
SENATE No. 1676
MEMORANDUM OF THE SECRETARY OF THE COMMONWEALTH
PURSUANT TO GENERAL LAWS, CHAPTER 3, SECTION 7, WITH
RESPECT TO PETITION OF WALTER J. BOVERINI FOR LEGISLA-
TION TO FURTHER AMEND THE CHARTER OF THE MASSACHU-
SETTS COLLEGE OF PHARMACY.

January 12, 1979

To the Honorable Senate and House of Representatives:

The above-named petition was transmitted to me by the Clerk
of the Senate on January 11, 1979, with a request for a memo-
randum.

Massachusetts College of Pharmacy was incorporated in this
Commonwealth under the provisions of Chapter 93 of the Special
Laws of 1852 on April 3, 1852. Various amendments have been
enacted by the General Court regarding the corporation since its
inception, the latest of which was Chapter 537 of the Acts of 1971
which amended the charter of the Massachusetts College of Phar-
macy.

Section 1 of the bill before your honorable bodies seeks to amend
chapter 93 of the acts of 1852 by striking out sections 1 to 3, inclu-
sive, and inserting in place thereof three new sections.

The proposed section 1 seeks to provide that Thomas Farring-
tion, Joseph Burnett, George S. Jones, and all such persons as are
now members of an association known as the “Massachusetts Col-
lege of Pharmacy and Allied Health Sciences”, or shall hereafter
become members of the same, are hereby constituted a corpora-
tion and body politic, in law and in fact, by the name of the “Mas-
sachusetts College of Pharmacy and Allied Health Sciences”, for
the purpose of cultivating, improving, and making known the prin-
ciples of pharmacy and allied health professions and their collat-
eral branches of science, and of giving instruction in the same.

The proposed section 2 addresses itself to the manner in which
the said college may establish by-laws and rules for its govern-
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ment and regulation, and also seeks authority to confer degrees in

pharmacy, allied health professions, and their collateral branc es

of science, but not including medicine or dentistry; to confer such

honorary degrees as are usually conferred by colleges m the Com-

monwealth of Massachusetts; and to do all acts necessary or Proper

for the establishment and maintenance of said college and faculty.

The proposed section 3 spells out the powers of the corporation.

Section 2 of the bill seeks to provide that chapter 537 of the acts

of 1971 be repealed.

Whether or not special legislation is required to effect the de-

sired result is a matter within your exclusive jurisdiction. This

office expresses no opinion on the merits of the bill, and no fee is

required to be paid by a corporation of this type under the provi-

sions of Chapter 3, Section 7.

Respectfully submitted,

Paul Guzzi
Secretary of the Commonwealth

PG/TKS,Jr./ld
Enclosures
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[Similar Matter Filed During Past Session -

See Senate No. 1520 of 1978]

By Mr. Boverini, a petition (accompanied by bill, Senate, No. 1676) of
Walter J. Boverini for legislation to further amend the charter of the

Massachusetts College of Pharmacy. Education.

She (Comminiiucalib of fHcUisarlnts^tts

In the Year One Thousand Nine Hundred and Seventy-nine.

An Act further amending the charter of the Massachusetts
COLLEGE OF PHARMACY.

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 93 of the acts of 1852 is hereby
2 amended by striking out sections 1 to 3, inclusive, and insert-
-3 ing in place thereof the following three sections:
4 Section 1. Thomas Farrington, Joseph Burnett, George S.
5 Jones, and all such persons as are now members of an associa-
-6 tion known as the “Massachusetts College of Pharmacy and
7 Allied Health Sciences”, or shall hereafter become members
8 of the same, are hereby constituted a corporation and body
9 politic, in law and in fact, by the name of the “Massachusetts

10 College of Pharmacy and Allied Health Sciences”, for the pur-
-11 pose of cultivating, improving, and making known the princi-
-12 pies of pharmacy and allied health professions and their collat-
-13 eral branches of science, and of giving instruction in the same.
14 Section 2. The said college may establish by-laws and rules
15 for its government and regulation, and for the preservation
16 and application of the funds thereof, not repugnant to the
17 constitution and laws of the United States or of the Common-
-18 wealth of Massachusetts, and shall have power to erect build-
-19 ings for its use, and to constitute a faculty in the various
20 disciplines involved in the respective pharmaceutical and al-
-21 lied health curricula as it may judge necessary, and, when-
-22 ever it shall see fit, to remove them or any of them, and to
23 appoint others in their stead; to confer degrees in pharmacy,
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24 allied health professions, and their collateral branches of
25 science, but not including medicine or dentistry; to confer
26 such honorary degrees as are usually conferred by colleges in
27 the Commonwealth of Massachusetts; and to do all acts nec-
28 essary or proper for the establishment and maintenance of
29 said college and faculty. The board of trustees may make,
30 amend or repeal by by-laws in whole or in part, except with
31 respect to any provision thereof which by law or the by-laws
32 requires action by the members.
33 Section 3. The corporation hereby created shall have all
34 the powers and privileges and be subject to all the duties,
35 restrictions and liabilities contained in all general laws now
36 or hereafter in force relating to such corporations, except as
37 may otherwise be provided herein:
38 and the corporation shall have the following specific powers:
39 (a) to purchase, receive, take by grant, gift, devise, bequest
40 or otherwise, lease, or otherwise acquire, own, hold, improve,
41 employ, use and otherwise deal in and with, real or personal
42 property, or any interest therein, wherever situated;
43 (b) to sell, convey, lease, exchange, transfer or otherwise
44 dispose of, or mortgage, pledge, encumber or create a security
45 interest in, all or any of its property, or any interest therein,
46 wherever situated;
47 (c) to purchase, take, receive, subscribe for, or otherwise
48 acquire, own, hold, vote, employ, sell, lend, lease, exchange,
49 transfer, or otherwise dispose of, mortgage, pledge, use and
50 otherwise deal in and with bonds and other obligations,
51 shares, or other securities or interests issued by others,
52 whether engaged in similar or different business, govem-
53 mental, or other activities;
54 (d) to make contracts, give guarantees and incur liabilities,
55 borrow money at such rates of interest as the corporation
56 may determine, issue its notes, bonds, and other obligations,
57 and secure any of its obligations by mortgage, pledge or
58 encumbrance of, or security interest in, all or any of its prop-
-59 erty or any interest therein, wherever situated;
60 (e) to lend money, invest and reinvest its funds, and take
61 and hold real and personal property as security for the pay-
-62 ment of funds so loaned or invested;
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63 (f) to do business, carry on its operations, and have offices

64 and exercise the powers granted by chapter one hundred and
65 eighty of the General Laws of Massachusetts in any jurisdic-
-66 tion within or without the United States;
67 (g) to make donations, irrespective of corporate benefit,
68 for the public welfare or for community fund, hospital, chari-
-69 table, religious, educational, scientific, civic or similar pur-
-70 poses, and in time of war or other national emergency in aid

71 thereof;
72 (h) to pay pensions, establish and carry out pension,
73 profit sharing, share bonus, share purchase, share option,
74 savings, thrift and other retirement, incentive and benefit
75 plans, trusts and provisions for any or all of its trustees,
76 officers and employees, and for any or all of the directors,
77 officers and employees of any corporation, fifty percent or

78 more of the shares of which outstanding and entitled to vote
79 on the election of directors are owned, directly or indirectly,
80 by it;
81 (i) to participate as a subscriber in the exchanging of
82 insurance contracts specified in section ninety-four B of chap-
-83 ter one hundred and seventy-five of the General Laws of

84 Massachusetts:
85 (j) to be an incorporator of other corporations of any type

86 or kind;
87 (k) to be a partner in any business enterprise which the
88 corporation would havepower to conduct by itself;
89 (1) to have and exercise all powers necessary or convenient
90 to effect any or all of the purposes for which the corporation
91 is formed, provided that no such power shall be exercised in
92 a manner inconsistent with chapter one hundred and eighty
93 or any other of the General Laws of Massachusetts, and
94 (m) in general to perform and do, either directly or in-
-95 directly, and either alone or in conjunction or cooperation
96 with other persons and organizations of every kind and na-

-97 ture, as a partner or joint venturer or otherwise, any other
98 acts and things necessary, convenient, incidental and expedi-
-99 ent to carry out the purposes of the corporation, and to use

100 and exercise all powers conferred from time to time upon
101 corporations organized under chapter one hundred eighty of



[Mar,SENATE —No. 1676.6

the General Laws of Massachusetts; provided, however that
the corporation shall not engage in any activity not permitted
to exempt organizations under Section 501 (c) (3) of the In-
ternal Revenue Code, as now in force or hereafter amended or
supplemented.

102
103
104
105
106

The matters expressed in each clause above shall, except if
otherwise expressly provided, be in no way limited by refer-
ence to or inference from the terms of any other clauses, but
shall be regarded as independent powers and purposes; and
the enumeration of specific powers and purposes shall not be
construed to limit or restrict in any manner the meaning of
general terms or general powers and purposes of said Corpora-
tion; nor shall the expression of one such power or purpose
be deemed to exclude another not so expressed, although it be
of like kind and nature.

107
108
109
110
11l
112
113
114
115
116
117 The foregoing powers are each and all subject to the limi-

tations that: no part of the corporation’s net earnings shall
be divided among or inure to the benefit of any private in-
dividual, or be appropriated for any purposes other than the
purposes herein set forth; no payment shall be made to any
officer or trustee of the corporation except as reimburse-
ment for expenditures or reasonable compensation for services
rendered; no substantial part of the corporation’s activities
shall be the carrying on of propaganda, or otherwise attempt-
ing to influence legislation; the corporation shall not partici-
pate in, or intervene in, any political campaign on behalf of
any candidate for public office. The corporation in its admis-
sions policy and the application thereof in furtherance of the
foregoing powers and purposes or otherwise, shall in no way
discriminate on account of race, creed, color, sex or national
origin.

118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133 The corporation shall, to the extent legally permissible, in-

demnify each person who is or was a trustee or officer of the
corporation, and each person who is or was serving at the
request of the corporation as a director, trustee or officer of
another organization in which it directly or indirectly has an
interest, against all liabilities, costs and expenses, including
but not limited to amounts paid in satisfaction of judgments,
in settlement or as fines and penalties, and counsel fees and

134
135
136
137
138
139
140
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141 disbursements, reasonably incurred by him in connection with
142 or resulting from any disposition of or otherwise in connection
143 with or resulting from any action, suit, or other proceeding,

144 whether civil, criminal, administrative or investigative before

145 any court or administrative or legislative or investigative

146 body, in which he may be or may have been involved as a

147 party or otherwise or with which he may be or may have been

148 threatened, while in office or thereafter, by reason of his

149 being or having been such a trustee or officer, or by reason

150 of any action taken or not taken in any such capacity, except
151 with respect to any matter as to which he shall have been

152 finally adjudicated by a court of competent jurisdiction not
153 to have acted in good faith in the reasonable belief that his

154 action was in the best interests of the corporation. Expenses,

155 including but not limited to counsel fees and disbursements,

156 so incurred by any such person in defending any such action,

157 suit or proceeding may be paid from time to time by the
158 corporation in advance of the final disposition of such action,
159 suit or proceeding upon receipt of an undertaking by or on

160 behalf of the person indemnified to repay the amounts so paid

161 if it shall ultimately be determined that indemnification of

162 such expenses is not authorized hereunder. As to any matter
163 disposed of by settlement by any such person, pursuant to a

164 consent decree or otherwise, no such indemnification either

165 for the amount of such settlement or for any other expenses

166 shall be provided unless such settlement shall be approved as

167 in the best interests of the corporation, after notice that it

168 involves such indemnification, (a) by vote of a majority of
169 the disinterested trustees then in office (even though the dis-

-170 interested trustees be less than a quorum), or (b) by any dis-

-171 interested person or persons to whom the question may be

172 referred by vote of a majority of such disinterested trustees,
173 or (c) by vote of the members of a majority of the members
174 at the time entitled to vote for trustees, voting as a single

175 class, exclusive of the vote of any interested persons, or (d)

176 by any disinterested person or persons to whom the question

177 may be referred by vote of such majority of the members. No

178 such approval shall prevent the recovery from any such trus-
-179 tee or officer of any amounts paid to him or in his behalf as
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indemnification in accordance with the preceding sentence if
such person is subsequently adjudicated by a court of com-
petent jurisdiction not to have acted in good faith in the rea-
sonable belief that his action was in the best interests of the
corporation. The right of indemnification hereby provided
shall not be exclusive of or affect any other rights to which
any trustee or officer may be entitled or which may lawfully
be granted to him. As used herein, the terms “trustee”, and
“officer” include their respective executors, administrators
and other legal representatives. An “interested” person is one
against whom the action, suit or other proceeding in question
or another action, suit or other proceeding on the same or
similar grounds is then or had been pending or threatened,
and a “disinterested” person is a person against whom no such
action, suit or other proceeding is then or had been pending or
threatened.

180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195

Section 2. Chapter five hundred and thirty-seven of the
acts of nineteen hundred and seventy-one is hereby repealed.

1
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