directors’ vote adopted under paragraph (a), articles
1435 of merger shall be submitted to the state secretary within 60
1436 days after the meeting of the board of directors at which such
1437 merger has been voted. Such articles of merger shall set forth
1438 the vote of the board of directors, shall state the effective date
1439 of the merger, and if the parent corporation is organized under
1440 the laws of another state shall contain an agreement by such
1441 corporation that it may be sued in this commonwealth for any
1442 prior obligation of the Massachusetts corporation with which
1443 it has merged and any obligation thereafter incurred by the
1444 parent corporation, including the obligation created by para-
1445 graph (e), so long as any liability remains outstanding against
1446 the parent corporation in this commonwealth, and it shall
1447 irrevocably appoint the state secretary as its agent to ac-
1448 cept service of process in any action for the enforcement of
1449 any such obligation, including taxes, in the same manner as
1450 provided in chapter one hundred and eighty-one. Such arti-
1451 cles of merger shall be signed by the president or a vice presi-
1452 dent and the clerk or an assistant clerk of the parent corpora-
1453 tion, or in the case of a parent corporation organized under the
1454 laws of another state, by officers having corresponding powers
1455 and duties, who shall make affidavit or state under the penalties
1456 of perjury that such vote has been duly adopted by the board
1457 of directors and that the parent corporation at the date of such
1458 vote owned not less than 90 per cent of the outstanding shares
1459 of each class of stock of the subsidiary corporation with which
1460 it has voted to merge. The state secretary shall examine the
1461 articles of merger, and, if he finds that they conform to the
1462 requirements of law, shall endorse his approval thereon, and
1463 upon payment of the fee provided in section 1106, such arti-
-1464 cles shall be deemed to be duly filed in the office of the state
1465 secretary.
1466 (c) The provisions of sections 801 (e), 803 and 804 shall, so
1467 far as appropriate, apply to mergers effected under this sec-
-1468 tion.
1469 (d) Any merger which requires or contemplates any changes
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1470 in respect of the parent corporation, other than those spe-
-1471 fically authorized by the terms of this section, shall be effected
1472 under the provisions of sections 801 or 802.
1473 (e) If all the stock of a subsidiary Massachusetts corpora-
-1474 tion party to a merger effected under this section is not owned
1475 by the parent corporation immediately prior to the merger,
1476 any stockholder in such subsidiary Massachusetts corporation
1477 (but no stockholder in a parent Massachusetts corporation)
1478 who objects to such merger may demand payment for his
1479 stock from the parent corporation and an appraisal thereof.
1480 Within 10 days after the filing of the articles of merger the
1481 parent corporation shall send written notice by registered or
1482 certified mail to each stockholder of such subsidiary Massa-
-1483 chusetts corporation at his last known address as it appears
1484 on the books of such subsidiary corporation, stating:
1485 1. The date upon which such articles were filed.
1486 2. The terms and conditions of the merger.
1487 3. The right of any stockholder of such subsidiary Massa-
-1488 chusetts corporation who objects to the merger to demand in
1489 writing from the parent corporation within 20 days after the
1490 mailing of such notice payment for his stock and an appraisal
1491 thereof.
1492 If any such stockholder shall demand in writing from the
1493 parent corporation within 20 days after the mailing of such
1494 notice payment for his stock and an appraisal thereof, such
1495 stockholder and the parent corporation shall thereafter have
1496 the rights and duties and follow the procedures set forth in
1497 sections 904-913.

1498 (a) The following words as used in this section shall have
1499 the following meanings: “association,” a voluntary associa-
-1500 tion under a written instrument or declaration of trust, as
1501 defined in chapter one hundred and eighty-two, which has filed
1502 a copy of such instrument or declaration with the state secre-
-1503 tary in compliance with said chapter; “trust,” a trust operat-
-1504 ing under a written instrument or declaration of trust, as
1505 defined in chapter one hundred and eighty-two, which has
1506 filed a copy of such instrument or declaration with the state
1507 secretary in compliance with said chapter.
1508 (b) An association or trust at least SO per cent of the certifi-

Section 806. Mergers of Corporation and Association or Trust
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1509 cates of participation or shares of which are owned by a corpo-
1510 ration, or which owns at least 90 per cent of the outstanding
1511 shares of each class of the stock of a corporation, may be
1512 merged into such corporation, if the written instrument or
1513 declaration of trust under which such association or trust was
1514 formed or is regulated so provides. Such corporation and such
1515 association or trust shall enter into an agreement in writing
1516 which shall prescribe the terms and conditions of the merger
1517 and the manner of determining the effective date of the merger,
1518 which may be the date of filing the articles of merger with the
1519 state secretary or any date not more than thirty days after
1520 such filing, and may provide for the manner in which such
1521 merger may be abandoned. In case the corporation shall not
1522 own all the outstanding certificates of participation or shares
1523 of the association or trust, the agreement shall also state the
1524 shares, securities, cash or other consideration to be issued,
1525 paid or delivered by the corporation in respect of each cer-
1526 tificate of participation or share of such association or trust
1527 not owned by the corporation.
1528 (c) Such agreement shall be approved by the board of direc-
1529 tors of the corporation and shall be executed under the corpo-
1530 rate seal by the president or a vice president and the treasurer
1531 or an assistant treasurer of the corporation, and shall be ap-
1532 proved and executed by the association or trust in the manner
1533 provided in the written instrument or declaration of trust un-
1534 der which such association or trust was formed or is regulated.
1535 (d) Unless such agreement is abandoned pursuant to pro-
1536 visions contained therein, articles of merger shall be submitted
1537 to the state secretary within sixty days after the agreement of
1538 merger has been approved by the last party thereto to do so.
1539 Such articles of merger shall set forth the agreement of mer-
1540 ger, shall state the effective date of the merger, and shall
1541 be signed by the president or a vice president and the clerk
1542 or an assistant clerk of the corporation and by the persons
1543 authorized to execute such agreement for the association or
1544 trust, who shall state under the penalties of perjury that at
1545 least 90 per cent of the certificates of participation or shares
1546 of the association or trust are owned by the corporation, or
1547 that at least 90 per cent of the outstanding shares of each
1548 class of stock of the corporation are owned by the association
1549 or trust, and that the agreement was duly approved by the
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1550 corporation and by the association or the trust pursuant to
1551 the provisions of this section. The state secretary shall ex-
1552 amine the articles of merger, and, if he finds that they con-
1553 form to the requirements of law, shall endorse his approval
1554 thereon, and upon payment of the fee provided in section
1555 1106, such articles shall be deemed to be duly filed in the
1556 office of the state secretary.
1557 (e) The provisions of sections 801 (e), 803 and 804 shall,
1558 so far as appropriate, apply to mergers effected under this
1559 section, the word “corporation” as used in such sections being
1560 for this purpose deemed to include associations and trusts.
1561 In addition to the requirements of section 801 (e) a copy of
1562 the articles of merger or in lieu thereof a certificate issued
1563 pursuant to section 807 shall be filed in the office of the clerk
1564 of the city or town in which such association or trust has its
1565 principal place of business.
1566 (/) If the corporation shall own immediately prior to the
1567 merger 90 per cent or more but less than all of the certificates
1568 of participation or shares of the association or trust, each
1569 holder of certificates of participation or shares of the associa-
1570 tion or trust (but no holder of stock of the corporation) who
1571 objects to such merger may demand payment for his certifi-
1572 cates of participation or shares from the corporation and an
1573 appraisal thereof. If the association or trust shall own im-
1574 mediately prior to the merger 90 per cent or more but lesi
1575 than all of the shares of each class of stock of the corporation
1576 each holder of stock of the corporation (but no holder of cer-
1577 tificates of participation or shares of the association of trust)
1578 who objects to such merger may demand payment for hi
1579 stock from the corporation and an appraisal thereof. In each
1580 such case within 10 days after the filing of the articles of
1581 merger the corporation shall send written notice by registered
1582 or certified mail, to each holder of certificates of participation
1583 or shares of the association or trust (if the corporation is the
1584 parent) or of stock of the corporation (if the association or
1585 trust is the parent), at his last known address as it appears on
1586 the books of such association, trust or corporation, statin'.
1587 1. The date upon which articles of merger were filed.
1588 2. The terms and conditions of the merger.

1589 3. The right of any stockholder of the corporation or holder
1590 of certificates of participation or shares in the association or
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1591 trust, as the case may be, who objects to the merger to demand
1592 in writing from the corporation within 20 days after the mail-
-1593 ing of such notice payment for his stock, certificates of partic-
-1594 ipation, or shares and an appraisal thereof.
1595 If any such holder shall demand in writing from the cor-
-1596 poration within 20 days after the mailing of such notice pay-
-1597 ment for his stock, certificates of participation, or shares and
1598 an appraisal thereof, such holder and the corporation shall
1599 thereafter have the rights and duties and follow the procedures
1600 set forth in sections 904-913.

1601 Upon the payment of a fee of $2, the state secretary shall
1602 issue a certificate in such form as he shall prescribe evidencing
1603 the filing and approval of articles of consolidation or merger
1604 in his office pursuant to sections SOI, 802, 805 or 806.

1605 A stockholder in any corporation organized under the laws
1606 of Massachusetts which shall have duly voted to consolidate
1607 or merge with another corporation or corporations under the
1608 provisions of sections 801 or 802 who objects to such consoli-
-1009 dation or merger may demand payment for his stock from the
1610 resulting or surviving corporation and an appraisal in accord-
-1611 ance with the provisions of sections 901-913, and such stock-
-1612 holder and the resulting or surviving corporation shall have
1613 the rights and duties and follow the procedure set forth in
1614 those sections.

1615 If a corporation proposes to take a corporate action as to
1616 which any section of this chapter provides that a stockholder
1617 who objects to such action shall have the right to demand
1618 payment for his shares and an appraisal thereof, sections 902-
1619 913 shall apply except as otherwise specifically provided in
1620 any section of this chapter. Except as provided in sections

Section 807. Issuance of Certificates of Filing of Articles of
Merger or Consolidation; Fee

Section 808. Payment for Stock of Dissenting Stockholders

ARTICLE 9

APPRAISAL

Section 901. Right of Appraisal
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1621 805 and 806, no stockholder shall have such right unless (i) he
1622 files with the corporation written objection to the proposed
1623 action before the taking of the vote thereon and (ii) his shares
1624 are not voted in favor of the proposed action.

1625 The notice of the meeting of stockholders at which the ap-
1626 proval of such proposed action is to be considered shall con-
1627 tain a statement of the rights of objecting stockholders. Thegiv-

.91628 ing of such notice shall not be deemed to create any rights in
1629 any stockholder receiving the same to demand payment for his
1630 stock, and the directors may authorize the clerk to include in
1631 any such notice a statement of opinion by the management
1632 as to the existence or non-existence of the right of the stock-
1633 holders to demand payment for their stock on account of the
1634 proposed corporate action. The notice may be in such form
1635 as the directors or officers calling the meeting deem advisable,
1636 but the following form of notice shall be sufficient to comply
1637 with this section:
1638 “If the action proposed is approved by the stockholders at
1639 the meeting and effected by the corporation, any stockholder
1640 who files with the corporation written objection thereto be-
1641 fore the taking of the vote on the approval of such action and
1642 whose shares are not voted in favor of such action has or may
1643 have the right to demand in writing from the corporation (or,
1644 in the case of a consolidation or merger, the name of the result-
1645 ing or surviving corporation shall be inserted), wdthin 20 days
1646 after the date of mailing to him of notice in writing that the
1647 corporate action has become effective, payment for his shares
1648 and an appraisal of the value thereof. Such corporation and
1649 any such stockholder shall in such cases have the rights and
1650 duties and shall follow the procedure set forth in Massachu-
1651 setts General Laws, chapter 1568, sections 903-913.”

1652 The corporation taking such action, or in the case of a
1653 merger or consolidation the surviving or resulting corporation,
1654 shall, within 10 days after the date on which such corporate
1655 action became effective, notify each stockholder who filed

Section 902. Notice of Stockholders Meeting to Contain State-
ment as to Appraisal Rights

�
Section 903. Notice to Objecting Stockholders that Corporate

Action has Become Effective
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1656 written objection thereto with such corporation before the tak-
-1657 ing of the vote on the approval of such action and whose shares
1658 were not voted in favor of the approval of such action, that
1659 the action approved at the meeting of the corporation of which
1660 he is a stockholder has become effective. The notice shall be
1661 sent by registered or certified mail, addressed to the stock-
-1662 holder at his last known address as it appears on the books
1663 of the corporation.

1664 If any such stockholder shall within 20 days after the date
1665 of mailing of such notice demand in writing from the corpora-
-1666 tion taking such action, or in the case of a consolidation or
1667 merger from the resulting or surviving corporation, payment
1668 for his stock, the corporation upon which such demand is
1669 made shall pay to him the fair value of his stock within 30
1670 days after the expiration of the period during which such de-
-1671 mand may be made.

Section 905. Determination of Value of Stock by the Superior
Court

1672 If during the period of 30 days provided for in section 904
1673 the corporation upon which such demand is made and any
1674 such objecting stockholder fail to agree as to the value of such
1675 stock, such corporation or any such stockholder may within
1676 four months after the expiration of such thirty-day period de-
-1677 mand a determination of the value of the stock of all such
1678 objecting stockholders by a bill in equity filed in the superior
1679 court in the county where the corporation in which such ob-
-1680 jecting stockholder held stock had or has its principal office
1681 in the commonwealth.

1682 If the bill is filed by the corporation, it shall name as par-
-1683 ties respondent all stockholders who have demanded pay-
-1684 ment for their shares and with whom the corporation has not
1685 reached agreement as to the value thereof. If the bill is filed
1686 by a stockholder, he shall bring the bill in his own behalf and
1687 in behalf of all other stockholders who have demanded pay-
-1688 ment for their shares and with whom the corporation has not
1689 reached agreement as to the value thereof, and service of the

Section 904. Demand for Payment by Objecting Stockholder

Section 906. Parties and Notice
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1690 bill shall be made upon the corporation by subpoena with a
1691 copy of the bill annexed. The corporation shall file with its
1692 answer a duly verified list of all such other stockholders, and
1693 such stockholders shall thereupon be deemed to have been
1694 added as parties to the bill. The corporation shall give notice
1695 in such form and returnable on such date as the court shall
1696 order to each stockholder party to the bill by registered or
1697 certified mail, addressed to the last known address of such
1698 stockholder as shown on the books of the corporation, and the
1699 court may order such additional notice by publication or
,1700 otherwise as it deems advisable.

1701 After hearing the court shall enter a decree determining the
1702 fair value of the stock of those stockholders who have become
1703 entitled to the valuation of and payment for their shares, and
1704 shall order the corporation to make payment of such value,
1705 together with interest, if any, as hereinafter provided, to the
1706 stockholders entitled thereto upon the transfer by them to the
1707 corporation of the certificates representing such stock. For
1708 this purpose, the value of the shares shall be determined as of
1709 the day preceding the date of the vote approving the proposed
1710 corporate action and shall be exclusive of any element of value
1711 arising from the expectation or accomplishment of the pro-
-1712 posed corporate action.

1713 The court in its discretion may refer the bill or any ques-
-1714 tion arising thereunder to a special master to hear the parties,
1715 make findings and report the same to the court, all in accord-
-1716 ance with the usual practice in suits in equity in the superior
1717 court.

Section 909. Notation on Stock Certificates of Pending Pro-
ceedings

1718 On motion the court may order stockholders parties to the
1719 bill to submit their certificates of stock to the clerk of the
1720 corporation for notation thereon of the pendency of the bill,
1721 and may on motion dismiss the bill as to any stockholder who
1722 fails to comply with such order.

Section 907. Hearing, Standards of Valuation and Decree

Section 908. Reference to Master
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1723 The costs of the bill, including the reasonable compensa-
-1724 tion and expenses of any master appointed by the court, but
1725 exclusive of fees of counsel or of experts retained by any party,
1726 shall be determined by the court and taxed upon the parties to
1727 the bill, or any of them, in such manner as appears to be equi-
-1728 table, except that all costs of giving notice to stockholders as
1729 hereinabove provided shall be paid by the corporation. In-
-1730 terest shall be paid upon any award from the date of the re-
-1731 ceipt by the corporation of written demand for payment for
1732 stock by the stockholder, and the court may on application of t)
1733 any interested party determine the amount of interest to be
1734 paid in the case of any stockholder.

1735 Any stockholder who has demanded payment for his stock
1736 as herein provided shall not thereafter be entitled to notice
1737 of any meeting of stockholders or to vote such stock for
1738 any purpose or be entitled to the payment of dividends or
1739 other distribution on the stock (except dividends or other dis-
-1740 tributions payable to stockholders of record at a date which
1741 is prior to the effective date of the proposed corporate action)
1742 unless;
1743 (1) A bill shall not be filed within the time provided in sec-
-1744 tion 905;
1745 (2) A bill, if filed, shall be dismissed as to such stockholder
1746 or
1747 (3) Such stockholder shall with the written approval of the
1748 corporation, or in the case of a consolidation or merger, the
1749 resulting or surviving corporation, deliver to it a written
1750 withdrawal of his objections to and an acceptance of such
1751 corporate action.

Section 912. Status of Stock after Payment by Corporation
1752 The shares of the corporation paid for by the corporation ■
1753 pursuant to the provisions of this section shall have the
1754 status of treasury stock, or in the case of a consolidation or
1755 merger the shares or the securities of the resulting or surviv-
-1756 ing corporation into which the shares of such objecting stock-
-1757 holder would have been converted had he assented to such

Section 910. Taxation of Costs

Section 911. Effect of Demand on Objecting Stockholder’s Right
to Notice, Dividends, Etc.
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1758 consolidation or merger shall have the status of treasury stock
1759 or securities.

1760 The enforcement by a stockholder of his right to receive
1761 payment for his shares in the manner provided in this sec-
-1762 tion shall be an exclusive remedy except that this section shall
1763 not exclude the right of such stockholder to bring or main-
-1764 tain an appropriate proceeding to obtain relief on the ground
1765 that such corporate action will be or is illegal or fraudulent
1766 as to him.

1767 A corporation which desires to close its affairs may author-
-1768 ize a petition for its dissolution to be filed in the supreme
1769 judicial or superior court by a vote of the holders of a majority
1770 of the shares of each class of its stock outstanding and entitled
1771 to vote thereon. After such notice as the court may order and
1772 after hearing, the court may decree a dissolution of the cor-
-1773 poration. Upon such dissolution, the existence of the cor-
-1774 poration shall cease, subject to the provisions of sections 1004,
1775 1006 and 1010.

Section 1002. Petition for Dissolution in Event of Deadlock in
Supreme Judicial Court or Superior Court

1776 A petition for dissolution of a corporation may be filed in
1777 the supreme judicial or superior court by the holder or holders
1778 of not less than 40 per cent of all the shares of its stock out-
-1779 standing and entitled to vote thereon, treating all classes of
1780 stock entitled to vote as a single class for the purpose of deter-
-1781 mining whether the petition is brought by the holders of not
1782 less than 40 per cent of the outstanding shares as aforesaid, if:
1783 (a) the directors are deadlocked in the management of
1784 corporate affairs, and the shareholders are unable to break
1785 the deadlock; or
1786 (6) the shareholders are deadlocked in voting powers and

Section 913. Exclusiveness of Remedy

ARTICLE 10

LIQUIDATION AND DISSOLUTION

Section 1001. Petition for Voluntary Dissolution in Supreme
Judicial Court or Superior Court
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1787 have failed for a period which includes at least two consecutive
1788 annual meeting dates to elect successors to directors whose
1789 terms have expired or would have expired upon the election
1790 of their successors.
1791 After such notice as the court may order and after hearing,
1792 the court may decree a dissolution of the corporation, notwith-
-1793 standing the fact that the business of the corporation is being
1794 conducted at a profit, if it shall find that the best interests
1795 of the stockholders will be served by such dissolution. Upon
1796 such dissolution, the existence of the corporation shall cease,
1797 subject to the provisions of sections 1004, 1006 and 1010.

1798 (a) If a corporation has failed to comply with the provisions
1799 of law requiring the filing of reports with the state secretary,
1800 or of tax returns with the commissioner of corporations and
1801 taxation for two consecutive years, the state secretary or the
1802 commissioner may apply to the supreme judicial or superior
1803 court for its dissolution, and the court, after notice by mail
1804 or otherwise as it may order, may decree such dissolution.
1805 ( b ) If a corporation shall file an application requesting the
1806 state secretary to apply to the supreme judicial or superior
1807 court for its dissolution signed by the president or a vice
1808 president and the clerk or an assistant clerk, who shall
1809 state under the penalties of perjury that the corporation has
1810 authorized the filing of such application by a vote of the hold-
-1811 ers of at least two-thirds of the shares of each class of its stock
1812 outstanding and entitled to vote thereon, within 30 days there-
-1813 after the state secretary shall apply to the supreme judicial or
1814 superior court for the dissolution of the corporation, and the
1815 court, after notice by mail or otherwise as it may order, may
1816 decree such dissolution.
1817 (c) The commissioner or state secretary may include as
1818 many corporations in a single application under paragraphs
1819 (a) or (h) as he deems fit, and the court may include in its
1820 decree any or all thereof. The commissioner or state secre-
-1821 tary shall furnish to each county law library within the com-
-1822 monwealth, upon application therefor, a copy, mimeographed
1823 or otherwise prepared as he shall determine, of the lists of the
1824 corporations dissolved as provided in this section.

Section 1003. Dissolution of Corporation upon Application of
Commissioner or State Secretary
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1825 (d) Upon the entry of such decree in respect of any one or
1826 more corporations, the existence of the corporations included
1827 therein shall cease, subject to the provisions of sections 1004,
1828 1006 and 1010.

1829 Every corporation whose charter expires by its own limita-
-1830 tion or is annulled by forfeiture or otherwise, or whose cor-
-1831 porate existence for other purposes is terminated in any other
1832 manner, shall nevertheless be continued as a body corporate
1833 for three years after the time when it was so dissolved for the
1834 purpose of prosecuting and defending suits by or against it
1835 and of enabling it gradually to settle and close its affairs, to
1836 dispose of and convey its property and to divide its capital
1837 stock, but not for the purpose of continuing the business for
1838 which it was established; provided, that the corporate exist-
-1839 ence of such a corporation, for the purposes of any suit brought
1840 by or against it within said period of three years, shall con-
-1841 tinue beyond said period for a further period of sixty days
1842 after the final judgment in the suit.

1843 At any time within the period of three years or the exten-
-1844 sion of such period by reason of the pendency of any suit, as
1845 provided in section 1004, such corporation may petition the
1846 supreme judicial or superior court for leave to distribute the
1847 whole or part of its assets to the stockholders entitled thereto,
1848 and, after notice by certified or registered mail to the state
1849 secretary and the commissioner of corporations and taxation
1850 and to all known creditors and by publication once a week for
1851 three successive weeks in a newspaper of general circulation
1852 published in the city or town in which the principal office of
1853 the corporation is located, or in the county if no such news-
-1854 paper is published in said city or town, the court may, after
1855 hearing, upon a finding that the interests of creditors, if any,
1856 and those of the commonwealth, if any, are reasonably pro-
-1857 tected, enter a decree permitting such distribution; and the
1858 directors shall not be subject to the liability set forth in sec-
-1859 tion 615 on account of their declaration or assent to a dividend,

Section 1004. Continuation for Three Years to Close Concerns

Section 1005. Distribution of Assets of Certain Corporations on
Petition to Supreme Judicial or Superior Courts
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1860 including one or more liquidating dividends, to the stock-
-1861 holders entitled thereto, in accordance with said decree.

1862 If the charter of the corporation expires or is annulled, or if
1863 the corporation is dissolved as provided in sections 1001, 1002,
1864 and 1003 or if its corporate existence for other purposes is ter-
-1865 urinated in any other manner, the supreme judicial or superior
1866 court, upon application of a creditor or stockholder, shall have
1867 jurisdiction in equity to appoint one or more receivers to take
1868 charge of its estate and effects and to collect the debts and
1869 property due and belonging to it, with power to prosecute and
1870 defend suits in its name or otherwise, to appoint agents under
1871 them and to do all other acts which might be done by such
1872 corporation, if in being, which may be necessary for the final
1873 settlement of its unfinished business. The powers of such re-
-1874 ceivers and the existence of the corporation may be continued
1875 as long as the court finds necessary for said purposes.

1876 If a judgment has been recovered against a corporation and
1877 it has neglected for thirty days after demand made on execu-
-1878 tion to pay the amount due with the officer’s fees, or to ex-
-1879 Mbit to the officer real or personal property belonging to it
1880 and subject to be taken on execution sufficient to satisfy the
1881 same and the execution has been returned unsatisfied, one or
1882 more receivers may be appointed with the powers and duties
1883 provided in, and subject to, section 1006.

1884 The receivers shall pay all debts due from the corporation
1885 if the funds in their hands are sufficient therefor; and if they
1886 are not, they shall distribute them ratably among the creditors
1887 who prove their debts in the manner directed by any decree
1888 of the court for that purpose. If there is a balance remaining
1889 after the payment of the debts, the receivers shall distribute
1890 and pay it to those who are justly entitled thereto as having
1891 been stockholders of the corporation, or their legal repre-
-1892 sentatives.

Section 100S. Receivers

Section 1007. Appointment of Receivers

Section 1008. Receivers to pay Debts and Distribute Surplus
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1893 If a corporation is dissolved or annulled, the clerk of the
1894 court in which the decree therefor is entered shall forthwith
1895 make return thereof to the state secretary giving the name of
1896 the corporation and the date upon which such decree was en-
-1897 tered. The state secretary shall thereupon notify the person
1898 shown by his records to have last served as clerk of the corpora-
-1899 tion of the entry of such decree and the date thereof.

Section 1010. Revival of Certain Corporations Dissolved by
Statute

1900 If the state secretary finds that a corporation has been
1901 dissolved subject to the provisions of this section by act of
1902 the general court or under the provisions of sections 1001,
1903 1002 and 1003 and that such corporation ought to be revived
1904 for all purposes or for any specified purpose or purposes with
1905 or without limitation of time, he may, not later than five years
1906 after the effective date of said act or after the date of the court
1907 decree dissolving such corporation under authority of said
1908 sections 1001, 1002 or 1003, upon application by an interested
1909 party, file in his office a certificate in such form as he may
1910 prescribe reviving such corporation as aforesaid; and pro-
1911 vided further that if the sole purpose of the revival of such a
1912 dissolved corporation is to enable it to convey title to prop-
1913 erty or to sell and convey property and to distribute the
1914 proceeds among those entitled thereto, and if the revival is
1915 for a period not exceeding one year, the state secretary may
1916 file such certificate of revival at any time after the date of
1917 dissolution. The state secretary may subject the revival of
1918 such corporation to such terms and conditions, including the
1919 payment of reasonable fees, as in his judgment the public in-
1920 terest may require. Upon the filing of a certificate reviving
1921 a corporation for all purposes, said corporation shall stand
1922 revived with the same powers, duties and obligations as if it
1923 had not been dissolved, except as otherwise provided in said
1924 certificate; and all acts and proceedings of its officers, di-
1925 rectors and stockholders, acting or purporting to act as such,
1926 which would have been legal and valid but for such dis-
1927 solution, shall, except as aforesaid, stand ratified and con-
1928 firmed. If such a corporation is revived as aforesaid for a

Section ISO9. Returns to Secretary of Dissolution
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1929 limited time or for any specified purpose or purposes, it shall
1930 stand revived for such time or for the accomplishment of such
1931 purpose or purposes in accordance with the terms of the state
1932 secretary’s certificate. For cause shown to his satisfaction,
1933 the state secretary may, by certificate filed as aforesaid, ex-
-1934 tend the time for which a corporation revived for a limited
1935 time shall stand revived.

1936 Every corporation shall annually, within six months after
1937 the close of its fiscal year but not before the date fixed in its
1938 by-laws for its annual meeting, or the final adjournment of
1939 said meeting, prepare and submit to the state secretary a re-
1940 port of condition which shall be signed under the penalties of
1941 perjury by its president or a vice president, its treasurer or an
1942 assistant treasurer, and a majority of its directors, stating
1943 1. The name of the corporation.
1944 2. The location (with street address) of its principal office
1945 in the commonwealth, and elsewhere in the case of a corpora-
1946 tion organized to do business wholly outside the common-
1947 wealth.
1948 3. The total amount of its authorized capital stock so far
1949 as it consists of shares with par value, and the total number
1950 of its shares without par value authorized to be issued; the
1951 amount of stock with par value, and the number of shares
1952 without par value, issued and outstanding, and the amount
1953 then paid thereon; the class or classes and series, if any, into
1954 which it is divided; the par value, if any, and the number of
1955 its shares
1956 4. The names and addresses of the president, treasurer,
1957 clerk and all the directors of the corporation, and the date at
1958 which the term of office of each expires.
1959 5. A statement of the assets and liabilities of the corpora-
1960 tion as of the date of the end of its last fiscal year, to be
1961 made in such form as the state secretary shall prescribe. A
1962 parent corporation, in filing its own report, may make a con-
1963 solidated statement of assets and liabilities of the corporation

ARTICLE 11

MISCELLANEOUS

Section 1101. Annual Report of Condition
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1964 and its subsidiaries, if approved by the state secretary in
1965 advance of filing, provided that nothing herein shall relieve
1966 any subsidiary corporation from filing any report of condition
1967 otherwise required by law.

Section 1102. Filing of Annual Report
1968 The state secretary shall examine such report and, if he
1969 finds that it conforms to the requirements of this chapter,
1970 he shall endorse his approval thereon; and upon the pay-
-1971 ment of the fee provided in section 1106, he shall cause the
1972 same to be filed in his office and preserved in form convenient
1973 for reference and open to public inspection.

Section 1103. Verification by Auditor
1974 Such report of a corporation which has issued an outstand-
-1975 ing capital stock of two hundred thousand dollars or more,
1976 for this purpose, counting shares without par value as of a
1977 par value of one hundred dollars each, shall be accompanied
1978 by a written statement on oath by an auditor which shall be
1979 attached to and form a part of such report. The auditor shall
1980 state that he has examined the statement of assets and liabili-
-1981 ties included in such report, that his examination was made in
1982 accordance with generally accepted auditing standards, and
1983 that in his opinion said statement of assets and liabilities pre-
-1984 sents fairly the financial position of the corporation as of the
1985 date thereof, in conformity with generally accepted accounting
1986 principles. The state secretary may in special circumstances,
1987 in his discretion, approve the inclusion of an auditor’s state-
-1988 ment expressing a qualified opinion or no opinion of the state-
-1989 ment of assets and liabilities taken as a whole; provided the
1990 auditor states his reasons therefor. The auditor to make the
1991 report for the then current fiscal year shall be selected by the
1992 stockholders at the annual meeting, or by the board of directors
1993 or a committee of the board provided such selection is ratified
1994 by the stockholders. Any vacancy shall be filled by the direc-
-1995 tors or by such committee. Such auditor shall be employed
1996 by the board of directors. No director, officer or employee
1997 of the corporation shall be selected as auditor. The officers
1998 of the corporation who sign said report of condition shall
1999 certify thereon that the auditor was duly selected, as herein
2000 provided.
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2001 If a corporation fails to file its report of condition within
2002 the time required by law, the state secretary shall give notice
2003 by mail, postage prepaid, to such corporation of its default.
2004 If it omits to file such report within thirty days after such
2005 notice of default has been given, it shall forfeit to the common-
-2006 wealth not less than five dollars nor more than ten dollars for
2007 each day for fifteen days after the expiration of the said thirty
2008 days, and not less than ten dollars nor more than two hun-
-2009 dred dollars for each day thereafter during which such default
2010 continues, or any other sum, not greater than the maximum
2011 penalty or forfeiture, which the court may deem just and
2012 equitable. If a corporation fails for two successive years to
2013 file its annual report of condition, the supreme judicial court,
2014 upon application by the state secretary, after notice and hear-
-2015 ing, may decree a dissolution of the corporation.

2016 Penalties or forfeitures incurred by any corporation which
2017 omits to cause to be duly filed any certificate or report re-
-2018 quired by sections 506, 607 or 1101 may be recovered in an
2019 action brought in Suffolk county in the name of the common-
-2020 wealth, or they may be recovered by an information in equity
2021 in the name of the attorney general at the relation of the state
2022 secretary brought in the supreme judicial court in Suffolk
2023 county. Upon such information, the court may issue an in-
-2024 junction restraining the further prosecution of the business
2025 of the corporation until such penalties or forfeitures, with
2026 interest and costs, have been paid and until such certificate
2027 or report has been filed.

2028 (a) The fee for filing the articles of organization required
2029 by section 204 shall be one twentieth of one per cent of the
2030 total amount of the authorized capital stock with par value,
2031 and one cent a share for all authorized shares without par
2032 value, as fixed by the articles of organization, but not in any
2033 case less than seventy-five dollars.
2034 ( b ) The fee for filing articles of amendment required by
2035 section 703 or section 704 shall be as follows:

Section 1104. Penalty for Failure to File Report of Condition

Section 1105. Enforcement of Penalties

Section 1106. Filing Fees
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(1) For filing articles of amendment providing for an in-
crease of capital stock with par value, one twentieth of one
per cent of the amount by which the capital is increased;
but not in any case less than twenty-five dollars.

2036
2037
203S
2039

(2) For filing articles of amendment providing for a change
of shares with par value to shares without par value, whether
or not the capital is changed thereby, one cent for each share
without par value resulting from such change, less an amount
equal to one twentieth of one per cent of the total par value
of the shares so changed; but not in any case less than twenty-
five dollars.

2040
2041
2042
2043
2044
2045
204G

(3) For filing articles of amendment providing for an in-
crease in the number of shares without par value, whether
or not the capital is changed thereby, one cent for each addi-
tional share; but not in any case less than twenty-five dollars.

2047
204S
2049
2050

(4) For filing articles of amendment providing for a change
of shares without par value into shares with par value or for
an exchange of shares without par value for shares with par
value, whether or not an increase or decrease or no change in
the capital is provided for, an amount equal to one twentieth
of one per cent of the aggregate par value of the authorized
shares with par value resulting from such change or exchange
less one cent for each share without par value so changed or
exchanged or to be exchanged; but not in any case less than
twenty-five dollars.

2051
2052
2053
2054
2055
2056
2057
2058
2059
2060

(5) For filing all other articles of amendment in accordance
with section 703 or section 704, twenty-five dollars.

2061
2062

(c) The fee for filing restated articles of organization in ac-
cordance with section 705 shall be seventy-five dollars; pro-
vided, however, that in the event such restated articles of or-
ganization incorporate any amendment to the original articles
of organization as theretofore amended, there shall be added to
such filing fee the amount of the filing fee that would have
been required under section 1106 ( b ) above if such amendment
had been incorporated in articles of amendment filed in ac-
cordance with section 703.

2063
2064
2065
2066
2067
2068
2069
2070
2171
2072 ( d) The fee for filing articles of consolidation or merger

shall be as follows:2073
2074 (1) For filing articles of consolidation or merger in accord-

ance with section 801, the greater of seventy-five dollars, or the
amount, if any, by which the sum of the amounts set forth in

2075
2076
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I

clauses (i) and (ii) exceeds the sum of the amounts set forth
in clauses (iii) and (iv):

2077
2078

(i) one twentieth of one per cent of the total amount of the
authorized capital stock of par value of the resulting or sur-
viving corporation;

2079
2080
2081

(ii) one cent a share for all authorized shares without par
value of the resulting or surviving corporation;

2082
2083

(iii) one twentieth of one per cent of the total amount of
the authorized capital stock with par value of all of the con-
stituent corporations;

2084
2085
2086

(iv) one cent a share for all authorized shares without par
value of all of the constituent corporations.

2087
2088
2089 (2) For filing articles of consolidation or merger in accord-

ance with section 802, if the resulting or surviving corporation
is a corporation organized under the laws of the common-
wealth, the greater of seventy-five dollars, or the amount, if
any, by which the sum of the amounts set forth in clauses (i)
and (ii) exceeds the sum of the amounts set forth in clauses
(iii) and (iv):

2090
2091
2092
2093
2094
2095

(i) one twentieth of one per cent of the total amount of the
authorized capital stock of par value of the resulting or sur-
viving corporation;

2096
2097
2098

(ii) one cent a share for all authorized shares without par
value of the resulting or surviving corporation;

2099
2100

(iii) one twentieth of one per cent of the total amount of
the authorized capital stock with par value of all of the con-
stituent corporations organized under the laws of the common-
wealth ;

2101
2102
2103
2104

(iv) one cent a share for all authorized shares without par
value of all of the constituent corporations organized under
the laws of the commonwealth.

2105
2106
2107

(3) For filing articles of consolidation or merger in accord-
ance with section 802, if the resulting or surviving corporation
is organized under the law’s of another state, one hundred
dollars.

2108
2109
2110
2111

(4) For filing articles of consolidation or merger in accord-
ance with section 805, twrentv-five dollars.

2112
2113

(5) For filing articles of consolidation or merger in accord-
ance with section 806, twenty-five dollars.

2114
2115

(c) The fee for filing a certificate pursuant to section 409
shall be twrenty-five dollars.

2116
2117
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2118 (f) The fee for filing all other certificates, statements or re-
-2119 ports required by law of corporations shall be twenty-five dol-
-2120 lars for each certificate, statement or report, but no fee shall
2121 be paid for filing the certificate of change of principal office of
2122 the corporation in the commonwealth required by section 206,
2123 the certificate of change of date of annual meeting or change
2124 of fiscal year required by section 506, the certificate of change
2125 of officers required by section 607 or the annual tax return re-
-2126 quired by sections thirty-five and forty of chapter sixty-three.

Section 2. Section 30 of chapter 63 of the General Laws is
hereby amended by striking out paragraph 1, as appearing in
the Tercentenary Edition as amended by section 2 of chapter
654 of the acts of 1963, and inserting in place thereof the fol-
lowing : —•

1
9

3
4

5
6 1. “Domestic business corporations”, every corporation or-

ganized under or subject to chapter one hundred and fifty-six
or chapter one hundred and fifty-six A or chapter one hundred
and fifty-six B, except corporations organized under the pro-
visions of section ten of chapter one hundred and fifty-seven,
and except domestic manufacturing corporations as defined in
section thirty-eight C.

I

8
9

10
11
12

Section 3. Section 1 of chapter 155 of the General Laws is
hereby amended by inserting the words: except corporations
subject to chapter one hundred and fifty-six B and, im-
mediately following the words “laws of the commonwealth,”
in the first sentence of said section 1 and by substituting the
words: such provisions, for the word “they” in the first
place the word “they” appears in such first sentence, so that
the first sentence of said section 1 shall read as follows:

1
9

3
4
o
6
i

8
9 The provisions of this chapter, unless expressly limited in

their application, shall apply to all corporations created by or
organized under the laws of the commonwealth, except cor-
porations subject to chapter one hundred and fifty-six B and
except in so far as such provisions are inconsistent with other
provisions of law relative to particular corporations or classes
of corporations, and such provisions shall apply to all cor-
porations created by or organized under laws other than those
of the commonwealth so far as they are made applicable to
them by reference in this or any other chapter.

10
11
12
13
14
15
16
17
18
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1 Section 4. Section 2of chapter 156 of the General Laws
2is hereby amended by inserting the words: • corporations sub-
-3 ject to chapter one hundred and fifty-six B or to, immedi-
-4 ately following the words “shall not apply to” so that the first
5 sentence of said section 2 shall read as follows: Except as
6 expressly made applicable by reference in other chapters, this
7 chapter shall not apply to corporations subject to chapter one
8 hundred and fifty-six B or to corporations organized for the
9 purpose of carrying on the business of a bank, savings bank,

10 co-operative bank, trust company, credit union, surety or in-
-11 demnity company, or safe deposit company, or for the purpose >

12 of carrying on within the commonwealth the business of an
13 insurance company, railroad, electric railroad, street railway
14 or trolley motor company, telegraph or telephone company, gas,
15 or electric company, canal, aqueduct or water company, ceme-
-16 tery or crematory company, or to any other corporations which
17 now have or may hereafter have the right to take land within
18 the commonwealth by eminent domain or to exercise franchises
19 in public ways granted by the commonwealth or by any
20 county, city or town.

1 Section 5. This act shall take effect on April first, nineteen
2 hundred and sixty-five.

i
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