
HOUSE No. 1148

By Mr. Campbell of Medford (by request), petition of Henry F. 
Long (Commissioner of Corporations and Taxation) for legislation 
relative to dispensing with the issue of capital stock in connection 
with corporations organized for charitable and certain other purposes. 
Mercantile Affairs.

e&e Commontoealtj) of ^asoacfjusetts

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

An  A ct  a m e n d in g  t h e  l a w  in  r e s p e c t  t o  c o r p o r a 

t io n s  FOR CHARITABLE AND CERTAIN OTHER PUR

POSES.

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 180 of the General Laws is
2 hereby amended by striking out section 3, as amended
3 by section 5 of chapter 549 of the acts of 1943, and
4 inserting in place thereof the following: —
5 Section 8. The corporation shall be formed in the
6 manner prescribed in and subject to section thirty of
7 chapter sixty-nine, section nine of chapter one hun-
8 dred and fifty-five and sections six and eight to twelve,
9 inclusive, of chapter one hundred and fifty-six, except

10 as follows:
11 The corporation shall have no capital stock and
12 the agreement of association shall omit the state-
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13 ment of the amount of the capital stock and the
14 share value and number of shares. The fee to be
15 paid to the state secretary upon the filing of the cer-
16 tificate of organization shall be twenty-five dollars.

1 Section 2. Section 5 of said chapter 180, as
2 amended by section 21 of chapter 328 of the acts of
3 1934, is hereby amended by striking out the second
4 sentence and inserting in place thereof the following
5 sentence: —  The mayor and aldermen, selectmen or
6 police commissioner, upon the receipt of such state-
7 ment, shall immediately make investigation for the
8 purpose of ascertaining whether any of the proposed
9 incorporators, or officers of the petitioning corpora-

10 tion, or any other persons known to be, or apparently,
11 identified with the said proposed or petitioning cor-
12 poration as members, employees or otherwise, and
13 actually participating or to participate in the man-
14 agement of its affairs, or in the direction of its busi-
15 ness, have been engaged in the illegal selling of alco-
16 holic beverages, as defined in section one of chapter
17 one hundred and thirty-eight, or in keeping places or
18 tenements used for illegal gaming, or any other busi-
19 ness or vocation prohibited by law, or are persons of
20 ill repute, or whether any location to be occupied is
21 unsuitable, and shall forthwith report to the state
22 secretary all the facts ascertained.

1 Section 3. Section 8 of said chapter 180 is hereby
2 repealed.

1 Section 4. Said chapter 180 is hereby further
2 amended by striking out section 10, as most recently
3 amended by section 6 of chapter 549 of the acts of
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4 1943, and inserting in place thereof the following
5 section: —
6 Section 10. Any corporation heretofore or here-
7 after organized under general or special law for any of
8 the purposes mentioned in this chapter may, at a meet-
9 ing duly called for the purpose, by vote of two-thirds

10 of the persons legally qualified to vote in meetings of
11 the corporation, or by a larger vote if its agreement of
12 association or by-laws shall so require, add to or change
13 the purposes for which it was incorporated, if the addi-
14 tional or new purpose is authorized by section two.
15 The presiding, financial and recording officers and a
16 majority of its other officers having the powers of
17 directors shall forthwith make, sign and swear to a
18 certificate setting forth such addition to or change of
19 purposes. Such certificate shall be submitted to the
20 commissioner of corporations and taxation who shall
21 examine it, and if he finds that it conforms to the
22 requirements of law, he shall, subject to section thirty
23 of chapter sixty-nine if applicable to such certificate,
24 so certify and endorse his approval thereon. The
25 certificate shall thereupon be filed in the office of the
26 state secretary.

1 Section 5. Said chapter 180 is hereby further
2 amended by striking out section 11, as most recently
3 amended by section 2 of chapter 151 of the acts of
4 1937, and inserting in place thereof the following
5 section: —
6 Section 11. A corporation organized under general
7 or special laws for any of the purposes specified in
8 section two, if unable to comply with section ten of
9 this chapter or section ten of chapter one hundred 

10 and fifty-five, may petition the commissioner of cor-
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11 porations and taxation, hereinafter called the com-
12 missioner, for an addition to or change of purposes or
13 for a change of name, as the case may be. The petition
14 shall contain a list of the officers or members of the
15 corporation, so far as they are known, with their ad-
16 dresses; shall state why the section in question cannot
17 be complied with and the additional or new purposes
18 or the name proposed to be adopted by the corpora-
19 tion. It shall be signed and sworn to by the president
20 or one member of the board of directors. The com-
21 missioner may require the petitioner to give him in-
22 formation as to what attempt, if any, has been made
23 to secure the approval of two thirds of the members, or
24 of such proportion thereof as the agreement of asso-
25 ciation or by-laws of the corporation may prescribe,
26 for the proposed addition to or change of purposes or
27 for the proposed change of name. The commissioner
28 may also require any other information which may
29 assist in determining the matter before him. He
30 may direct the petitioner or the officers of the cor-
31 poration to give any further notice to the members
32 thereof of the proposed addition to or change of pur-
33 poses or change of name and to report to him the
34 result of such notice. If the commissioner is satisfied
35 that the proposed new or additional purposes or the
36 proposed name of the corporation is approved by such
37 members thereof as have expressed an opinion in
38 relation thereto, or of a reasonable proportion thereof,
39 he shall, in the case of a change of name, endorse his
40 approval on the petition, or in the case of an addition
41 to or change of purposes, if he finds that the additional
42 or new purpose is authorized by said section two, he
43 shall so endorse his approval, and thereupon the peti-
44 tion shall be filed in the office of the state secretary,
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45 who shall, in the case of a change of name, direct pub-
46 lication thereof and grant a certificate of name as pro-
47 vided in section ten of said chapter one hundred and
48 fifty-five. No petition hereunder for a change of name
49 of a corporation subject to section twenty-six shall
50 be considered by the commissioner until after such
51 change of name has been approved by the state
52 secretary.

1 Section 6. Section 17 of said chapter 180, as ap-
2 pearing in the Tercentenary Edition, is hereby
3 amended by striking out the first sentence and insert-
4 ing in place thereof the following sentence : —  The
5 by-laws shall contain clear and distinct provisions
6 relative to the election, admission and expulsion of
7 members; the titles, duties, powers and tenure of the
8 officers of the corporation and their election and re-
9 moval; the number of members required for a quorum;

10 the call for special meetings; the adoption, amend-
11 ment and repeal of by-laws; the purposes to which
12 the funds of the corporation may be applied and for
13 which assessments may be laid upon the members;
14 the conditions upon which a member or persons de-
15 pendent upon a deceased member shall be entitled to
16 benefits, if any are to be given by the corporation;
17 the imposition of fines and forfeitures, if any; the
18 deposit, investment and custody of the funds of the
19 corporation; the periodical audit of the accounts of
20 the treasurer.

1 Section 7. This act shall not affect the validity of
2 stock heretofore lawfully issued nor the rights of stock-
3 holders of such stock, provided that no further or
4 additional stock shall be issued.
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