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MEMORANDUM OF THE SECRETARY OF THE COMMON-
WEALTH PURSUANT TO GENERAL LAWS, CHAPTER 3,
SECTION 7, WITH RESPECT TO PETITION OF
JOHN D. BARRUS FOR LEGISLATION TO IN-

CORPORATE NORTHAMPTON INDUSTRIAL
REALTY DEVELOPMENT

CORPORATION.

July 20, 1967.

To the Honorable Senate and House of Representatives:

The above named petition was transmitted to me by the Clerk
of the Senate with a request for a memorandum on June 1, 1967.

Northampton Industrial Realty Development Corporation was
organized on May 18, 1950, under the provisions of Chapter one
hundred and fifty-six of the General Laws and is now subject to
the provisions of Chapter one hundred and fifty-six B of the General
Laws. On February 1, 1961, the corporation was dissolved by
the Supreme Judicial Court for failure to file annual certificates
of condition with the Secretary of the Commonwealth as required
by Section one hundred and nine of Chapter one hundred and
fifty-six B. On February 1, 1966, the corporation was reviewed
by the Secretary of the Commonwealth under the provisions of
Section one hundred and eight of Chapter one hundred and fifty-
six B. Northampton Industrial Realty Development Corporation
still has legal existence.

Section 1 of the proposed legislation seeks authority for the
Northampton Industrial Realty Development Corporation, upon
acceptance of this act by a majority vote of the members of the
corporation voting in person or by proxy, at a meeting duly called
for the purpose to be dissolved. Special legislation is not required
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to effect this result. The said corporation can be dissolved under
the provisions of Sections ninety-nine or one hundred of Chapter
one hundred and fifty-six B of the General Laws.

Section 2 and subsequent sections of the bill before your honor-
able bodies seeks to create a corporation to be known as the
Northampton Industrial Realty Development Corporation (the
same name as the existing corporation).

The creation of this proposed corporation is unique in character,
cannot be effected under our General Laws and does require
special legislation. The proposed corporation would be subject to
and have the powers and privileges conferred by the provisions
of Chapter one hundred and fifty-five, Sections 18, 26, 27, 31, 33,
and 34 of Chapter one hundred and fifty-six, and Section 2 of
Chapter one hundred and eighty of the General Laws, as presently
enacted or hereafter amended, except so far as said provisions
are inconsistent with or otherwise restricted or limited by the
provisions of the proposed legislation.

The purposes of the proposed corporation are to promote, stimu-
late, develop and advance the business prosperity and economic
welfare of the city of Northampton and its vicinity, and the
citizens thereof; to encourage and assist, through loans, invest-
ments or other business transactions, the location of new business
and industry in the city of Northampton and its vicinity; to re-
habilitate and assist existing business and industry; and so to
stimulate and assist in the expansion of all kinds of business ac-
tivity which will tend to promote the business development and
maintain the economic stability of the city of Northampton and
its vicinity, provide maximum opportunities for employment, en-
courage thrift, and to improve the standard of living of its citizens;
and similarly to endeavor to increase and diversify industry and
employment.

The corporation shall be subject to the examination of the com-
missioner of commerce, and shall make reports of its condition
not less than annually to said commissioner, who in turn shall
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make copies of such reports available to the commissioner of
insurance and to the commissioner of banks, and the corporation
shall also furnish such other information as may from time to time
be required by the commissioner of commerce.

The corporation shall not be subject to any of the provisions
of Chapter sixty-three of the General Laws, nor to any taxes which
may be enacted by the Commonwealth. The securities, evidences
of indebtedness and shares of capital stock issued by the corpora-
tion, and income therefrom, shall at all times be free from taxation
within the Commonwealth.

The provisions of Chapter one hundred and ten A of the General
Laws shall not apply to the shares of the capital stock, bonds,
debentures, notes, evidences of indebtedness, or any other securities
of the proposed corporation.

The proposed corporation is modeled after the Greater Haverhill
Foundation, Incorporated, which was created by Chapter five
hundred and eighty-seven of the Acts of nineteen hundred and
sixty-four.

Whether or not this should be allowed is a matter of policy
within your exclusive jurisdiction, and this office expresses no
opinion on the merits of the bill. No fee is required to be paid by
a corporation of this type under the provisions of Chapter 3,
Section 7.

Respectfully submitted,

KEVIN H. WHITE,
Secretary of the Commonwealth.
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By Mr. Barrus, a petition of John D. Barrus for legislation to incorporate
Northhampton industrial realty development corporation. Mercantile Affairs.

In the Year One Thousand Nine Hundred and Sixty-Seven.

An Act incorporating Northampton industrial realty

DEVELOPMENT CORPORATION.

Be it enacted by the Senate and House of Representatives inGeneral
Court assembled, and by the authority of the same, as follows:

1 Section 1. Northampton Industrial Realty Development
2 Corporation, incorporated under the laws of the common-
-3 wealth on May eighteenth, nineteen hundred and fifty, upon
4 acceptance of this act by a majority vote of the members of
5 the corporation, voting in person or by proxy, at a meeting
6 duly called for the purpose, shall be dissolved.

1 Section 2. In this act, unless the context otherwise re-
-2 quires, the following words shall have the following mean-
-3 ings:
4 “Corporation”, the Northampton Industrial Realty Develop-
-5 ment Corporation, created by section three of this act.
6 “Financial institution”, any banking corporation or institu-
-7 tion, trust company, savings bank, co-operative bank, savings
8 and loan association, insurance company, or related corpora-
-9 tion, partnership, foundation or other institution engaged

10 primarily in lending or investing funds.
11 “Executive committee”, the executive committee established
12 under section ten.

1 Section 3. John Banner, James Cahillane, Barney Carlson,
2 Charles N. Deßose, Harrison Fish, Norman Graves, David
3 Lipshires, Francis P. Lyons, John Maulbetsch, John Murphy,
4 George Steinberg, William Welch, Charles Stearns, Harold
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5 Frohbach, their associates, successors and assigns, are hereby
6 constituted a body corporate under the name of Northampton
7 Industrial Realty Development Corporation. The corporation
8 shall be subject to and have the powers and privileges con-
-9 ferred by the provisions of chapter one hundred and fifty-five,

10 sections eighteen, twenty-six, twenty-seven, thirty-one, thirty-
-11 three and thirty-four of chapter one hundred and fifty-six,
12 and section two of chapter one hundred and eighty of the
13 General Laws, as presently enacted or hereafter amended,
14 except so far as said provisions are inconsistent with or other-
-15 wise restricted or limited by the provisions of this act.

1 Section 4. The principal office of the corporation shall be
2 located in the city of Northampton. The corporation may have
3 offices in such other places within the vicinity of said city as
4 may be fixed by the board of directors.

1 Section 5. The purpose of the corporation shall be to pro-
-2 mote, stimulate, develop and advance the business prosperity
3 and economic welfare of the city of Northampton and its
4 vicinity, and the citizens thereof; to encourage and assist,
5 through loans, investments or other business transactions, the
6 location of new business and industry in the city of Northamp-
-7 ton and its vicinity; to rehabilitate and assist existing business
8 and industry; and so to stimulate and assist in the expansion
9 of all kinds of business activity which will tend to promote

10 the business development and maintain the economic stability
11 of the city or Northampton and its vicinity, provide maximum
12 opportunities for employment, encourage thrift, and to improve
13 the standard of living of its citizens; and similarly to endeavor
14 to increase and diversify industry and employment.
15 In furtherance of such purposes and in addition to the
16 powers conferred on business corporations by the provisions
17 of the General Laws specified in section three, the corporation
18 shall, subject to the restrictions and limitations herein con-
-19 tained, have the following powers:
20 (a) To purchase, receive, hold, lease or otherwise acquire,
21 and to develop, improve, sell, convey, exchange, mortgage,
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22 lease, rent and otherwise deal or trade in and dispose of
real property and any estate interests or rights therein.23

24 (b) To loan money on bonds secured by mortgage on
real or personal property.25

26 (c) To erect, construct, alter, maintain and improve in-
dustrial or civic buildings or buildings used for civic or
charitable purposes of every description on any lands of
the corporation or upon other lands, and to rebuild, alter
and improve industrial, civic or charitable buildings used
for civic or charitable purposes thereon.

27
28
29
30
31
32 (d) To purchase, subscribe to, acquire, hold and to sell,

assign, mortgage, hypothecate or otherwise dispose of the
shares of the capital stock or preferred stock, bonds and
other evidences of indebtedness of any corporation, do-
mestic or foreign; and to issue in exchange for such stock,
bonds and other evidences of indebtedness, its own stock,
bonds and other obligations, and while owners or holders
thereof to exercise all the rights of powers of ownership
including the right to vote thereon for any purpose.

33
34
35
36
37
38
39
40

(e) To buy, acquire, hold, use, employ, develop, mortgage,
convey, lease and dispose of patent rights, letters patent,
copyrights, trade names, labels, processes, devices, inven-
tions, trademarks, formulae, goodwill and other rights, and
to pay therefor in cash or property or to issue in exchange
therefor stocks, bonds and other obligations.

41
42
43
44
45
46
47 (f) To enter into any arrangement for union of interest,

co-operation, joint adventure, reciprocal concession, or other-
wise, with any person or company engaged in or about to
engage in any business or transaction in the city of
Northampton or its vicinity, which the corporation is au-
thorized to engage in and to lend money with security to
guarantee the contracts or otherwise assist any person,
persons or company or corporation when necessary for the
accomplishment of the purposes herein provided for.

48
49
50
51
52
53
54
55

(g) To receive stocks, bonds, donations, gifts and to
otherwise raise money for the above outlined purposes.

56
57

(h) To elect, appoint and employ officers, agents and
employees; to make contracts and incur liabilities for any
of the purposes of the corporation.

58
59
60
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61 (i) To borrow money from any financial institution, and
62 to issue therefor its bonds, debentures, notes, stock or other
63 evidences of indebtedness, whether secured or unsecured,
64 and to secure the same by mortgage, pledge, deed of trust
65 or other lien on its property, franchises, rights and privileges
66 of every kind and nature of any part thereof or interest
67 therein.
68 (j) To co-operate with and avail itself of the facilities
69 of the department of commerce and any similar govern-
-70 mental agencies; and to co-operate with and assist, and
71 otherwise encourage any industrial organization in the
72 city of Northampton and its vicinity, in the promotion,
73 assistance and development of the business prosperity and
74 economic welfare of such area.
75 (k) To do all acts and things necessary or convenient to
76 carry out the powers expressly granted in this act.

1 Section 6. The authorized capital stock of the corporation
2 shall consist of one million four hundred thousand shares of
3 common capital stock with a par value of five dollars each,
4 which shares shall be divided into Class A and Class B.
5 CLASS A— An individual, corporation, estate or trust,
6 company or partnership, shall be entitled to hold or own not
7 more than five hundred shares of Class A common capital
8 stock, and such individual, corporation, estate or trust, com-
-9 pany or partnership, may purchase the same from the cor-

-10 poration from time to time as long as the above amount of
11 five hundred shares is not exceeded and the corporation has
12 in its treasury authorized Class A common capital stock not
13 distributed. Such stock may also be purchased from other
14 individuals, corporations, estates, trusts, companies or partner-
-15 ships, provided the amount purchased shall not exceed five
16 hundred shares in the aggregate. If such individual, corpora-
-17 tion, estate, trust, company or partnership holds in the ag-
-18 gregate more than five hundred shares, it shall be required
19 to turn in the excess of five hundred shares to the corporation
20 and to receive back therefor in exchange Class B common
21 stock on a share for a share basis. The holder of each share
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22 of Class A common capital stock shall be entitled to one vote
23 for each such share not in excess of five hundred shares.
24 CLASS B— An individual, corporation, estate or trust,
25 company or partnership, shall not be limited as to holdings or
26 purchase in Class B common capital stock and shall be en-
-27 titled to purchase the same from the corporation from time
28 to time so long as the latter has in its treasury authorized
29 Class B common capital stock not distributed. Such stock
30 may also be purchased from other individuals, corporations,
31 estate, trusts, companies or partnerships. Class B common
32 capital stock shall be non-voting.
33 None of the earnings of the corporation shall accrue to or
34 be paid to the stockholders of common capital stock as divi-
-35 dends or profits.

1 Section 7. Notwithstanding any rule at common law or any
2 such other provision of any general or special law, or any
3 provision in their respective charters, agreements of associa-
-4 tion, articles of organization, or trust indentures, all domestic
5 corporations organized for the purpose of carrying on business
6 within this commonwealth, including without implied limita-
-7 tion any electric or gas company as defined in section one of
8 chapter one hundred and sixty-four of the General Laws, rail-
-9 road corporations as defined in section one of chapter one

10 hundred and sixty of said General Laws, financial institutions
11 and trustees are hereby authorized to acquire, purchase, hold,
12 sell, assign, transfer, or otherwise dispose of any stocks, bonds,
13 securities, or other evidences of indebtedness of the corpora-
-14 tion and to make contributions to said corporation, and if
15 owners of such stock to exercise all the rights, powers and
16 privileges of ownership, including the right to vote thereon,
17 all without the approval of any regulatory authority of the
18 commonwealth; provided, that in so acquiring the capital stock
19 of the corporation or in making contributions thereto, no
20 financial institution shall expend, in the aggregate, in any
21 one year an amount greater than one half of one per cent
22 of its total or gross earnings or income for the next preceding
23 fiscal year; and provided, further, that such contributions may
24 be made over a period not to exceed five years.
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25 Any contributions made under this section to the corpora-
-26 tion shall be in addition to any contributions authorized by
27 section sixty-eight of chapter one hundred and sixty-eight
28 of the GeneralLaws, section thirty-five of chapter one hundred
29 and seventy of the General Laws, and by other provisions of
30 general or special law.

1 Section 8. The stockholders shall have the following powers
2 of the corporation: (a) To determine the number of and
3 elect directors as provided in section ten; (b) to make, amend
4 and repeal by-laws; (c) to amend this charter as provided in
5 section nine; (d) to dissolve the corporation as provided in
6 section seventeen; (e) to exercise such other powers of the
7 corporation as may be conferred on the stockholders by the
8 by-laws.

Section 9. This charter may be amended by the votes of
the stockholders, and such amendments shall require approval
by the affirmative vote of two-thirds of the votes to which the
stockholders shall be entitled; provided, that no amendment
of this charter is inconsistent with the general purposes ex-
pressed herein or which eliminates or curtails the right of
the commissioner of commerce to examine the corporation
or the obligation of the corporation to make reports as pro-
vided in section twelve, shall be made without amendment of
this act; and provided, further, that no amendment of this
charter which affects a stockholder’s voting right, shall be
made without the consent of each stockholder affected by
such amendment.

1
2
3
4
5
6
7

8
9

10
11
12
13
14 Within thirty days after any meeting at which amendments
15 of this charter have been adopted, articles of amendment
16 sworn to by the president, treasurer and a majority of the
17 directors, setting forth such amendment and the adoption
18 thereof, shall be submitted to the commissioner of commerce,
19 who shall examine them, and if he finds that they conform
20 to the requirements of this act, he shall so certify and endorse
21 his approval thereon. Thereupon the articles of amendment
22 shall be filed in the office of the secretary of the common-
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23 wealth, and no such amendment shall take effect until such
articles of amendment shall have been filed as aforesaid.24

25 Prior to or within sixty days after the effective date of any
legislative amendment to this charter, the approval of such
amendment shall be voted on by the stockholders of the
corporation at a meeting duly called for the purpose. If such
amendment is not approved by the affirmative vote of two
thirds of the votes to which the stockholders shall be en-
titled, any stockholder who has voted against the approval of
such amendment, if entitled to vote, or, if not entitled to vote,
has registered his disapproval in writing with the corporation
at or before said meeting, may, within thirty days after said
meeting, make a written demand upon the corporation for
payment for his stock.

26
27
28
29
30
31
32
33
34
35
36

Section 10. The business and affairs of the corporation
shall be managed and conducted by a board of directors of
not more than fifteen members, a president, a first vice-presi-
dent and a second vice-president, a treasurer and a clerk, who
shall be the executive committee.

1
2
3
4
5

The executive committee may exercise all the powers of
the corporation except such as are conferred by law or by
the by-laws of the corporation upon the stockholders, and
shall choose and appoint all the agents and officers of the
corporation and fill all vacancies.

6
7

8
9

10
Directors and officers shall not be responsible for losses

unless the same shall have been occasioned by the wilful mis-
conduct of such directors and officers.

11
12
13

1 Section 11. The corporation shall not deposit any of its
2 funds in any banking institution unless such institution has
3 been designated as a depository by a vote of a majority of
4 the directors present at an authorized meeting of the board
5 of directors, exclusive of any director who is an officer or
6 director of the depository so designated.

7 The corporation shall not receive money on deposit.

1 Section 12. The corporation shall be subject to the exami-
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2 nation of the commissioner of commerce, and shall make re-
3 ports of its condition not less than annually to said commis-
-4 sioner, who in turn shall make copies of such reports avail-
-5 able to the commissioner of insurance and to the commissioner
6 of banks, and the corporation shall also furnish such other
7 information as may from time to time be required by the
8 commissioner of commerce.

2 called by a notice signed by three or more of the incorporators,
3 stating the time, place and purpose of the meeting, a copy
4 of which notice shall be mailed, or delivered, to each in-
-5 corporator at least five days before the day appointed for
6 the meeting. Said first meeting may be held without such
7 notice upon agreement in writing to that effect signed by all
8 the incorporators. There shall be recorded in the minutes of
9 the meeting a copy of said notice or bf such unanimous agree-

10 ment of the incorporators.
11 At such first meeting the incorporators shall organize by
12 the choice, by ballot, of a temporary clerk, by the adoption
13 of by-laws, by the election by ballot of directors, and by action
14 upon such other matters within the powers of the corporation
15 as the incorporators may see fit. The temporary clerk shall
16 be sworn and shall make and attest a record of the proceed-
-17 ings. Ten of the incorporators shall be a quorum for the
18 transaction of business.
19 Whenever the certificate required by section thirteen of
20 chapter one hundred and fifty-five of the General Laws has
21 been filed in the office of the secretary of the commonwealth,
22 said secretary shall issue and deliver to the incorporators a
23 certified copy of this act under the seal of the commonwealth,
24 and said corporation shall then be authorized to commence
25 business, and stock thereof to the extent herein or hereafter
26 duly authorized may from time to time be issued.

1 Section 14. The corporation shall not be subject to any
2 of the provisions of chapter sixty-three of the General Laws,
3 nor to any taxes based upon or measured by income which

1 Section 13. The first meeting of the corporation shall be
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may be enacted by the commonwealth. The securities, evi-
dences of indebtedness and shares of capital stock issued by
the corporation, and income therefrom, shall at all times be
free from taxation within the commonwealth.

4
5
6
7

Any stockholder, or holder of any securities, evidences of
indebtedness or shares of the capital stock of the corporation
who realizes a loss from the sale, redemption, or other dis-
position of any securities, evidences of indebtedness, or shares
of the capital stock of the corporation, including any such
loss realized on a partial or complete liquidation of the cor-
poration, and who is not entitled to deduct such loss in com-
puting any of such stockholder’s, or holder’s taxes to the
commonwealth, shall be entitled to credit against any taxes
subsequently becoming due to the commonwealth from such
stockholders or other holders, a percentage of such loss
equivalent to the highest rate of tax assessed for the year
in which the loss occurs upon mercantile and business cor-
porations as referred to in section two of chapter sixty-three
of the General Laws.

8
9

10
11
12
13
14
15
16
17
18
19
20
21
22

Section 15. The provisions of chapter one hundred and
ten A of the General Laws shall not apply to the shares of
the capital stock, bonds, debentures, notes, evidences of in-
debtedness, or any other securities of this corporation.

1
2
3
4

Section 16. The period of duration of the corporation shall
be fifty years, subject, however, to the right of the stockholders
to dissolve the corporation prior to the expiration of said
period as provided in section seventeen.

1
2
3
4

Section 17. The corporation may upon the affirmative vote
of two thirds of the votes of the stockholders petition for its
dissolution by order of the supreme judicial or superior court,
in the manner provided in section fifty of chapter one hundred
and fifty-five of the General Laws. Upon any dissolution of
the corporation all assets over and above the amount paid
into the corporation by the stockholders for their shares of
stock, shall be paid over to a nonsectarian charitable organi-
zation selected by the executive committee and approved by

1
9

3
4
5

6
7

8
9
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10 vote of the stockholders, the commissioners of corporations
11 and taxation, and the commissioner of public welfare.

1 Section 18. If the corporation shall fail to commence
2 business within three years from the effective date of this
3 act, then this act shall become null and void.

1 Section 19. Under no circumstances is the credit of the
2 commonwealth or any political division thereof pledged herein.

1 Section 20. The provisions of this act are severable, and if
2 any of its provisions shall be held unconstitutional by any
3 court of competent jurisdiction, the decision of such court
4 shall not impair any of the remaining provisions.

4
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