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By Mr. Lobel of Boston, petition of the Business Improvement
Association, Inc., of Massachusetts relative to regulating further reme-
dies of minority stockholders. Mercantile Affairs.

In the Year One Thousand Nine Hundred and Fifty.

An Act further regulating remedies of minority

STOCKHOLDERS.

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 46 of chapter 156 of the General Laws
2 (Ter. Ed.) is hereby amended by adding the following
3 paragraph: - In any action instituted or maintained
4 in the right of any foreign or domestic corporation
5 by the holder or holders of less than five per centum
6 of the outstanding shares of any class of such cor-
-7 poration’s stock or voting trust certificates unless the
8 shares or voting trust certificates held by such holder
9 or holders have a market value in excess of fifty

10 thousand dollars, the corporation in whose right such
11 action is brought shall be entitled at any stage of the
12 proceedings before final judgment to require the
13 plaintiff or plaintiffs to give security for the reasonable
14 expenses, including attorneys’ fees, which may be
15 incurred by it in connection with such action and by
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16 the other parties defendant in connection therewith
17 to which the corporation shall have recourse in such
18 amount as the court having jurisdiction shall de-
-19 termine upon the termination of such action. The
20 amount of such securitv mav thereafter from time tof such security may thereafter from time to
21 time be increased or decreased in the discretion of the
22 court having jurisdiction of such action upon showing
23 by motion of either party that the security provided
24 has or may become inadequate or is excessive, so
25 as to read as follows: •
26 Section I+6. Remedies of Minority Stockholders. ■— A
27 stockholder in any corporation which shall have duly
28 voted to sell, lease or exchange all its property and
29 assets or to change the nature of its business in ac-
-30 cordance with section forty-two, who, at the meeting
31 of stockholders, has voted against such action may,
32 within thirty days after the date of said meeting,
33 make a written demand upon the corporation for
34 payment for his stock. If the corporation and the
35 stockholder cannot agree upon the value of the stock
36 at the date of such sale, lease, exchange or change,
37 such value shall be ascertained by three disinterested
38 persons, one of whom shall be named by the stock-
-39 holder, another by the corporation and the third by
40 the two thus chosen. The finding of the appraisers
41 shall be final, and if their award is not paid by the
42 corporation within thirty days after it is made, it may
43 be recovered in contract by the stockholder from the
44 corporation. Upon payment by the corporation to
45 the stockholder of the agreed or awarded price of his
46 stock, the stockholder shall forthwith transfer and
47 assign the stock certificates held by him at, and in
48 accordance with, the request of the corporation. The
49 word “sell” as used in this section shall not include
50 mortgage or pledge.
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51 In any action instituted or maintained in the right
52 of any foreign or domestic corporation by the holder
53 or holders of less than five per centum of the out-
-54 standing shares of any class of such corporation’s
55 stock or voting trust certificates unless the shares or
56 voting trust certificates held by such holder or holders
57 have a market value in excess of fifty thousand dol-
-58 lars, the corporation in whose right such action is
59 brought shall be entitled at any stage of the proceed-
-60 ings before final judgment to require the plaintiff or
61 plaintiffs to give security for the reasonable expenses,
62 including attorneys’ fees, which may be incurred by
63 it in connection with such action and by the other
64 parties defendant in connection therewith to which
65 the corporation shall have recourse in such amount
66 as the court having jurisdiction shall determine upon
67 the termination of such action. The amount of such
68 security may thereafter from time to time be in-
-69 creased or decreased in the discretion of the court
70 having jurisdiction of such action upon showing by
71 motion of either party that the security provided has
72 or may become inadequate or is excessive.




