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By Mr. Whitmore of Newton, petition of Fred B. Lund for per-
mitting business corporations to change shares of stock without par
value to shares with par value. Mercantile Affairs.

In the Year One Thousand Nine Hundred and Fifty-One

An Act permitting business corporations to change

SHARES OF STOCK WITHOUT PAR VALUE TO SHARES WITH
PAR VALUE.

Re it enacted by the Senate
in General Court assembled,
same, as follows:

and House of Representatives
and by the authority of the

1 Section 1. Chapter 156 of the General Laws is
2 hereby amended by inserting after section 41A, as
3 appearing in the Tercentenary Edition, the following
4 section:
5 Section 41R. Any corporation having authorized
6 shares without par value may, at a meeting duly
7 called for the purpose, by the vote of a majority of
S all its stock, or, if two or more classes of stock have
9 been issued, of a majority of each class outstanding

10 and entitled to vote, including in any event a majority
11 of the outstanding stock of each class affected, change
12 such shares or any class thereof into any number of
13 shares with par value, or provide for the exchange
14 thereof pro rata for any number of shares with par
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15 value; provided, that the preferences, voting powers,
16 restrictions and qualifications of the outstanding
17 shares so changed or exchanged shall not be otherwise
18 impaired or diminished without the consent of the
19 holders thereof; provided, further, that the par value
20 of each share having a par value shall be at least one
21 dollar per share and that the total authorized capital
22 stock of such corporation shall not be less than one
23 thousand dollars for this purpose counting shares
24 without par value as of a par value of one hundred
25 dollars each; and provided, further, that the aggre-
-26 gate par value of shares becoming outstanding by
27 virtue of such change or exchange shall not exceed
28 the amount of capital shown on the balance sheet of
29 the corporation with respect to the outstanding shares
30 without par value so changed or exchanged, plus the
31 amount of any surplus which by said vote is appro-
-32 printed to capital in connection with such change or
33 exchange.

1 Section 2. Section 44 of said chapter 156 is
2 hereby amended by inserting after the word “forty-
-3 one” in the third line the following: , or if a change
4 or exchange of stock shall have been authorized in
5 accordance with section forty-one B, so that said
6 section will read as follows: Section 44- H an
7 increase in the total amount of the capital stock of
8 any corporation shall have been authorized by vote
9 of its stockholders in accordance with section forty-

-10 one, or if a change or exchange of stock shall have been
11 authorized in accordance with section forty-one B,
12 the articles of amendment shall also set forth (n)
13 the total amount of capital stock already authorized:
14 ib) the amount of stock already issued for cash pay-
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15 able by instalments and the amount paid thereon;
16 and the amount of fully paid stock already issued for
17 cash, property, services or expenses; (c) the amount
18 of additional stock authorized; id) the amount of
19 such stock to be issued for cash, property, services
20 or expenses, respectively; (e) a description of said
21 property and a statement of the nature of said services
22 or expenses, in the manner required by section ten.

1 Section 3. Section 45 of said chapter 156 is
2 hereby amended by inserting after the word “forty-
-3 one” in the third line the following; , or if a change
4 or exchange of stock resulting in a reduction of capital
5 shall have been authorized in accordance with section
6 forty-one B, —so that said section shall read as
7 follows: Section 4-5. If a reduction of the capital
8 stock of any corporation shall have been authorized
9 by its stockholders in accordance with section forty-

-10 one, or if a change or exchange of stock resulting in a
11 reduction of capital shall have been authorized in
12 accordance with section forty-one B, the articles of
13 amendment shall also set forth (a) the total amount
14 of capital stock already authorized and issued; (6) the
15 amount of the reduction and the manner in which
16 it shall be effected; (c) a copy of the vote authorizing
17 the reduction. No reduction of capital stock shall
18 be lawful which renders the corporation bankrupt
19 or insolvent, but the capital stock may be reduced
20 by the surrender by every stockholder of his shares
21 and the issue to him in lieu thereof of a proportional
22 decreased number of shares, if the assets of such
23 corporation are not reduced thereby, without creating
24 any liability of the stockholders of such corporation
25 in case of the subsequent bankruptcy of such cor-
-26 poration.
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1 Section 4. Section 54 of said chapter 156 is
2 hereby amended by adding at the end thereof the
3 following: For filing a certificate providing for a
4 change of shares without par value into shares with
5 par value or for an exchange of shares without par
6 value for shares with par value, whether increase or
7 decrease or no change in the capital is provided for,
8 an amount equal to one twentieth of one per cent of
9 the aggregate par value of the authorized shares

10 with par value resulting from such change or exchange
11 less one cent for each share without par value so
12 changed or exchanged or to be exchanged; but not
13 in any case less than twenty-five dollars, so as to
14 read as follows: Section 54■ The fees for filing
15 the following certificates shall be as follows:
16 For filing a certificate providing for an increase
17 of capital stock with par value, one twentieth of one
IS per cent of the amount by which the capital is in-
-19 creased: but not in any case less than twenty-five
20 dollars.
21 For filing a certificate providing for a change of
22 shares with par value to shares without par value,
23 whether or not the capital is changed thereby, one
24 cent for each share without par value resulting from
25 such change, less an amount equal to one twentieth
26 of one per cent of the total par value of the shares so
27 changed; but not in any case less than twenty-five
28 dollars.
29 For filing a certificate providing for an increase
30 in the number of shares without par value, whether
31 or not the capital is changed thereby, one cent for
32 each additional share: but not in any case less than
33 twentv-five dollars.
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34 For filing a certificate providing for a change of
35 shares without par value into shares with par value
36 or for an exchange of shares without par value for
37 shares with par value, whether increase or decrease or
38 no change in the capital is provided for, an amount
39 equal to one twentieth of one per cent of the aggregate
40 par value of the authorized shares with par value
41 resulting from such change or exchange less one cent
42 for each share without par value so changed or ex-
-43 changed or to he exchanged; but not in any case less
44 than twentv-five dollars.








