
SENATE No. 172
By Mr. Wetmore, a petition (accompanied by bill, Senate, No. 172) of

Robert D. Wetmore and Richard D. Gelinas for legislation relative to the
law providing for stockholder approval of certain corporate action. Com-
merce and Labor.

In the Year One Thousand Nine Hundred and Eighty-one.

An Act relative to the law providing for stockholder
APPROVAL OF CERTAIN CORPORATE ACTION.

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. Chapter 1568 of the General Laws is hereby
2 amended by striking out section 71, as appearing in section 28
3 of chapter 685 of the acts of 1965, and inserting in place there-
-4 of the following section;

6 A corporation may, subject to the provisions of Section Bof
7 this chapter, authorize, at a meeting duly called for the pur-
-8 pose, by vote of two-thirds of each class of stock outstanding
9 and entitled to vote thereon or, if the articles of organiza-

-10 tion so provide, by vote of a lesser proportion but not less
11 than a majority of each class of stock outstanding and entitled
12 to vote thereon, any amendment of its articles of organiza-
-13 tion; provided, only, that any provision added to or changes
14 made in its articles of organization by such amendment could
15 have been included in and any provision deleted thereby
16 could have been omitted from, original articles of organiza-
-17 tion filed at the time of such meeting. For the purpose of
18 this section, if any such amendment would adversely affect
19 the rights of any class of stock, the vote in the proportion pro-
-20 vided for in or pursuant to this section of such class, voting
21 separately, shall also be necessary to authorize such amend-
-22 ment. Any series of a class which is adversely affected in a
23 manner different from other series of the same class shall,
24 together with any other series of the same class shall, together
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25 with any other series of the same class adversely affected in the
26 same manner, be treated as a separate class under this section.

1 Section 2. Section 74 of chapter 1568of the General Laws,
2 as appearing in section 29 of chapter 685 of the acts of 1965
3 is hereby amended by striking out the first and second sen-
-4 tences thereof and inserting in their place the following two
5 sentences:
6 Every corporation may authorize, at a meeting duly called
7 for the purpose, by vote of a majority of each class of stock
8 outstanding and entitled to vote thereon, a restatement of its
9 articles of organization. The restated articles of organization

10 may effect further amendments of the articles of organization
11 provided that every such further amendment might be lawfully
12 adopted in accordance with the provisions of section 70 or 71
13 and is authorized in accordance with the provisions of sections
14 70 or 71, as appropriate.

1 Section 3. Chapter 1568 of the General Laws is hereby
2 amended by striking out section 75, as most recently amended
3 by chapter 494 of the Acts of 1980, and inserting in its place
4 the following section:
5 Section 75. (a) Every corporation may, subject to the pro-
-6 visions of Section 8 of this chapter, authorize, at a meeting
7 duly called for the purpose, by vote of two-thirds of the shares
8 of each class of stock outstanding and entitled to vote thereon,
9 the sale, lease or exchange of all or substantially all of its

10 property and assets, including its goodwill, upon such terms
11 and conditions as it deems expedient, except that the articles
12 of organization of any corporation may provide that a vote of
13 less than two-thirds but not less than a majority of the out-
-14 standing shares of each class of stock outstanding and entitled
15 to vote thereon, shall be necessary for such authorization. No-
-16 tice of the time, place and purposes of such meeting shall be
17 given to each stockholder of record, whether or not entitled
18 to vote thereat, in the manner provided in section thirty-six.
19 (b) The authorization or consent of stockholders to the
20 mortgage or pledge of, or granting of a security interest in,
21 property or assets of a corporation shall not be necessary ex-
-22 cept to the extent that the corporation’s articles of organiza-
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23 tion otherwise provide.

1 Section 4. Paragraph (1) of subsection (c) of section 78
2 of chapter 1568 of the General Laws, as amended by chapter
3 327 of the acts of 1976, is hereby further amended by strik-
-4 ing out clause (iii) and inserting in place thereof the foliow-
-5 ing clause;
6 (iii) Subject to the provisions of section Bof this chapter,
7 the vote of two-thirds of the shares of each class of stock of
8 each constituent corporation outstanding and entitled to vote
9 on the question, or, if the articles of organization so provide,

10 the vote of a lesser proportion but not less than a majority
11 of each class of stock of each constituent corporation out-
-12 standing and entitled to vote on the question, shall be neces-
-13 sary for the approval of such agreement. For this purpose, if
14 any such agreement would adversely affect the rights of any
15 class of stock of either constituent corporation, the vote in the
16 proportion provided for in or pursuant to this section of the
17 shares of such class then outstanding, voting separately, shall
18 also be necessary to authorize such agreement. Any series of
19 a class which is adversely affected in a manner different from
20 other series of the same class shall, together with any other
21 series of the same class adversely affected in the same manner,
22 be treated as a separate class.




