
No. 1845HOUSE
By Mr. Demers of Chicopee, petition of Richard H. Demers and

Alan R. McKinnon for a change in the law relative to the regulation
of business corporations. Commerce and Labor.

« In the Year One Thousand Nine Hundred and Seventy-Five

An Act amending the business corporation law in certain
RESPECTS.

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. Section 17 of chapter 1568, as amended by
2 Section 10 of chapter 685 of the acts of 1965, is hereby amended
3 by striking out the first sentence thereof and inserting in place
4 thereof the following sentence: — “The power to make, amend
5 or repeal by-laws shall be in the stockholders; provided that if
6 authorized by the articles of organization, the by-laws may
7 provide that the directors may also make, amend or repeal the
8 by-laws in whole or in part, except with respect to any provision
9 thereof which by law, the articles of organization or the by-laws

10 requires action by the stockholders.”

1 SECTION 2. Section 78 of said chapter 1568, as appearing in
2 section 19 of chapter 392 of the acts of 1969, is hereby amended
3 by inserting in subsection (c)(l)(iii) after the first sentence
4 thereof the following two new sentences; — “If any such
5 agreement would adversely affect the rights of any class of stock
6 of either constituent corporation, the vote of two thirds of such
7 class, voting separately, shall also be necessary to authorize such
8 agreement. For this purpose any series of a class which is
9 adversely affected in a manner different from other series of the

10 same class shall, together with any other series of the same class
11 adversely affected in the same manner, be treated as a separate
12 class.”
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SECTION 3. Section 109 of said chapter 1568, as amended,
by section 49 of chapter 685 of the acts of 1965, is hereby
amended by (i) striking out the words “the amount then paid
thereon” in subsection (3) thereof, and (ii) by striking the period
at the end of subsection (4) thereof and adding after the word
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“expires”, the words “and the name and address of the resident
agent, if any.”
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SECTION 4. Section 109 A of said chapter 1568, as appear-
ing in section 25 of chapter 392 of the acts of 1969, is hereby
amended by striking out the second and third sentences thereof,
and inserting in place thereof the following two sentences:
“The auditor shall state that he has examined the statement of
assets and liabilities included in such report, that his examina-
tion was made in accordance with generally accepted auditing
standards, and accordingly included such tests of the accounting
records and such other auditing procedures as he considered
necessary in the circumstances, and that in his opinion said
statement of assets and liabilities presents fairly the financial
position of the corporation as of the date thereof, in conformity
with generally accepted accounting principles applied on a basis
consistent with that of the preceding year. The state secretary
may prescribe additional requirements for or permitted
modifications of such statement by the auditor; and the state
secretary may in special circumstances, in his discretion, approve
the inclusion of an auditor’s statement expressing a qualified
opinion or no opinion of the statement of assets and liabilities
taken as a whole, provided the auditor states his reasons
therefor.”
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