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By Mr. Scalli of Boston, petition of John F. X. Davoren, Anthony J. Scalli,
Stephen Weekes and another for legislation to consolidate, rearrange and re-
vise the corporation laws relating to domestic insurance companies. Insurance.

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

An Act consolidating, rearranging and revising the cor-
poration LAWS RELATING TO DOMESTIC INSURANCE COMPANIES.

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

1 Section 1. Section 3of Chapter 1568 of the GeneralLaws,
2 as most recently amended by section 1A of Chapter 685 of
3 the Acts of 1965 is hereby further amended by striking out
4 the paragraph and inserting in place thereof the following
5 paragraph:
6 This chapter shall apply to all domestic corporations
7 whether established before or after October first, nineteen
8 hundred and sixty-five either by general or special law
9 by inserting after “except” in the first line of paragraph (a)

10 the following “(unless made applicable in whole or in part
11 by any other provision of general or special law)”, and by
12 striking out paragraph (b) and inserting in place thereof the
13 following paragraph:
14 (b) except (unless made applicable in whole or in part
15 by any other provision of general or special law) corporations
16 subject to chapters one hundred and fifty-seven or one hun-
-17 dred and eighty; and

1 Section 2. The first sentence of Section sof Chapter 1568
2 of the General Laws, is hereby amended by inserting at the
3 end “so far as they would otherwise be applicable” so that
4 the sentence will read:
5 Corporations which would otherwise be within the appli-

Sltr (Cnmmmtmralth of fHaaaarljuarttß



HOUSE —No. 1226. [Jan.2

i

*

6 cation of this chapter pursuant to section three, but which
7 were created before March eleventh, eighteen hundred and
8 thirty-one by any special act not subject to amendment, al-
-9 teration or repeal by the general court, may, at a legal meet-

-10 ing of the stockholders duly called therefor, by vote of two
11 thirds of each class of stock outstanding and entitled to vote,
12 adopt the provisions of this chapter so far as they would
13 otherwise be applicable.

1 Section 3. Section 3A of Chapter 175 of the General Laws,
2 as appearing in the Tercentenary Edition, is hereby amended
3 by striking out the first sentence and inserting in place thereof
4 the following sentence:

5 The commissioner shall administer and enforce the pro-
-6 visions of this chapter, chapter one hundred and fifty-six B
7 insofar as made applicable under this chapter, except section
8 eleven of chapter one hundred and fifty-six B, chapter one
9 hundred and seventy-six, and, so far as is provided therein,

10 chapter one hundred and seventy-eight.

1 Section 4. Section 19A of Chapter 175 of the General
2 Laws, as most recently amended by section 1 of Chapter 95
3 of the acts of 1966, is hereby further amended by inserting
4 after the sixth sentence the following sentence:

5 Such notice to the stockholders of a domestic company shall
6 comply with section eighty-seven of chapter one hundred and
7 fifty-six B.

1 Section 5. Section 198 of Chapter 175 of the General
2 Laws, as amended by section 2 of Chapter 364 of the acts of
3 1941, is hereby further amended by adding at the end of the
4 second paragraph thereof the following sentence: Such no-
-5 tice to the stockholders of a domestic company shall comply
6 with section eighty-seven of chapter one hundred and fifty-
-7 six B.

1 Section 6. Section 19C of Chapter 175 of the General
2 Laws, inserted by Chapter 364 of the Acts of 1941 is hereby
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3 amended by striking out the section and inserting in place
4 thereof the following:
5 Section 19C. If any stockholder of a domestic company
6 merging or consolidating under the authority of section nine-
-7 teen A or nineteen B objects to the proposed merger or con-
-8 solidation in the manner provided in section eighty-six of
9 chapter one hundred and fifty-six B, sections eighty-six

10 through ninety-eight of chapter one hundred and fifty-six B
11 shall be applicable.

1 Section 7. Section 19D of Chapter 175 of the General
2 Laws, inserted by Chapter 606 of the Acts of 1960, is hereby
3 amended by striking out paragraph 3 and inserting in place
4 thereof the following paragraph:
5 (3) Such plan shall have been approved by a vote of the
6 stockholders of such company owning at least two thirds of the
7 outstanding capital stock of such company, at a special meet-
-8 ing of the stockholders called for that purpose. The notice of
9 such meeting shall comply with section eighty-seven of chapter

10 one hundred and fifty-six B;

1 Section 8. Section 19D of Chapter 175 of the General
2 Laws, inserted by Chapter 606 of the Acts of 1960, is hereby
3 amended by striking out paragraph 7 and inserting in place
4 thereof the following paragraph;
5 (7) If a stockholder of the company objects to the proposed
6 mutualization in the manner provided in section eighty-six of
7 chapter one hundred and fifty-six B, sections eighty-six
8 through ninety-six and section ninety-eight of chapter one
9 hundred and fifty-six B shall be applicable. In determining

10 the fair value of the stock any appreciation or depreciation
11 in consequence of such mutualization shall be excluded. Upon
12 payment by the company to the stockholder of the agreed or
13 awarded price of his stock, the stockholder shall forthwith
14 transfer and assign the stock certificates held by him to the
15 trustees provided for in subparagraph (6) of this section.

1 Section 9. Chapter 175 of the General Laws is hereby
2 amended by striking out section 30, as appearing in the Ter-
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3 centenary Edition, and inserting in place thereof the following

5 Section 30. (a) So far as pertinent and not in conflict
6 with express provisions of this chapter, with other provisions
7 of law relative to such companies or with their charters:
8 (1) The general principles of law relative to the powers,
9 duties and liabilities of corporations shall apply to all in-

10 corporated domestic companies.
11 (2) The provisions of the Business Corporation Law, chap-
-12 ter one hundred and fifty-six B, except sections four, six,
13 fourteen, fifteen, nineteen, twenty-three, twenty-five, thirty-
-14 eight, fifty-three, sixty-two through sixty-four, sixty-eight,
15 sixty-nine, seventy-two, seventy-three, seventy-five, seventy-
-16 six and seventy-eight through one hundred and fourteen shall
17 be applicable to incorporated domestic stock companies.
18 (3) Sections two, five, seven, nine through thirteen, sixteen,
19 forty-nine, fifty-two, fifty-four through fifty-nine and sixty-
-20 seven of chapter one hundred and fifty-six B shall be ap-
-21 plicable to incorporated domestic mutual companies. The term
22 “stockholders” and other terms of similar meaning where
23 they appear in the aforesaid sections of chapter one hundred
24 and fifty-six B shall, in the case of a mutual insurance com-
-25 pany, mean the members thereof.
26 (b) Except as provided in paragraph (a) of this section
27 the provisions of chapter one hundred and fifty-six B shall
28 be applicable to incorporated domestic companies only as ex-
-29 pressly provided in other sections of this chapter.

1 Section 10. Section 34 of Chapter 175 of the General
2 Laws is hereby amended by striking the section and inserting
3 in place thereof the following section:

4 Section 34- The directors of such company may at any
5 time, and from time to time, change the home office of the
6 company, provided that no such change shall be effective
7 until a certificate of such change specifying the post office
8 address of its new home office, signed under the penalties of
9 perjury by the secretary or assistant secretary of the corpora-

10 tion, has been submitted to the commissioner and having

4 section:
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11 been approved by him as conforming to the requirements ot
12 law with his approval endorsed thereon has been filed with
13 the state secretary. If such company establishes agencies in
14 other places, all signs, cards, pamphlets and advertisements
15 exhibited or issued by it or its agents shall specify the city
16 or town where the home office of the company is located.

1 Section 11. Chapter 175 of the General Laws is hereby
2 amended by inserting after Section 37 a new section as fol-
3 lows;

4 Section 37A (a) Every domestic company may, by vote
5 of its directors, contribute such sum or sums of money as
6 said directors may determine to be reasonable to any fund
7 being raised by a relief committee or agency approved by
8 the commissioner of public welfare, as evidenced by a writing
9 filed in his office, and formed for the purpose of raising

10 money to be used for the betterment of social and economic
11 conditions in any community in which such company is doing
12 business.
13 (b) Every domestic company may, by its articles of organi-
-14 zation or by-laws or by a general or special vote of its stock-
-15 holders or members, authorize its directors to make contribu-
-16 tions, in such amounts as said directors may determine to be
17 reasonable, to corporations, trusts, funds or foundations or-
-18 ganized and operated exclusively for charitable, scientific or
19 educational purposes, no part of the net earnings of which
20 inures to the benefit of any private shareholder or individual;
21 provided, that in the case of a company having capital stock,
22 contributions in any fiscal year shall not in the aggregate
23 exceed one half of one per cent of its capital and surplus as of
24 the end of the preceding fiscal year, unless contributions in
25 excess of one half of one per cent of such capital and surplus
26 shall be authorized by the stockholders of the company at a
27 regular or special meeting, and, in the case of a company
28 not having capital stock, contributions in any fiscal year shall
29 not in the aggregate exceed one half of one per cent of the
30 surplus of such company as of the end of the preceding fiscal
31 year, unless contributions in excess of one half of one per
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32 cent of such surplus shall be authorized by the members of
33 the company at a regular or special meeting.
34 (c) Nothing in this section shall be construed as directly
35 or indirectly restricting or otherwise affecting, except, as here-
-36 in provided, the rights and powers of any company with ref-
-37 erence to payments of the nature above specified.

1 Section 12. Section 48 of Chapter 175 of the General Laws,
2 as most recently amended by section 2 of Chapter 95 of the
3 Acts of 1966, is hereby further amended by striking out the
4 first sentence of the thirteenth paragraph, said paragraph be-
-5 ing the first paragraph added by the said section 2 of Chapter
6 95 of the Acts of 1966, and inserting in place thereof the
7 following two sentences:
8 The original authorized capital of such companies shall
9 consist of one class of stock only, and the shares constituting

10 the original paid up capital required to commence business
11 shall be sold at not less than fifty dollars per share. An
12 amendment of the articles of organization providing for any
13 additional class of stock shall not be approved by the com-
-14 missioner under section SOB unless he finds that such amend-
-15 ment will not be prejudicial to the public.

1 Section 13. Section 49 of Chapter 175 of the General
2 Laws is hereby amended by striking out the first paragraph,
3 as amended by section 1 of Chapter 320 of the Acts of 1954,
4 and inserting in place thereof the following paragraph:
5 The company shall be formed in the manner described in
6 and be subject to sections eleven, twelve and thirteen of chap-
-7 ter one hundred and fifty-six B, except as otherwise expressly
8 provided in this chapter.

1 Section 14. Section 49 of Chapter 175 of the General
2 Laws, as most recently amended by Chapter 95 of the Acts of
3 1966, is hereby further amended by striking out the fifth
4 paragraph and inserting in place thereof the following para-
-5 graph:
6 The president, secretary and a majority of directors shall
7 execute and make oath to the articles of organization specified
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8 in section thirteen of said chapter one hundred and fifty-six
9 B, which shall, with the records and by-laws of the company,

10 be submitted to the commissioner, and he instead of the state
11 secretary shall have the powers and perform the duties rela-

-12 tive thereto specified in section six of said chapter one
13 hundred and fifty-six B; provided that the commissioner shall
14 not approve the articles of organization of a company formed
15 to transact business under any of the clauses of section forty-
-16 seven until he is satisfied, by such examination as he may
17 make and such evidence as he may require, that: (1) the
18 incorporators are of good repute and intend in good faith
19 to operate the company; (2) the company has capable man-
-20 agement; (3) the company has a reasonable prospect for
21 success in the kind or kinds of business which it proposes to
22 transact; and (4) the actuarial projections, policy forms, rates,
23 dividends, commissions and other expenses contemplated, as
24 well as reinsurance market and taxes are sound and reason-
-25 able. He shall execute a certificate of his findings in such
26 form as he may prescribe, which shall be attached to the
27 articles of organization prior to the filing thereof with the
28 state secretary.

1 Section 15. Section 49 of Chapter 175 of the General
2 Laws, as most recently amended by Chapter 95 of the Acts
3 of 1966, is hereby further amended by striking out the sixth
4 paragraph, being the language contained in the twenty-ninth
5 to thirty-first lines of Section 49 as appearing in the Tercen-
-6 tenary Edition, and by striing the seventh paragraph, con-
-7 tained in the thirty-second to thirty-seventh lines of Section
8 49 as appearing in the Tercentenary Edition, and inserting in
9 place thereof the following:

10 The fee to be paid to the state secretary by a stock com-
il pany upon the filing of the articles of organization shall
12 be one twentieth of one per cent of the total amount of its
13 authorized capital stock with par value, and one cent a share
14 for all authorized shares without par value, as fixed by the
15 articles of organization, but not less than one hundred dol-
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16 lars. The fee to be paid upon such filing by a mutual company
17 with a guaranty capital shall be one twentieth of one per
18 cent of the total amount of the authorized capital, but not
19 less than one hundred dollars, and the fee to be paid upon such
20 filing by any other mutual company shall be one hundred
21 dollars.

1 Section 16. Chapter 175 of the General Laws is hereby
2 amended by striking out section 50, as most recently amended
3 by section 12 of Chapter 698 of the Acts of 1957, and insert-
-4 ing in place thereof the following three sections :

5 Section 50. A stock company may amend and restate its
6 articles of organization as provided in sections seventy, sev-
-7 enty-one and seventy-four of chapter one hundred and fifty-
-8 six B, subject to the provisions of sections forty-eight and
9 seventy-one of this chapter. A stock company by a two-thirds

10 vote of all its stock entitled to vote, at a meeting duly called
11 for the purpose, may authorize an amendment of its articles
12 of organization to alter, add to or change, to the extent auth-
-13 orized by this chapter, the classes of insurance for transaction
14 of which it is incorporated and to provide for the transaction
15 of insurance on a participating plan.
16 Section 50A. A mutual company, by a majority vote of
17 those members present and voting, at a meeting duly called
18 for the purpose, may authorize an amendment of its articles of
19 organization to change its corporate name. A mutual com-
-20 pany, by a two-thirds vote of those members present and
21 voting, at a meeting duly called for the purpose, may autho-
-22 rize an amendment of its articles of organization to alter, add
23 to or change, to the extent authorized by this chapter, the
24 classes of insurance for transaction of which it is incorporated
25 and may authorize any other amendment or restatement of
26 its articles of organization, provided, only, that any provision
27 added to or changes made in its articles of organization by
28 such amendment or restatement could have been included in,
29 and any provision deleted thereby could have been omitted
30 from, original articles of organization filed at the time of
31 such meeting.
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32 Section 503. Articles of amendment or restatement of
33 articles of organization by any stock or mutual company sign-
-34 ed and sworn to by the president and secretary and a majority
35 of the directors, setting forth such amendment or change
36 and the due adoption thereof, shall, within thirty days after
37 their adoption, be submitted to the commissioner, who shall
38 examine them in the same manner and with the same pow-
-39 ers as in the case of original articles of organization. If he
40 finds that they conform to the requirements of law he shall
41 so certify and endorse his approval thereon, and they shall
42 thereupon be filed in the office of the state secretary, upon
43 the receipt of a fee in accordance with paragraph (b) of sec-
-44 tion one hundred and fourteen of chapter one hundred and
45 fifty-six B, and said articles of amendment shall then be
46 deemed to be a part of the charter or articles of organization
47 of the company. Such amendment shall become effective
48 when the articles of amendment are filed in the office of the
49 state secretary, unless said articles specify, in accordance with
50 the vote adopting the amendment, a later effective date not
51 more than thirty days after such filing in which event the
52 amendment shall become effective on such later date.

1 Section 17. Chapter 175 of the General Laws is hereby
2 amended by striking out section 57, as appearing in the
3 Tercentenary Edition, and inserting in place thereof the fol-
-4 lowing section:
5 Section 57. The board of directors of each domestic stock
6 company shall consist of not less than five members, a majority
7 of whom shall be residents of the commonwealth, and not
8 less than four shall constitute a quorum.

1 Section 18. Section 58 of Chapter 175 of the General
2 Laws, as appearing in the Tercentenary Edition, is hereby
3 amended by striking out the second paragraph.

1 Section 19. Chapter 175 of the General Laws is hereby
2 amended by striking out section 59, as most recently amended
3 by Chapter 286 of the acts of 1945, and inserting in place
4 thereof the following section:
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5 Section 59. The president, or in his absence and vice
6 president, if any, shall preside at all meetings of the directors
7 or stockholders. In the absence of both said officers a tem-
-8 porary preident may be chosen. Notwithstanding the fore-
-9 going provisions of this paragraph, a company may by its

10 by-laws provide that the chairman of the board of directors,
11 or in his absence the president, or in the absence of both
12 of said officers a vice president, if any, shall preside at all
13 meetings of the directors or stockholders, and that in the
14 absence of all of said officers a temporary presiding officer
15 may be chosen.
16 The secretary shall keep the records which the company is
17 required to keep by sections thirty-two and forty-eight of
18 chapter one hundred and fifty-six B, a record of all policies
19 issued and of all authorized assignments, transfers and can-
-20 cellations thereof and such other books and records as the
21 president and directors may require. A secretary who wilfully
22 makes a false record shall be deemed guilty of perjury.
23 The records so kept shall be open to the inspection of any
24 interested person, but it shall be a defense in any proceeding
25 for neglect or refusal to exhibit for inspection such records
26 or copies, that the actual purpose and reason for the inspection
27 sought are to secure a list of stockholders or other informa-
-28 tion for the purpose of selling said list or information or
29 copies thereof or of using the same for a purpose other than
30 in the interest of the applicant, as a stockholder or policy-
-31 holder, relative to the affairs of the corporation.

1 Section 20. Section 60 of Chapter 175 of the General
2 Laws, as appearing in the Tercentenary Edition, is hereby
3 amended by inserting at the end of the third paragraph
4 thereof the following sentence:
5 The secretary shall be a resident of the commonwealth
6 unless the company shall have a resident agent appointed pur-
-7 suant to section forty-nine of chapter one hundred and fifty-
-8 six B.

1 Section 21. Section 61 of Chapter 175 of the General
2 Laws is hereby repealed.
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1 Section 22. Section 70 of Chapter 175 of the General
2 Laws, as last amended by Chapter 155 of the Acts of 1958,
3 is hereby further amended by striking the section and insert-
-4 ing in place thereof the following section:

5 Section 70. A company which shall increase its stated cap-
-6 ital by issue of additional shares of any class of its capital
7 stock, whether by way of a stock dividend under section
8 seventy-two, an offering to its shareholders or otherwise,

i 9 may submit to the commissioner a certificate setting forth the
10 proceedings thereof and the amount of such increase, signed
11 and sworn to by its president and secretary and a majority
12 of its directors. If the commissioner finds that the increase
13 is made in conformity to law, he shall endorse his approval
14 thereon; the company may thereafter transact business upon
15 the capital as increased, and the commissioner shall, upon
16 payment of the fee prescribed by section fourteen, issue his
17 certificate to that effect. For purposes of this section and
18 section seventy-one a company’s stated purposes of this sec-
-19 tion and section seventy-one a company’s stated capital means
20 its capital stock actually paid in and such amount of its actual
21 net surplus as has been added to capital.

1 Section 23. Section 71 of Chapter 175 of the General
2 Laws, as last amended by Chapter 320 of the Acts of 1954,
3 is hereby further amended by striking the section and insert-
-4 ing in place thereof the following section:
5 Section 71. No company shall reduce its stated capital to
6 an amount less than required by section forty-eight or fifty-
-7 one, nor shall it reduce such capital unless the commissioner
8 determines that the reduction is in conformity to law and will
9 not be prejudicial to the public. Except as provided in this

10 section or in section seventy-two, no assets or property shall
11 be distributed to a company’s shareholders, whether by way
12 of dividend, purchase of its own stock or otherwise, if its
13 stated capital would be impaired thereby. Within ten days
14 after a meeting of stockholders at which any reduction of
15 the company’s stated capital is voted, the company shall sub-
-16 mit to the commissioner a certificate setting forth the pro-
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17 ceedings thereof, the method of reduction and the amount
18 thereof and of the assets and liabilities of the company, signed
19 and sworn to by its president, secretary and a majority of its
20 directors. If the commissioner finds that the reduction is
21 made in conformity to law and that it will not be prejudicial
22 to the public, he shall endorse his approval thereon; the com-
-23 pany may thereafter transact business upon the capital as
24 reduced, and the commissioner shall, upon payment of the fee
25 prescribed by section fourteen, issue his certificate to thaU
26 effect. W-

1 Section 24. Chapter 175 of the General Laws is hereby
2 amended by striking out section 77, as most recently amended
3 by chapter 57 of the Acts of 1962, and inserting in place
4 thereof the following section:
5 Section 77. The number of the board of directors of every
6 such company and requirements for eligibility, if any, shall
7 be fixed by or determined in the manner provided in the
8 by-laws but shall not be less than seven, a majority of whom
9 shall be residents of the commonwealth and not less than five

10 shall constitute a quorum. Such companies having a guaranty
11 capital shall choose one-half of the directors from the share-
-12 holders and one-half from the policyholders who are not
13 shareholders.
14 Directors shall hold office for one year or for the term
15 provided in the by-laws, and until their successors are qualified.
16 The by-laws of such a company may divide its board of direc-
-17 tors into one, two, three or four classes, and provide for
18 the election thereof in such manner that one class only shall
19 retire and their successors be chosen each year.
20 Special meetings of the members of such a company may
21 be called by the directors, or as the by-laws may provide,
22 and shall be called by the secretary, or in case of the death,^
23 absence, incapacity or refusal of the secretary, by any other
24 officer upon written application of at least one-half of one
25 per cent of the members or the owners of one-fifth of the
26 guaranty capital, upon such notice as the by-laws provide, and,
27 in case none of the officers is able and willing to call a special



HOUSE— No. 1226.1969.] 13

4

28 meeting, the supreme judicial or superior court, upon applica-
-29 tion of at least one-half of one per cent of the members or
30 the owners of one fifth of the guaranty capital, shall have
31 jurisdiction in equity to authorize one or more of such mem-
-32 bers or stockholders to call a meeting by giving such notice
33 as is required by law.

1 Section 25. Chapter 175 of the General Laws is hereby
2 amended by striking out section 78, as appearing in the Ter-
-3 centenary Edition, and inserting in place thereof the following
4 section:

5 Section 78. Such companies shall be subject to the first
6 paragraph of section fifty-eight, except that a treasurer shall
7 be chosen, to the first paragraph of section fifty-nine, and to
8 the first and third paragraphs of section sixty.
9 The secretary shall keep a record of the votes, which shall

10 show whether cast in person or by proxy; a record of all
11 other proceedings of all meetings of the directors or the
12 members; a record of all policies issued and of all authorized
13 assignments, transfers and cancellations thereof, and such
14 other books and records as the president and directors may
15 require. The records so kept shall be evidence of all elections
16 and of the transactions to which they relate, and shall be
17 open to the inspection of any interested person. A secretary
18 who wilfully makes a false record shall be deemed guilty of
19 perjury.
20 It shall be a defense in any proceeding for neglect or refusal
21 to exhibit for inspection such records or copies that the actual
22 purpose and reason for the inspection sought are to secure a
23 list of policyholders or other information for the purpose of
24 selling said list or information or copies thereof or of using
25 the same for a purpose other than in the interest of the
26 applicant, as a member or policyholder, relative to the affairs
27 of the corporation. The supreme judicial or superior court shall
28 have jurisdiction in equity, upon application of any interested
29 person, to order any or all of said copies or records to be
30 exhibited in legible form to him and to such other persons
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31 as may become parties to said petition at such a place and
32 time as may be designated in the order.

1 Section 26. Section 94 of Chapter 175 of the General
2 Laws, as most recently amended by Chapter 51 of the Acts
3 of 1952, is hereby further amended by striking the fourth
4 paragraph and inserting in place thereof the following para-
-5 graph:
6 The provisions of section sixty shall apply to the officers of
7 every such company, and the provisions of the third paragraph^
8 of section seventy-seven shall apply to every such company.

1 Section 27. Chapter one hundred and fifty-five of the Gen-
-2 eral Laws shall not be applicable to incorporated domestic
3 insurance companies after the effective date of this act.

1 Section 28. All domestic incorporated insurance compan-
-2 ies existing on the effective date of this act and their direc-
-3 tors, officers and stockholders shall be entitled to all the
4 rights, privileges and immunities and be subject to all the
5 liabilities set forth in chapter one hundred and seventy-five
6 of the General Laws as amended by this act to the same
7 extent as companies hereafter formed under chapter one hun-
-8 dred and seventy-five and their directors, officers and stock-
-9 holders; provided that this act shall not take away or impair

10 any remedy which may exist by law against a company existing
11 on said date, its directors, officers or stockholders, for a liabil-
-12 ity incurred prior thereto.

»






