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By Miss Travinski of Southbridge, petition of Michael J. Connolly,
Marilyn L. Travinski and Lois G. Pines for legislation to further
regulate the filing of certain corporate documents. Commerce and
Labor.

In the Year One Thousand Nine Hundred and Ninety

An Act relative to certain corporate document filings.

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

1 SECTION I. Subsection Cof section 13 of chapter 1568 of
2 the General Laws, as appearing in the 1986 Official Edition, is
3 hereby amended by striking (1) and inserting in place thereof the
4 following clause:
5 (1) the street address of the initial principal office of the
6 corporation in the commonwealth.

1 SECTION 2. Said chapter 1568 is hereby further amended by
2 striking out section 14, as so appearing, and inserting in place
3 thereof the following section:
4 Section 14. The directors of a corporation may at any time, and
5 from time to time, change the principal office of the corporation
6 in the commonwealth, provided that no such change shall be
7 effective until a certificate of such change specifying the street
B address of its new principal office in the commonwealth signed
9 under penalties of perjury by the clerk or assistant clerk of the

10 corporation, or an annual report specifying the street address of
11 its new principal office in the commonwealth, has been filed with
12 the state secretary.

1 SECTION 3. Section 78 of said chapter 1568 is hereby further
2 amended by striking out lines 120 and 121, as so appearing, and
3 inserting in place thereof the following;
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4 (I) the street address of the initial principal office of the resulting
5 or surviving corporation in the commonwealth.

1 SECTION 4. Subsection c of section 100 of said chapter 1568
2 is hereby further amended by striking out clause (1), as so
3 appearing, and inserting in place thereof the following clause:
4 (1) the name of the corporation and the street address of its
5 principal office in the commonwealth.

1 SECTION 5. Said chapter 1568 is hereby further amended by
2 striking out section 101, as so appearing, and inserting in place
3 thereof the following section;
4 Section 101. If a corporation has failed to comply with the
5 provisions of law requiring the filing of reports with the state
6 secretary (including corporate excise tax reporting forms) or tax
7 returns with the commissioner of revenue for two or more
8 consecutive years, or if the state secretary is satisfied that a
9 corporation has become inactive and that its dissolution would

10 be in the public interest, the state secretary may dissolve the
11 corporation subject to the provisions of sections one hundred and
12 two, one hundred and four, and one hundred and eight.
13 The state secretary shall use the following procedure to dissolve
14 corporations in accordance with this section. The state secretary
15 shall give the corporation at least ninety days notice of the
16 proposed dissolution, and shall send a copy of the notice to the
17 commissioner of revenue. The notice shall be given by mail to the
18 corporation at the address of its principal office as shown in the
19 records of the state secretary and in such other manner as the state

20 secretary may require. The notice shall state that the corporation
21 will be dissolved ninety days from the date of the notice, or at
22 such later date as the state secretary shall order. The notice shall
23 state the reasons for the proposed dissolution and that the
24 corporation may, within sixty days of the date of the notice,
25 request a hearing to show cause why it should not be dissolved.
26 If the corporation does not request a hearing it shall be dissolved
27 as of the date stated in the notice. If the corporation requests such
28 a hearing and at or after the hearing there is a finding that there
29 is cause for dissolution, the corporation shall be dissolved thirty
30 days after the date notice of such finding is given to the
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31 corporation. Notwithstanding the foregoing, a corporation shall
32 not be dissolved if the reports or tax returns that give rise to the
33 state secretary’s notice have been filed at least ten days before the
34 effective date of dissolution or the state secretary determines that
35 the dissolution would not be in the public interest.
36 Hearings under this section shall be conducted in accordance
37 with the provisions of Chapter 30 A applicable to adjudicatory
38 proceedings.

1 SECTION 6. Section 109 of chapter 1568, as so appearing, is
2 hereby further amended by striking the first paragraph and
3 inserting in place thereof the following:
4 Every corporation shall annually, on or before the fifteenth day
5 of the third month following the close of its fiscal year, prepare
6 and submit to the state secretary a report which shall be signed
7 under the penalties of perjury by an officer of the corporation,
8 stating:.

1 SECTION 7. Section 109 of Chapter 1568, as so appearing,
2 is hereby further amended by striking paragraph (5).

1 SECTION 8. Section 6A of Chapter 180 of the General Laws,
2 as so appearing, is hereby amended by adding the following new
3 paragraph after the first paragraph:
4 Following any change in the board with the powers of directors,
5 and the officers with the powers of the presiding, financial and
6 recording officers, the corporation may file in the office of the
7 state secretary a certificate of such change signed under penalties
8 of perjury by the recording officer.

1 SECTION 9. Section 7of said Chapter 180 of the General
2 Laws is further amended by adding the following new sentence
3 after the first sentence;
4 If the restated articles of organization only restate and do not
5 amend the articles of organization, such restated articles may be
6 authorized and adopted by the directors without a vote of the
7 stockholders.
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1 SECTION 10. Chapter 181 of the General Laws, as so
2 appearing, is hereby amended by striking section 4 and inserting
3 in place thereof the following section:
4 Section 4. Every foreign corporation doing business in the
5 commonwealth shall file with the state secretary, within ten days
6 after it commences doing business in the commonwealth, a
7 certificate signed under penalties of perjury by its president or a
8 vice-president and its clerk or an assistant clerk, or secretary or
9 an assistant secretary, in such form as the state secretary shall^.

10 require stating: *

11 1. the exact name of the foreign corporation, including any
12 words or abbreviations indicating incorporated or limited
13 liability, and if the name of the corporation does not comply with
14 the provision of section 5, the name to be assumed by the
15 corporation for use in transacting business in the commonwealth
16 pursuant to section SA;
17 2. the location of its principal office;
18 3. the location of its local office, if any, and the name and street
19 address of its resident agent;
20 4. a brief description of the activities of the foreign corporation
21 within the commonwealth;
22 5. the location of its local office, if any, and the name and street
23 address in the commonwealth of its resident agent;
24 6. the name and business address of its president, treasurer,
25 clerk or secretary and directors;
26 7. the fiscal year end of the corporation;
27 8. the date of its organization and the jurisdiction under the
28 laws of which it is organized;
29 9. the duration of its existence; and
30 10. a statement of the fees imposed, by the laws of the
31 jurisdiction under whose laws the foreign corporation has been
32 established, organized or chartered, on corporations organized
33 under the laws of the commonwealth or their agents doing,
34 business in that jurisdiction.
35 Attached to the certificate shall be a certificate of legal existence
36 of such foreign corporation issued by an officer or agency properly
37 authorized in the state or country in which such foreign
38 corporation was organized or other evidence of legal existence
39 acceptable to the secretary. If such certificate or other evidence
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40 of such legal existence is in a language other than English, a
41 translation thereof, under oath of the translator, shall also be
42 attached.
43 Every foreign corporation doing business in the Common-
-44 wealth shall file with the state secretary an amended certificate
45 signed under penalties of perjury by its president or a vice
46 president and its clerk or assistant clerk, or its secretary or
47 assistant secretary, in such form as the state secretary shall require,
48 setting forth any change in information concerning the name,
49 principal office location, description of corporate activities, the
50 name of its resident agent, the duration of its existence, and the
51 jurisdiction under the laws of which it is organized or governed,
52 within sixty days of the effective date of such change.
53 If the amendment involves a change of name or jurisdiction,
54 a certificate of such change issued by an officer or agency properly
55 authorized in the state or country in which such foreign
56 corporation is organized and acceptable to the state secretary shall
57 be attached to the amended certificate.
58 Following any change in the information concerning the
59 location of its local office, the names and business address of its
60 president, treasurer, clerk or secretary and director, or the fiscal
61 year end, the corporation may file a certificate specifying such
62 change with the state secretary. The certificate shall be signed
63 under penalties or perjury by the clerk or assistant clerk or the
64 secretary or assistant secretary.
65 Every such corporation shall annually, on or before the fifteenth
66 day of the third month following the close of its fiscal year, prepare
67 and submit to the state secretary a report signed under penalties
68 of perjury by an officer of the corporation in such form as the
69 state secretary shall require stating;
70 1. the exact name of the foreign corporation including any
71 words or abbreviations indicating incorporated or limited
72 liability, and if the name of the corporation does not comply with
73 provisions of section 5, the name to be assumed by the corporation
74 for use in transacting business in the Commonwealth pursuant
75 to section SA;
76 2. the location of its principal office;
77 3. the location of its local office, if any, and the name and street
78 address of its resident agent;
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79 4. the name and business address of its president, treasurer, and
80 clerk or secretary and all of the directors of the foreign
81 corporation, and the date upon which the term of office of each
82 expires; and
83 5. the amount of its capital stock, authorized and issued,
84 including the number and par value, if any, of its shares.

1 SECTION 11. Every foreign corporation which shall have
2 complied with the provisions of section 4 of Chapter 181 prior
3 to the effective date of this amendment thereto, shall within 180^
4 days after such effective date, comply with the provision of sec-
-5 tion 4as amended by this act.

1 SECTION 12. Said Chapter 181, as so appearing, is hereby
2 further amended by adding the following new sections:
3 Section 4A. Each resident agent appointed by a foreign
4 corporation pursuant to section 4 shall be either an individual who
5 is resident of and has a business address in the commonwealth,
6 a domestic corporation or a corporation organized under the laws
7 of any other state of the United States, which has complied with
8 the provisions of this section and which has an office in the
9 Commonwealth.

10 Section 48. Any resident agent of a corporation may resign as
11 such agent by filing with the state secretary a certificate signed
12 under penalties of perjury by such agent, setting forth the fact of
13 his resignation and the effective date thereof which shall not be
14 less than thirty days after the filing of such certificate, and stating
15 that a copy of such certificate has been mailed, postage prepaid,
16 to the corporation at the address of the principal officer of the
17 corporation on file in the office of the secretary of state, or if that
18 office is also the office of the resident agent, at the address most

1 9 recently furnished to such agent by the corporation as the address
20 to which copies of all processes served upon him as agent are
21 forwarded.
22 In the event of any change in the business address of such
23 resident agent, a certificate setting forth the new business address
24 of such resident agent, signed under penalties of perjury by such
25 resident agent, shall be filed with the state secretary within five
26 days of such change.
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1 SECTION 13. Said Chapter 181, as so appearing, is hereby
2 further amended by inserting the following new section;
3 Section SA. Every foreign corporation whose name violates the
4 provisions of section 5 may transact business in the common-
-5 wealth under an assumed name which complies with the
6 provisions of section 5 by filing with its Foreign Corporation
7 Certificate a certified copy of a doing business certificate on file
8 with the city or town clerk’s office in the city or town in which
9 the corporation will maintain an office or a certified copy of an

10 assumed name certificate issued by an officer or agency properly
11 authorized in the state or country in which said foreign
12 corporation was organized.

1 SECTION 14. Said Chapter 181 is hereby further amended by
2 striking section 15, as so appearing, and inserting in place thereof
3 the following section;
4 Section 15. Foreign corporations shall be liable to be sued and
5 to have their property attached in same manner and to the same
6 extent as individuals who are residents of other states.
7 Every foreign corporation doing business in the commonwealth
8 which has not complied with the provisions of section four of this
9 chapter and every foreign corporation which has complied with

10 such provisions but whose resident agent cannot, after a diligent
11 search by an officer authorized to serve legal process, be found
12 at the business address of such resident agent stated in its most
13 recent certificate filed with the state secretary pursuant to this
14 chapter and every foreign corporation whose resident agent
15 refuses to act as such, shall be deemed to have appointed the state
16 secretary and is successor in office to be its true and lawful
17 attorney upon whom all lawful process in any action or proceeding
18 may be served so long as any liability incurred in the
19 commonwealth while it was doing business shall remain
20 outstanding.
.21 Service of process in all actions and proceedings in the
22 commonwealth against such a foreign corporation may be made
23 upon the state secretary. Service of process in all actions and
24 proceedings in the commonwealth against a foreign corporation
25 formerly doing business in the commonwealth that has not
26 complied with the provision of section four, or against a foreign
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27 corporation formerly doing business in the commonwealth that
28 has withdrawn from the commonwealth pursuant to this chapter,
29 may be made upon the state secretary if the action or proceeding
30 involves a liability alleged to have been incurred by the foreign
31 corporation while it was doing business in the commonwealth.
32 When lawful process in any action or proceeding against any
33 foreign corporation which pursuant to this section may be made
34 upon the state secretary is served upon the state secretary, the state
35 secretary shall immediately forward the process by mail, postages
36 prepaid, directed to such corporation at its last known principal^
37 office or, in the case of a foreign corporation established in a
38 foreign country, to the resident manager, if any, in the United
39 States. A fee of ten dollars shall be paid by the plaintiff to the
40 state secretary at the time of the service and such fees shall be
41 taxed in his costs, if he prevails in the suit. The state secretary
42 shall keep a record of all such processes, which shall show the
43 day of service.
44 In the case of service of process on a foreign corporation that
45 has not complied with section four, the notice herein provided for
46 shall be mailed by the state secretary to the address of the foreign
47 corporation furnished to him by the plaintiff or his attorney.
48 Service of process upon a foreign corporation for violation of
49 any criminal law of the commonwealth may be made in the
50 manner hereinabove provided except that no fee shall be paid to
51 the state secretary.

1 SECTION 15. Said chapter 181, as so appearing, is hereby
2 further amended by inserting the following new section: -

3 Section 17.
4 (1). The certificate of authority of a foreign corporation to
5 conduct affairs in this state may be revoked by the state secretary
6 if;

(a) the corporation fails to comply with the provisions of law
8 requiring the filing of reports with the state secretary of tax returns
9 with the commissioner of revenue for two or more consecutive

10 years;

I I (b) the corporation has failed to file an amended certificate as
12 required by section 4; or
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13 (c) the corporation has failed to file a corporate excise tax
14 reporting form with the state secretary for two or more
15 consecutive years.
16 (2). No certificate of authority of a foreign corporation shall
17 be revoked by the state secretary until he has given the corporation
18 not less than ninety days notice thereof by mail addressed to its
19 principal office as stated in its foreign corporation certificate. If
20 the corporation fails to file such reports or pay any fees, changes
21 or penalties or file the required amended certificate, upon the
22 expiration of ninety days after the mailing of notice by the state
23 secretary, the authority of the foreign corporation to conduct
24 affairs in the Commonwealth shall cease.








