
SENATE No. 263
By Mr. Creedon, a petition (accompanied by bill, Senate, No. 263) of

Robert S. Creedon, Jr. for legislation relative to the business corpora-
tions law. Economic Development and Emerging Technologies.

In the Year Two Thousand and Five

An Act relative to the business corporations law.

Be it enacted by the Senate and House of Representatives in General
Court assembled, and by the authority of the same, asfollows:

1 SECTION 1. Chapter 1568 of the General Laws, as appearing
2 in the 2002 Official Edition, is hereby amended by striking out
3 section 43 and replacing it with the following section:—
4 Section 43. (a) Unless otherwise provided in the articles of
5 organization, any action required or permitted to be taken at any
6 meeting of the stockholders may be taken without a meeting,
7 without prior notice and without a vote, if a consent or consents in
8 writing, setting for the action so taken, shall be signed by the
9 holders of outstanding stock having not less than the minimum

10 number of votes that would be necessary to authorize or take such
11 action at a meeting at which all shared entitled to vote thereon
12 were present and voted and shall be delivered to the corporation
13 by delivery to its principal office in the commonwealth or an
14 officer or agent of the corporation having custody of the book in
15 which proceedings of meetings of stockholders are recorded.
16 Delivery made to a corporation’s principal office in the common-
-17 wealth shall be by hand or by certified or registered mail, return
18 receipt requested, (b) Every written consent shall bear the date of
19 signature of each stockholder who signs the consent, and no
20 written consent shall be effective to take the corporate action
21 referred to therein unless, within 60 days of the earliest dated con-
-22 sent delivered in the manner required by this section to the corpo-
-23 ration, written consents signed by a sufficient number of holders
24 to take action are delivered to the corporation by having custody
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25 of the book in which proceedings of meetings of stockholders are
26 recorded. Delivery made to a corporations’ principal office in the
27 commonwealth shall by hand or by certified or registered mail,
28 return receipt requested, (c) Prompt notice of the taking of the
29 corporate action without a meeting by less than unanimous written
30 consent shall be given to those stockholders who have not con-
-31 sented in writing and who, if the action had been taken at a
32 meeting, would have been entitled to notice of the meeting if the
33 record date for such meeting had been the date that written con-
-34 sents signed by a sufficient number of holders to take the action
35 were delivered to the corporation as provided in subsection (b) of
36 this section. In the event that the action which is consented to is
37 such as would have required the filing of articles of amendment
38 under section seventy-two, if such action had been voted on by
39 stockholders at a meeting thereof, the articles of amendment shall
40 state, in lieu of any statement required by such section concerning
41 any vote of stockholders, that written consent has been given in
42 accordance with this section, (d) Every written consent which is
43 effective pursuant to this section shall be treated for all purposes
44 as a vote at a meeting.

1 SECTION 2. Chapter 1568, as so appearing, is hereby amended
2 by striking section 47 and replacing it with the following section;—
3 Section 47. Except as reserved to stockholders pursuant to
4 section fifty-four, the business of every corporation shall be man-
-5 aged by a board of directors. The board of directors of a corpora-
-6 tion shall consist of one or more members. The number of
7 directors shall be fixed by or determined in the matter provided in
8 the by-laws. Except as otherwise provided in sections fifty and
9 fifty-two or in the articles of organization, the directors shall be

10 elected at the annual meeting of the stockholders by such stock-
-11 holders as have the right to vote thereon. The board of directors
12 may be enlarged by the stockholders at any meeting or, if autho-
-13 rized by the by-laws, by vote of a majority of the directors then in
14 office. Any elections of directors by stockholders shall be by
15 ballot if so requested by any stockholder entitled to vote thereon.
16 Unless required by the by-laws, no director need be a stockholder.
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