
MEMORANDUM OF THE SECRETARY OF THE COMMON-
WEALTH PURSUANT TO GENERAL LAWS, CHAPTER 3,
SECTION 7, WITH RESPECT TO THE PETITION OF PAUL D.
HAROLD, MICHAEL W. MORRISSEY, AND ROBERT A. CERA-
SOLI FOR LEGISLATION TO ESTABLISH THE QUINCY DE-
VELOPMENT AND FINANCIAL CORPORATION.

February 10, 1981

To the Honorable Senate and House of Representatives:

The above-mentioned petition was transmitted to me by the
Clerk of the Senate on January 19, 1981, with a request for a mem-
orandum. A similar petition was filed in the Senate in 1980; and
a memorandum was requested on January 7, 1980 (returned Janu-
ary 22, 1980).

On January 22, 1981, in compliance with M.G.L. Ch. 3, § 7, the
above-named petitioners were requested to specifically set forth
the facts showing why the object sought could not be accomplished
under the General Laws.

On February 5, 1981, the attached memorandum was received
in reply. I am submitting it for your consideration. It should be
noted in regal'd to item #1 of said memorandum, that the Quincy
Development and Financial Corporation does intend to be exempt
from taxes. Section 13 of the proposed bill deals specifically with
tax status.

The text of the bill remains essentially unchanged from that sub-
mitted during the 1980 legislative session. Section 1(c) contains
the words “investing funds” in the definition of “Financial Institu-
tion”; “investment funds” would appear to be intended. The stock
information missing from Section 5 has been inserted; and the
word “Lowell” in Section 6 has been changed to read “Quincy”.

It is respectfuly requested that the following sentence be added
to the presently proposed Section 12: In addition, the corpora-
tion shall file an annual statement with the Office of the State
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Secretary in the manner required by Chapter 1568, section 109.

It is the opinion of this office that special legislation is required
to effect the desired results. Whether or not the matter should be
allowed, however, is within your exclusive jurisdiction. No fee is
required to be paid by a corporation of this type under the provi-
sions of Chapter 3, section 7.

Respectfully submitted,

Michael Joseph Connolly
Secretary of State

EBS/JH/jh
Enc.
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Ellen B. Simmons, Director of CorporationsTO;

FROM: Douglas C. Purdy, Counsel to Quincy Development
and Financial Corporation

Quincy Development and Financial Corporation
Petition under M.G.L. c. 3 § 7

RE:

DATE: February 2, 1981

ANALYSIS OF EXISTING STATUTES GRANTING
CORPORATE AUTHORITY AND QUINCY DEVELOPMENT

AND FINANCIAL CORPORATION

1. M.G.L. c. 121 A Urban Development Corporations
The proposed Quincy Development and Financial Corporation
(QDFC) does not propose to be exempt from taxes, better-
ments or special assessments; does not propose to have any
eminent domain provisions and further, does not propose to
specifically work in conjunction with any Housing Authority
or Planning Board in the City of Quincy.

2. M.G.L. c. 1218 Housing Authorities
This chapter creates Housing Authorities throughout the towns
and cities of the Commonwealth. QDFC is not and does not
purport to act as a Housing Authority although it may encour-
age and assist development of housing units in the city. The
scope of the corporation is much broader than anything en-
compassed within c. 1218.

3. M.G.L. c. 156 A Professional Corporations
The proposed QDFC is not a professional corporation, and thus,
this chapter is inapplicable.

4. M.G.L. c. 1568 Business Corporations
This chapter governs the creation and operation of corporations
organized for the purpose of carrying on businesses for profit.
Since QFDC is not a corporation organized for profit, this chap-
ter is not applicable to us.
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5. M.G.L. c. 157 Cooperatives

The proposed QFDC is not and does not purpose to be a coop-
erative.

6. M.G.L. c. 180 Charitable Corporations

Chapter 180 governs charitable institutions and charitable cor-
porations and is not applicable for the QFDC in that § 3 states
that the corporation shall have no capital stock and QFDC
proposes to issue capital stock.

In summary, QDFC does not fit appropriately within any of the
existing sections of the Massachusetts General Laws, and histori-
cally like financial and development corporations have been created
through special bills enacted by the General Court; namely, Chap.
564 of the Acts of 1955, AN ACT TO INCORPORATE THE
GREATER GARDNER DEVELOPMENT CORPORATION; Chap.
844 of the Acts of 1975, AN ACT ESTABLISHING THE LOWELL
DEVELOPMENT AND FINANCIAL CORPORATION; Chap. 882
of the Acts of 1968, AN ACT INCORPORATING NORTHAMP-
TON INDUSTRIAL REALTY DEVELOPMENT CORPORATION;
and Chap. 856 of the Acts of 1967, AN ACT TO INCORPORATE
HOLYOKE REGIONAL BUSINESS DEVELPOMENT CORPORA-
TION.
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In the Year One Thousand Nine Hundred and Eighty-one

An Act establishing the quincy development and financial
CORPORATION.

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. In this act, unless a contrary intention clearly
2 appears, the following words shall have the following mean-
-3 ings:
4 (a) “City”, the city of Quincy.
5 (b) “Corporation”, the Quincy Development and Financial
6 Corporation.
7 (c) “Financial Institution”, any banking corporation or in-
-8 stitution, trust company, savings bank, co-operative bank, sav-
-9 ings and loan association, insurance company, or related cor-

-10 poration, partnership, foundation or investing funds.
11 (d) “Executive Committee”, the executive committee es-
-12 tablished under section nine.
13 (e) “Incorporators”, Philip Lawrence, Edward Pianna,
14 John Herbert, William Kelley, William Austin, Barbara Lynch,
15 Charles Pearce, Reverend Bedros Baharian, and any other
16 persons who pursuant to the by-laws of the corporation are
17 validly elected to membership in the corporation.

1 Section 2. The individuals named in section one, their as-
-2 sedates, successors and assigns are hereby constituted a
3 body corporate under the name of Quincy Development and
4 Financial Corporation. The corporation shall be subject to
5 and have the powers and privileges conferred by the provi-
-6 sions of chapter one hundred and fifty-five, sections eighteen,
7 twenty-six, twenty-seven, thirty-one, thirty-three, and thirty-
-8 four of chapter one hundred and fifty-six B, and section two
9 of Chapter one hundred and eighty of the General Laws, ex-

-10 cept so far as said provisions are inconsistent with or other-
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11 wise restricted or limited by the provisions of this act
1 Section 3. The principal office of the corporation shall be
2 located in the City of Quincy.

1 Section 4. The purposes of the corporation shall be to
2 promote, stimulate, develop and advance the business pros-
-3 perity and economic welfare of the city of Quincy, and the
4 citizens thereof; to encourage and assist, through loans, in-
-5 vestments or other business transactions, the location of new
6 business and industi’y in the city of Quincy; to rehabilitate
7 and assist existing business and industry; and so to stimu-
-8 late and assist in the expansion of all kinds of business ac-
-9 tivity which will tend to promote the business development

10 and maintain the economic stability of the City of Quincy,
11 provide maximum opportunities for employment, encourage
12 thrift, and improve the standards of living of its citizens;
13 and similarly to endeavor to increase and diversify industry
14 and employment.
15 In furtherance of said purposes and in addition to the
16 powers conferred on the Corporation under the provisions
17 of section two, the Corporation shall, subject to the restric-
ts tions and limitations hereinafter contained, have the following
19 powers;
20 (a) To accept, acquire, receive, and hold by bequest, de-
-21 vise, grant, gift, purchase, exchange, lease, transfer, judi-
-22 dal order or decree, or otherwise, for any of its objects and
23 purposes, any property, both real and personal, from any
24 source, including grants, loans or advances for or in aid of
25 the purposes of the Corporation from any federal agency
26 or agency of the commonwealth or any political subdivision
27 thereof;
28 (b) To sell, convey, mortgage, lease, transfer, exchange or
29 otherwise dispose of, any such property, both real and per-
-30 sonal that the objects and purposes of the Corporation may
31 require, subject to such limitations as may be prescribed by
32 law;
33 (c) To borrow money, and, from time to time, to make,
34 accept, endorse, execute, and issue bonds, debentures, prom-
-35 issory notes, bills or exchange, and other obligations of the
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Corporation for monies borrowed or in payment for prop-
erty acquired or for any of the other purposes of the Corpo-
ration, and to secure the payment of any such obligations by
mortgage, pledge, deed, indenture, agreement, or other in-
strument of trust, or by other lien upon, assignment of, or
agreement in regard to all or any part of the property, rights
of privileges of the Corporation, whether now owned or here-
after to be acquired;

36
37
38
39
40
41
42
43

(d) To make loans to any person, firm, corporation, joint
stock company, association or trust located or doing business
in the city of Quincy for the purpose of promoting and devel-
oping business activities of all kinds;

44
45
46
47
48 (e) To acquire improved and unimproved real estate for

the purpose of construction retail, commercial and residen-
tial or other business establishments thereon, or for the
purpose of disposing of such real estate to others for the
construction of retail, commercial or other business estab-
lishments as the objects and purposes of the Corporation may
require;

49
50
51
52
53
54
55 (/) To acquire, construct, reconstruct, alter, maintain, sell,

convey, transfer, mortgage, pledge or otherwise dispose of
retail, commercial, industrial, residential or business estab-
lishements as the objects and purposes of the Corporation may
require;

56
57
58
59
60 {g) To acquire, subscribe for, own, hold, sell, assign, trans-

fer, mortgage, pledge or otherwise dispose of the bonds, deb-
entures, notes or other securities and evidences of interest
in, or indebtedness of, any person, firm, corporation, joint
stock company, association or trust, and while the owner or
holder thereof, to exez'cise all the rights, powers, and privi-
leges of ownership;

61
62
63
64
65
66

67 (h) To cooperate with and avail itself of the facilities and
programs including, but not limited to those of the Small
Business Administration of the United States, the Massa-
chusetts Business Development Corporation, the department
of commerce and development of the commonwealth, the
United States Department of Commerce, the New England
Regional Commission, and any similar governmental agen-

68
69
70
71
72
73
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74 cies; provided that at no time shall the Corporation apply
75 for governmental funds in competition with any depart-
-76 ment, agency, or instrumentality of the city of Quincy
77 without the express written consent of the Mayor and City
78 Council.
79 (i) To receive stocks, bonds, donations, gifts, and other-
-80 wise raise money for the above outlined purposes;

81 (j) To elect, appoint and employ officers, agents and em-
-82 ployees; to make contacts and incur liabilities for any of the
83 purposes of the Corporation;
84 (k) To employ consultants
85 (Z) To do all things and acts necessary or convenient to
86 carry out the powers expressly granted in this act; provided,
87 however, that no part of the funds, property or net earnings
88 of the Corporation shall inure to the benefit of any member,
89 stockholder, other than the city of Quincy, officer of the Cor-
-90 poration or any private individual, and no member, officer of
91 the Corporation, or any private individual shall be entitled to
92 share in the distribution of any of the corporate assets on
93 dissolution of the Corporation except to the extent that stock-
-94 holders are entitled to participate in the distribution of the
95 Corporation’s assets upon dissolution, nor shall the Corpora-
-96 tion allow any of its property to be used directly or indirectly
97 in carrying on of propaganda, or otherwise attempting to in-
-98 fluence legislation. The Corporation shall not participate in
99 or intervene in any political campaign on behalf of any candi-

-100 date for public office or publish or distribute any statements
101 with respect thereto. Notwithstanding any other provision
102 herein contained, neither the members, directors, officers,
103 stockholders, nor the Corporation shall praticipate in any of
104 the “prohibited transactions” as defined in Section 503 of the
105 Internal Revenue Code, as the same may, from time to time,
106 be amended, nor shall the Corporation accumulate income or
107 engage in any activities if the accumulation of income or the
108 activities so engaged in are or would be within the prohibi-
-109 tions of Section 504 of the Internal Revenue Code as the same
110 may be, from time to time, amended, nor shall the corpora-
-111 tion be operated at any time for the primary and sole purpose
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112 of carrying on a trade or business for profit.

1 Section 5. The authorized capital stock of the Corporation
2 shall consist of 50,000 shares of common capital stock with a
3 par value of $lOO.OO each.
4 The shareholders may at any time by majority vote issue
5 any part or all of said stock upon such terms as they shall
6 determine or by majority vote the shareholders may delegate
7 to the directors the power of by majority vote to issue any
8 part of all of said stock upon such terms as they shall deter-
-9 mine. An individual, corporation, estate, trust, company or

10 partnership shall be entitled to purchase the same from the
11 Corporation from time to time, as long as the latter has in its
12 treasury authorized common capital stock not distributed.
13 Such stock may also be purchased from other individuals,
14 corporations, estates, trusts, companies, or partnerships. None
15 of the earnings or profits of the Corporation shall accrue to
16 or be paid to the stockholders of common capital stock as
17 dividends or profits in any form.

1 Section 6. Notwithstanding any rule at common law or
2 any authorization, limitation or any such other provision of
3 any general or special law, or any provision in their respec-
-4 tive charters, agreements of associations, articles or organ-
-5 ization, or trust indentures, all domestic corporations organ-
-6 ized for the purpose of carrying on business within the com-
-7 monwealth, including without implied limitation any electric
8 or gas company as defined in section one of chapter one hun-
-9 dred and sixty-four of the General Laws, railroad corpora-

-10 tions as defined in section one of chapter one hundred and
11 sixty of the General Laws, financial institutions, trustee and
12 the city of Quincy are hereby authorized to acquire, purchase,
13 hold, sell, assign, transfer, or otherwise dispose of any stocks,
14 bonds, securities, or other evidence of indebtedness of the Cor-
-15 poration and to make contributions to the Corporation, all
16 without the approval of any regulatory authority of the com-
-17 monwealth.
18 Any contribution made under this section to the Corpora-
-19 tion shall be in addition to any contribution authorized by
20 section twelve C of chapter one hundred and seventy of the
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21 General Laws, and by other provisions of general or special
22 law.

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

1 Section 8. This charter may be amended by the votes of
2 the stockholders, and such amendments shall require ap-
-3 proval by the affirmative vote of two thirds of the votes to
4 which the stockholders shall be entitled; provided, that no
5 amendment of this charter, which is inconsistent with the
6 general purposes expressed herein or which eliminates or
7 curtails the right of the commisioner of commerce and de-
-8 velopment to examine the corporation or the obligation of
9 the corporation to make reports as provided in section twelve,

10 shall be made without amendment of this act; and provided,
11 further, that no amendment of this charter, which affects a
12 stockholder's voting right, shall be made without the consent
13 of each stockholder affected by such amendment.
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 and development, who shall examine them, and if he finds
20 that they conform to the requirements of this act, he shall so
21 certify and endorse his aproval thereon. Thereupon the arti-
-22 cles of amendment shall be filed in the office of the secretary
23 of the commonwealth, and no such amendment shall take
24 effect until such articles of amendment shall have been filed
25 as aforesaid.
26 Prior to or within sixty days after the effective date of any
27 legislative amendment to this act, the approval of such amend-
-28 ment shall be voted on by the stockholders of the corporation



SENATE —No. 2062.1981.] 11

*

�

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 entitled, any stock-
holder who has voted against the approval of such amend-
ment, if entitled to vote, or if not entitled to vote, has regis-
tered his disapproval in writing with the corporation at or be-
fore said meeting, may, within thirty days after said meeting,
make a written demand upon the corporation for payment of
his stock and the corporation shall repurchase said shares out
of available funds.

29
30
31
32
33
34
35
36
37
38

Section 9. The board of directors of the Corporation shall
be elected annually and shall have the powers of the Corpo-
ration: (a) at its option, to name an advisory board; (t>) to
set a fiscal year for the operation of the Corporation; and (c)
to make, amend or repeal the by-laws in whole or in part. The
board of directors shall consist of fifteen members to be elected
by the shareholders, casting one vote on a non-cumulative
basis per share owned.

1
2
3
4
5
6
7
8

Section 9A. The business and affairs of the Corporation
shall be managed and conducted by an executive committee
which shall have full power to commit the board of directors
and the Corporation. Said committee shall be elected an-
nually by and from the board of directors. It shall consist of
seven voting members, four of which shall be elected from
among the representatives of those participating financial in-
stitutions who have bought or subscribed to shares in the Cor-
poration and the remaining three elected at large by and from
the board of directors. In the election of the executive com-
mittee each director shall have one vote.

1
2
3
4
c;5

6
7
8
9

10
11

Section 98. There shall be elected by the board of direc-
tors from the executive committee a president, a vice-presi-
dent, treasurer and clerk. Directors and officers shall not be
responsible for losses unless the same shall have been occa-
sioned by the willful misconduct of such directors and officers.

1
2
3
4
5

1
2
3

Section 10. The corporation shall not deposit any of its
funds in any banking institution unless such institution has
been designated as a depository by a vote of a majority of the
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4 directors present at an authorized meeting of the board of
5 directors, exclusive of any director who is an officer or direc-
-6 tor of the depository so designated. The corporation shall not
7 receive money on deposit.

1 Section 11. The corporation shall be subject to the exami-
-2 nation of the commissioner of commerce and development
3 and shall make reports of its condition not less than annually
4 to said commissioner, who in turn shall make copies of such
5 reports available to the commissioner of insurance and to the
6 commissioner of banks, and the corporation shall also furnish
7 such other information as may from time to time be required
8 by the commissioner of commerce and development.

1 Section 12. The first meeting of the corporation shall be
2 called by a notice signed by three or more of the incorpora-
-3 tors, stating the time, place and purpose of the meeting, a
4 copy of which notice shall be mailed, or delivered, to each
5 incorporator 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 of 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, who shall be sworn,
13 by the adoption of by-laws, by the election by ballot of direc-
-14 tors, and by action upon such other matters within the pow-
-15 ers of the corporation as the incorporators may see fit. The
16 temporary clerk shall make and attest a record of the proceed-

-17 ings until the clerk has been chosen and sworn, including a
18 record of such choice and qualification. Ton of the incorpo-
-19 rators shall be a quorum for the transaction of business.
20 Whenever the certificate required by section thirteen of
21 chapter one hundred and fifty-five of the General Laws has
22 been filed in the office of the secretary of the commonwealth,
23 said secretary shall issue and deliver to the incorporators a
24 certified copy of this act under the seal of the commonwealth,
25 and the corporation shall then be authorized to commence
26 business, and stock thereof to the extent herein or hereafter
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1 Section 13. The corporation shall not be subject to any of
2 the provisions of chapter sixty-three of the General Laws, nor
3 to any taxes based upon or measured by income which may
4 be enacted by the commonwealth. The securities, evidences
5 of indebtedness and shares of capital stock issued by the cor-
-6 poration, and income therefrom, shall at all times be free from
7 taxation within the commonwealth.
8 Any stockholder, or holder of any securities, evidences of
9 indebtedness or shares of the capital stock of the corporation

10 who realizes a loss from the sale, redemption, or other dis-
-11 position of any securities, evidences of indebtedness, or shares
12 of capital stock of the corporation, including any such loss
13 realized on a partial or complete liquidation of the corpora-
-14 tion, and who is not entitled to deduct such loss in computing
15 any of such stockholders or holder’s taxes to the common-
-16 wealth, shall be entitled to credit against any taxes subse-
-17 quently becoming due to the commonwealth from such stock-
-18 holders or other holders, a percentage of such loss equivalent
19 to the highest rate of tax assessed for the year in which the
20 loss occurs upon mercantile and business corporations as re-
-21 ferred to in section two of chapter sixty-three of the General
22 Laws.

1 Section 14. The provisions of chapter one hundred and ten
2 A of the General Laws shall not apply to the shares of the
3 capital slock, bonds, debentures, notes, evidences of indebted-
-4 ness or any other securities of the corporation.

1 Section 15. The period of duration of the corporation shall
2 be fifty years, subject, however, to the right of the stock-
-3 holders to dissolve the corporation prior to the expiration of
4 said period as provided in section sixteen.

1 Section 16. The corporation may upon the affirmative vote
2 of two thirds of the votes of the stockholders petition for its
3 dissolution by order of the supreme judicial or superior court,
4 in the same manner provided in section fifty of chapter one
5 hundred and fifty-five of the General Laws. Upon any dis-
-6 solution of the corporation all assets, over and above the
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amount paid into the corporation by the stockholders for their
shares of stock, shall be paid over to a nonsectarian charitable
organization selected by the executive committee and ap-
proved by vote of the stockholders, the state secretary and the
commissioner of public welfare.

Section 17. If the corporation shall fail to comence bust
ness within three years from the effective date of this act
then this act shall become null and void.

Section 18. Under no circumstances shall the credit of the
commonwealth or any political subdivision thereof be deemed
to have been pledged by reason of the passage of this act or
anything done pursuant thereto.

Section 19. The provisions of this act are severable, and if
any of its provisions shall be held unconstitutional by any
court of competent jurisdiction, the decision of such court
shall not impair any of the remaining provisions.
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