
No. 231SENATE
To accompany the petition of Arthur F. Ray and others relative to

the capital stock of business corporations. Mercantile Affairs.

In the Year One Thousand Nine Hundred and Nineteen.

AN ACT
Relative to the Issue of Capital Stock by 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 twenty-seven of chapter four hundred
2 and thirty-seven of the acts of nineteen hundred
3 and three is hereby amended by striking out the
4 whole of said section and substituting the follow-
-5 ing;
6 Section 27. Every corporation may create
7 shares of stock of such corporation (except shares
8 of stock preferred as to principal) without nominal
9 or par value if it is so provided in its agreement

10 of association, or in case of a corporation created
11 by special law in the articles of organization or
12 in amendments to said agreement or articles
13 which may be adopted from time to time in the
14 manner hereinafter provided by section forty;
15 and provided, further, that said agreement of asso-
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16 ciation or articles of organization or amendments
17 thereof shall set forth: (1) the number of shares
18 without nominal or par value that may be issued
19 by the corporation, and voting powers, prefer-
-20 ences, restrictions and qualifications thereof, if
21 any, but such shares without nominal or par
22 value shall not be entitled to preference as to
23 principal; (2) the amount of capital with which
24 the corporation will carry on business, which
25 amount shall not be less than the amount of the
26 preferred stock, if any, certified for issue with a
27 preference as to principal, and in addition thereto
28 a sum equivalent to five dollars or some multiple
29 of five dollars for every share authorized to be
30 issued other than stock issued with a preference
31 as to principal; but in no event shall the amount
32 of such capital be less than one thousand dollars.
33 The provisions of law relating to the issuance
34 of shares with a par value shall apply to the
35 issuance of shares without nominal or par value,
36 except that a corporation may issue and sell its

37 authorized shares without nominal or par value
38 from time to time for such consideration in cash,
39 property or services as may be prescribed in the
40 agreement of association, articles of organization
41 or amendments thereof, or as from time to time
42 may be fixed by the board of directois pursuant

43 to authority conferred in the agreement of asso-

44 ciation, articles of organization or amendments
45 thereof, or in the absence of such provision, then
46 by the consent of the holders of T\o thirds of
47 each class of shares then outstanding and entitled
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48 to vote at a meeting called for that purpose, and
49 the consideration for which said shares without
50 nominal or par value are authorized to be issued
51 shall be set forth in the articles of organization or
52 in the certificate required to be filed with the
53 secretary of the commonwealth by which the issue
54 of shares of stock are certified.
55 In any case in which the law requires the par
56 value of the shares of stock of a corporation to be
57 stated in any certificate or paper, it shall be
58 stated in respect to shares without nominal or
59 par value that such shares are without nominal
60 or par value, and wherever the amount of stock
61 authorized or issued is required to be stated the
62 number of shares without nominal or par value
63 shall be stated, and it shall also be stated that
64 such shares are without par value. For the pur-
-65 pose of fees to be paid on the filing of any certifi-
-66 cate or other paper relating to the corporation
67 and of franchise taxes prescribed to be paid by
68 corporations of this commonwealth, and for stamp
69 taxes, such shares without nominal or par value
70 shall be treated as if they had a par value of one
71 hundred dollars each.
72 Every corporation may create two or more
73 classes of stock with such preferences, voting
74 powers, restrictions and qualifications thereof as
75 shall be fixed in the agreement of association, or,
76 in the case of a corporation created by special
77 law, in the articles of organization or in an amend-
-78 ment to said agreement or articles which may be
79 adopted as hereinafter provided.




