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Accompanying the petition of the Commissioner of Agriculture 

relative to the formation of co-operative agricultural, dairy or horti
cultural associations and to define their powers and obligations. Agri
culture. January 21.

Ci)e Commontoealtf) of ^assac&uoetts.

In the Year One Thousand Nine Hundred and Twenty-One.

AN ACT
To provide for the Formation of Co-operative Agricultural, 

Dairy or Horticultural Associations and to define Their 
Powers and Obligations.

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

1 Se c t io n  1. Chapter one hundred and fifty-seven o f

2 the General Laws is hereby amended by striking out
3 section three and substituting therefor the following: —
4 Section 3. Seven or more persons residents of the
5 commonwealth may associate themselves as a corpora-
6 tion, association, company or exchange to conduct
7 within the commonwealth any mercantile business on
8 the co-operative plan. The word “ co-operative”  shall
9 form a part of the name of the corporation, and for the 

10 purpose of this chapter the words “ association” ,



11 “ company” , “ exchange” , “ society”  and “ union”  shall
12 have the same signification and shall import a cor-
13 poration. The corporation shall be formed as provided
14 in chapters one hundred and fifty-five and one hundred
15 and fifty-six, and shall be subject to the provisions
16 thereof so far as consistent with this chapter,

1 Se c t io n  2. Chapter one hundred and fifty-seven -of
2 the General Laws is hereby further amended by adding
3 thereto the following new sections, to be numbered
4 sections ten to twenty-six, inclusive, as follows: —
5 Section 10. Definitions. As used in this article, the
6 term “ association”  means a corporation formed under
7 this article; the term “ member”  means a member of
8 such an association; the term “ person”  includes a
9 person or partnership or two or more persons having a

10 joint or common interest.
11 Section 11. A co-operative agricultural, dairy or
12 horticultural association may be created under this
13 article as a. membership corporation for mutual help,
14 not having capital stock or,.conducted for profit, for the
15 purpose of acting as the agent for its members or any
16 of them, performing for them services connected with
17 the production, manufacture, preservation, drying,
18 canning, storing, handling, utilization, marketing or sale
19 of agricultural, dairy or horticultural products pro-
20 duced by them, and for the agricultural, dairy or
21 horticultural purposes of such members, or for per-
22 forming for them services connected with the purchase
23 or hiring for or use by them of supplies, including live
24 stock, machinery and equipment, and the hiring of
25 labor, or any one or more of the kinds of service speci-
26 fied in this section.



27 Section 12, Five or more persons may form an in-
28 corporated agricultural, dairy or horticultural associa-
29 tion, by making, acknowledging and filing a certificate,
30 citing this act as the authority pursuant to which and
31 purposes for which it is made, and stating the name of
32 theassociation, the town, village or city within the
33 state in which its principal office is to be located, the
34 number of its directors not less than five, the names
35 and post-office addresses of the persons to be its di-
36 rectors until its first annual meeting, the times for
37 holding its annual meeting, and the date of the com-
38 mencement of its fiscal or business year. On filing
39 such certificate in pursuance of law, the signers thereof,
40 their associates and successors, shall be a corporation
41 in accordance with the ■ provisions of such certificate.j
42 The corporation shall be formed as provided in chapters
43 one hundred and fifty-five and one hundred and fifty-six,
44 and shall be subject to the provisions thereof so far as
45 consistent with this chapter.
46 Section 18. The members of such association may,
47 by the affirmative vote of two thirds of all of the
48 members, at any regular meeting, or at any special
49 meeting called for that purpose on ten days’ notice to
50 the members, an end its certificate of incorporation:
51 ■provided, that the certificate as so amended shall be
52 such as might have been originally made and filed
53 under this article. A certificate of the action of such
54 meeting, signed and acknowledged by not less than
55 three directors, shall be filed in the office in which its
56 original certificates of incorporation are filed.
57 Section 14- Any such association may admit as
58 members, under terms and conditions prescribed in its
59 by-laws, persons engaged in agriculture, dairying or
60 horticulture. Any person shall forfeit his membership



61 upon proof being made to the association that he has
62 ceased to be engaged in agriculture, dairying or horti-
63 culture. For the purposes of this article a member,
64 other than an individual, shall be represented by an
65 individual associate, officer or partner thereof, duly
66 authorized. Such association may become a member of
67 any other association formed under this article, with
68 such rights, powers and representation as may be
69 prescribed in the by-laws.
70 Section 15. Every such association shall issue a cer-
71 tificate of membership to each member. Such certifi-
72 cate of membership shall not be transferable, and no 
/3 person who may acquire same by operation of law, or
74 otherwise than as may be prescribed in this article and
75 the certificate of incorporation and by-laws of the 
i6 association, shall be entitled to become a member by
77 virtue of such certificate.
78 Section 16. Each member shall be entitled to one
79 vote only, and no vote by proxy shall be permitted.
80 Section 17. Each member shall be responsible, as his
81 original liability, for his per capita share of all con-
82 tracts, debts and engagements of the association existing
83 at the time he becomes a member and created during
84 his membership; but if any member’s share of such con-
85 tracts, debts and engagements shall prove to be un-
86 collectible, each remaining member shall be responsible,
87 as his additional liability, for such unpaid share or part
88 thereof to an amount equal to such remaining member’s
89 original liability or to such further amount as may be
90 prescribed in the certificate of incorporation. No
91 member shall be liable to the association for any con-
92 tract, debt or engagement arising out of any specific
93 transaction between the association and any member
94 or members thereof in which he does not participate



95 unless and until the association shall have exhausted
96 every legal recourse and failed to enforce satisfaction
97 from the member or members participating therein.
98 In all cases any member who, voluntarily or otherwise,
99 contributes to the payment of the debt or obligation of

100 another member or other members shall have an action,
101 several or joint as he may elect, against such defaulting
102 member or members for reimbursement. Any associa-
103 tion may, in its certificate of incorporation, limit the
104 amount of indebtedness or obligation which may be
105 incurred by or on behalf of the association, and no
106 member shall be liable for any debt or obligation in
107 excess of the terms of such limitations. Notwith-
108 standing any other provision of this chapter, any such
109 association may, in its certificate of incorporation,
110 limit the amount of indebtedness or obligation for which
111 the individual members or directors shall individually,
112 jointly or severally be liable.
113 Section 18. The association, as agent for a non-
114 member, may buy farm, orchard and dairy supplies for
115 him and sell his agricultural, dairy or horticultural
116 products, but in no case shall it charge a non-member
117 for such services more than the actual cost thereof, in-
118 eluding the pro rata part of all overhead expenses. The
119 term “ non-member”  shall include associations, corpo-
120 rate or otherwise, of farmers, agriculturists or dairymen,
121 including live stock farmers and fruit growers engaged
122 in making collective sales or marketing for its members
123 or shareholders of farm, horticultural or dairy products
124 produced by its members or shareholders.
125 Section 19. Any association may, upon resolution
126 adopted by its board of directors, enter into all neces-
127 sary and proper contracts and agreements, and make
128 all necessary and proper stipulations, agreements, con-



129 tracts and arrangements with any other co-operative
130 corporation, association or associations formed under
131 the provisions of this article for the co-operative and
132 more economical carrying on of its business, or any part
133 or parts thereof; or any two or more co-operative
134 associations formed under the provisions of this article
135 may, upon resolutions adopted by their respective
136 boards of directors for the purpose of more economically
137 carrying on their respective businesses, by agreement w
138 between them unite in employing and using, or several
139 such associations may separately employ and use, the
140 same methods, means and agencies, which agencies may
141 be another such association or associations for carrying
142 on and conducting their respective businesses.
143 Section 20. The by-laws may require the members
144 to sell all or any part of their specifically enumerated
145 agricultural, dairy and horticultural products exclusively
146 through the association; but in such case shall specify
147 a reasonable period in each year during which any
148 member, by giving to the association the notice, pre-
149 scribed in the by-laws, may withdraw and be released
150 from his obligation to employ the services of the as-
151 sociation in respect to such products and supplies.
152 The by-laws may fix as liquidated damages specific,
153 reasonable sums, in amounts fairly related to the
154 actual damages ordinarily suffered in like circum-
155 stances, to be paid to the association, to reimburse it
156 for any damage which it or the members may sustain
157 by the failure of any member to perform any obligation
158 to the association under the certificate of incorporation, * '
159 the by-laws or any contract with the association, and
160 any such provision shall be valid and enforceible in
161 the courts.



162 Section 21. Any director or officer of any association
163 may at any regular meeting, or at any special meeting
164 called for the purpose, at which a majority of the
165 members shall be present, be removed from office by
166 vote of not less than two thirds of the members present.
167 Reasonable notice of the time, place, and object of any
168 such meeting shall be given, in the manner prescribed
169 in the by-laws, to the members, and to the director or
170 officer against whom charges are to be presented. Such
171 director or officer shall at the same time be informed
172 in writing of such charges, and at such meeting shall
173 have an opportunity to be heard in person, by counsel,
174 and by witnesses in regard thereto.
175 Section 22. The officers of the association shall in-
176 elude a president, vice president, secretary and treasurer.
177 The president and vice president shall be appointed
178 annually by the board of directors from among the
179 directors. The secretary and treasurer may be non-
180 members. The board of directors shall require the
181 treasurer and all other officers, agents and employees
182 charged by the* association with the responsibility of the
183 custody of any of its funds or property to give bond
184 for sufficient security for the faithful performance of
185 their duty as such.
186 Section 23. An association may provide for the pay-
187 ment of expenses, necessary in the performance of its
188 services to its members, by the creation of a working
189 fund or otherwise, through fees, dues, assessments, or
190 charges for the services, to be fixed and collected in
191 such manner as may be prescribed in the by-laws.
192 Such fees, dues, assessments or charges shall be limited
193 to the amounts necessary to meet expenses already
194 incurred, or reasonably estimated as essential to be in-
195 curred, by the association in conducting its operations.



196 Whenever any association shall find that it has accumu-
197 lated funds in excess of those necessary to meet expenses
198 already incurred, or reasonably estimated as essential
199 to be incurred by it in conducting its operations, it shall
200 return such excess to or deduct it from future fees,
201 dues, assessments, or charges of the members who con-
202 tributed to such excess, in the proportions of their
203 respective contributions.
204 Section 2J+. Every association formed under this
205 article may borrow money necessary for the conduct of
206 its operations, and issue notes and bonds therefor, and
207 give security in the form of mortgage or otherwise for
208 the repayment thereof.
209 Section 25. Every association may from time to
210 time appoint a committee of three members who shall
211 not be directors, officers, agents or employees of the
212 association, or such association may from time to time
213 appoint a certified public accountant, which committee
214 or accountant shall at least once in each fiscal or
215 business year of such association make an examination
216 of its records and property, and shall within one month
217 after such examination report in writing the results
218 thereof to the association. Immediately after the close
219 of each fiscal year of the association a complete audit
220 of its operations shall be made for the fiscal or business
221 year. A written report of the audit, including the
222 balance sheet, receipts and disbursements, assets and
223 liabilities, shall be submitted to the members at their
224 next regular meeting.
225 Section 26. Any association may at any regular
226 meeting, or at any special meeting called for the purpose,
227 due notice of the time, place and object of which
228 regular or special meeting shall have been given as
229 prescribed in the by-laws, by vote of two thirds of all



230 of the members discontinue its operations and settle
231 its affairs. Thereupon it shall designate a committee
232 of three members, who shall, on behalf of the association
233 and within a time fixed in their designation or any
234 extension thereof, liquidate its assets, pay its debts and
235 expenses, and divide any surplus among the members
236 as they may be entitled under the certificate of in-
237 corporation or by-laws: Upon final settlement by such
238 committee, the association shall be deemed dissolved,
239 and shall cease to exist under this article. The com-
240 mittee shall make a report in duplicate of the pro-
241 ceedings had under this section, which shall be signed
242 by its members, shall be acknowledged by them before
243 an officer duly authorized to administer oaths in this
244 state, and shall be filed in the offices in which its certifi-
245 cate of incorporation is filed and recorded.

1 Se c t io n  3. This act shall take effect ninety days
2 after its passage.




