
SENATE ....... No. 1856
By Mr. MacLean, a petition (accompanied by bill, Senate, No. 1856) of

Thomas M. Finneran, Robert D. McNeil, W. Paul White, James T. Brett,
Richard J. Rouse and William Q. MacLean, Jr., for legislation to further
regulate bank mergers and acquisitions. Banks and Banking.

In the Year One Thousand Nine Hundred and Eighty-three

An Act further regulating bank mergers and acquisitions.

Whereas, the deferred operation of this act would tend to defeat
its purpose, which is to facilitate the acquisition and merger of
certain banks of the Commonwealth, it is hereby declared to be
an emergency law necessary for the immediate preservation of
public convenience.

Be it enacted by the Senate and House ofRepresentatives in General
Courtassembled, and by the authority of the same, as follows:

1 Section 1. Section 72A of Chapter 168 of the General
2 Laws, as most recently amended by Section 27 of Chapter
3 155 of the Acts of 1982, is hereby further amended by striking
4 out the first paragraph contained therein and inserting in
5 place thereof thefollowing paragraph:
6 Section 72A. Any one or more such corporations and any
7 one or more co-operative banks, as defined in section one of
8 chapter one hundred and seventy, may merge or consolidate
9 into a single savings bank or into a single co-operative bank,

10 upon such terms as shall have been approved by a vote of at
11 least two-thirds of the board of trustees of each corporation
12 and of the board of directors of each co-operative bank, and
13 as shall have been approved in writing by the commissioner.
14 The terms of any such merger or consolidation shall be ap-
-15 proved by the corporators of each corporation and share-
-16 holders of each co-operative bank in the manner prescribed
17 herein. A request for such approval by the commissioner
18 shall be accompanied by an investigation fee the amount of
19 which shall be determined annually by the commissioner of
20 administration under the provisions of section three B of
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chapter seven, a copy of the terms of any agreement reached
by the respective boards of trustees and directors, and cer-
tified copies of the vote of such boards. If the commissioner,
after such notice and hearing as he may require, is satisfied
that a merger or consolidation can be effected on terms ap-
proved by him and he finds that such a merger or consolida-
tion is in the interests of the depositors and shareholders of
the institutions concerned, such merger or consolidation may
be approved by him subject to his direction. Before becoming
effective, any merger or consolidation authorized by this
section, hereinafter sometimes referred to as a “consolida-
tion”, shall have been approved by a vote of at least two-
thirds of the corporators of each corporation at meetings
specially called to consider the subject, and approved by a
vote of at least two-thirds of the shareholders of each co-
operative bank present, qualified to vote, and voting at meet-
ings of each co-operative bank specially called for that pur-
pose. Notice for such meetings shall be given in accordance
with the relevant provisions of section nine of this chapter
and section forty-seven of chapter one hundred and seventy.
A certificate under the hands of the president and clerks, or
other duly authorized officers of all merging or consolidating
corporations and co-operative banks setting forth that each
institution, respectively, has complied with the requirements
of this section, shall be submitted to the commissioner, who,
if he shall approve such consolidation, shall endorse his ap-
proval upon such certificate, and thereupon such consolida-
tion shall become effective. The Commissioner may withhold
his approval thereof until, in his opinion, he has determined
that satisfactory arrangements have been made with each
affected insurer for such action. Upon consolidation of any
such institution, as herein provided for:
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1 Section 2. Said Chapter 168 is hereby further amended by
striking out the first paragraph of Section 72D, as amended
by Section 27 of said Chapter 155 of the Acts of 1982 and
inserting in place thereof the following paragraph;
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may, upon compliance with the provisions of section seventy-
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7 eight of chapter one hundred and fifty-six B, which are
8 hereby made applicable in all such cases and subject as to
9 any such corporation to the provisions of section eighty-five

10 of chapter one hundred and fifty-six B as modified for the
11 purposes of this section by the provisions hereof, consolidate
12 or merge into any single state or federally-chartered stock
13 corporation. A request for approval by the commissioner of
14 such a consolidation or merger shall be accompanied by an
15 investigation fee, the amount of which shall be determined
16 annually by the commissioner of administration under the
17 provision of section three B of chapter seven. A certificate
18 under the hands of the presidents and clerks or other duly
19 authorized officers of all merging or consolidating corpora-
-20 tions setting forth that each corporation, respectively, has
21 complied with the requirements of this section shall be sub-
-22 mitted to the commissioner. The Commissioner may with-
-23 hold his approval thereof until, in his opinion, he has deter-
-24 mined that satisfactory arrangements have been made with
25 each affected insurer for such action. The offices and depots
26 in the commonwealth of any such corporation merged or
27 consolidated under this section may be maintained as branch
28 offices or depots, respectively, of the continuing institution
29 with the written permission of and under such conditions, if
30 any, as may be approved by the commissioner.

1 Section 3. Section 73 of said Chapter 168, as most re-
-2 cently amended by Section 28 of Chapter 155 of the Acts of
3 1982, is hereby further amended by striking out the third
4 paragraph contained therein and inserting in place thereof
5 the following paragraph:
6 The Commissioner may withold his approval thereof until,
7 in his opinion, he has determined that satisfactory arrange-
-8 ments have been made with each affected insurer for such
9 action.

1 Section 4. Section 34A of said Chapter 168, as most re-
-2 cently amended by Section 29 of Chapter 155 of the Acts of
3 1982, is hereby further amended by striking out the first
4 paragraph contained therein and inserting in place thereof
5 the following paragraph:
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Section 3//A. Any one or more such corporations and any
one or more co-operative banks, as defined in section one of
chapter one hundred and seventy, may merge or consolidate
into a single savings bank or into a single co-operative bank,
upon such terms as shall have been approved by a vote of at
least two-thirds of the board of trustees of each corporation
and of the board of directors of each co-operative bank, and
as shall have been approved in writing by the commissioner.
The terms of any such merger or consolidation shall be ap-
proved by the corporators of each corporation and share-
holders of each co-operative bank in the manner prescribed
herein. A request for such approval by the commissioner
shall be accompanied by an investigation fee, the amount of
which shall be determined annually by the commissioner of
administration, a copy of the terms of any agreement reached
by the respective boards of trustees and directors, and certi-
fied copies of the vote of such boards. If the commissioner,
after such notice and hearing as he may require, is satisfied
that a merger or consolidation can be effected on terms ap-
proved by him and he finds that such a merger or consolida-
tion is in the interests of the depositors and shareholders of
the institutions concerned, such merger or consolidation may
be approved by him subject to his direction. Before becoming
effective, any merger or consolidation authorized by this sec-
tion hereinafter sometimes referred to as a “consolida-
tion”, shall have been approved by a vote of at least two-
thirds of the corporators of each corporation at meetings
specially called to consider the subject, and approved by a
vote of at least two-thirds of the shareholders of each co-
operative bank present, qualified to vote, and voting at meet-
ings of each co-operative bank specially called for that pur-
pose. Notice for such meetings shall be given in accordance
with the relevant provisions of section nine A and section
forty-seven of chapter one hundred and seventy. A certificate
under the hands of the presidents and clerks, or other duly
authorized officers of all merging or consolidating corpora-
tions and co-operative banks setting forth that each institu-
tion, respectively, has complied with the requirements of
this section, shall be submitted to the commissioner, who, if
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45 he shall approve such consolidation, shall endorse his ap-
-46 proval upon such certificate, and thereupon such consolida-
-47 tion shall become effective. The Commissioner may with-
-48 hold his approval thereof until, in his opinion, he has deter-
-49 mined that satisfactory arrangements have been made with
50 each affected insurer for such action.

1 Section 5. Section 34D of said Chapter 768, as most recent-
-2 ly amended by said Section 29 of Chapter 155 of the Acts of
3 1982 is hereby further amended by striking out the first
4 paragraph contained therein and inserting in place thereof
5 the following paragraph:

6 Sectio?i SlfD. Any one or more such stock corporations may,
7 upon compliance with the provisions of section seventy-eight
8 of chapter one hundred and fifty-six B, which are hereby
9 made applicable in all such cases and subject as to any such

10 corporation to the provisions of section eighty-five of chapter
11 one hundred and fifty-six B as modified for the purposes of
12 this section by the provisions hereof, consolidate or merge into
13 any single state or federally-chartered stock corporation. A
14 request for approval by the commissioner of such a consolida-
-15 tion or merger shall be accompanied by an investigation fee,
16 the amount of which shall be determined annually by the com-
-17 missioner of administration. A certificate under the hands of
18 the presidents and clerks or other duly authorized officers
19 of all merging or consolidating corporations setting forth that
20 each corporation, respectively has complied with the require-
-21 ments of this section shall be submitted to the commissioner.
22 The Commissioner may withhold his approval thereof until,
23 in his opinion, he has determined that satisfactory arrange-
-24 ments have been made with each affected insurer for such
25 action. The offices and depots in the commonwealth of any
26 such corporation merged or consolidated under this section
27 may be maintained as branch offices or depots, respectively,
28 of the continuing institution with the written permission of
29 and under such conditions, if any, as may be approved by
30 the commissioner.

1 Section 6. Section 35 of said Chapter 168, as most recent-
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2 ly amended by said Section 29 of Chapter 155 of the Acts of
3 1982 is hereby further amended by striking out the third para-
-4 graph contained therein and inserting in place thereof the
5 following paragraph:

6 The Commissioner may withhold his approval thereof until,
7 in his opinion, he has determined that satisfactory arrange-
-8 ments have been made with each affected insurer for such
9 action.

as most recently amended by Section 46 of Chapter 155 of the
3 Acts of 1982 is hereby further amended by striking out the
4 first paragraph contained therein and inserting in place there-
-5 of the following paragraph;
6 Section 24. With the approval of the commissioner, any
7 such corporation may advance or loan upon, or purchase, the
8 whole or any part of the assets or stocks of any state-chart-
-9 ered bank or any federally-chartered bank and may partici-

10 pate in such an advance, loan or purchase with one or more
11 banks at such valuations and upon such terms and conditions
12 as shall have been agreed upon by vote of two-thirds of the
13 directors and by a two-thirds vote of the applicable board of
14 a state-chartered bank or by a vote of a federally-chartered
15 bank as required by any applicable law or regulation govern-
-16 ing such bank; and the corporation or corporations making
17 or participating in such an advance, loan or purchase, for the
18 purpose of effecting the same, may assume and agree to pay
19 the whole or any part of the share liabilities of any other
20 state-chartered bank or any federally-chartered bank upon
21 such terms and conditions and subject to such adjustments
22 as may be approved by the commissioner. The request for
23 such approval shall be accompanied by an investigation fee,
24 the amount of which shall be determined annually by the
25 commissioner of administration. In the event of approval by
26 the commissioner, other provisions of law applicable to the
27 number of directors, the investment of funds of co-operative
28 banks and to the limitation upon shares and accounts re-
-29 ferred to in chapter one hundred and sixty-seven D, shall not
30 apply. The commissioner may impose such conditions and re-

1 Section 7. Section 24 of Chapter 170 of the General Laws,
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31 strictions as he may deem necessary or advisable in respect to
32 the share liabilities or deposits, and other liabilities assumed
33 as herein before provided. The Commissioner may withhold
34 his approval thereof until, in his opinion, he has determined
35 that satisfactory arrangements have been made with each
36 affected insurer for such action.

1 Section 8. Section 26A of said Chapter 170, as most re-
cently amended by said Section 46 of Chapter 155 of the Acts

3 of 1982, is hereby further amended by striking out the second
4 sentence of the second paragraph and inserting in place
5 thereof the following sentence:
6 The Commissioner may withhold his approval thereof un-
7 til, in his opinion, he has determined that satisfactory ar-
-8 rangements have been made with each affected insurer for
9 such action.

1 Section 9. Section 32 of Chapter 174 of the General Laws,
2 as most recently amended by said Section 51 of Chapter 155
3 of the Acts of 1982, is hereby further amended by striking
4 out the second paragraph and inserting in place thereof the
5 following paragraph:
6 The Commissioner may withhold his approval thereof until,
7 in his opinion, he has determined that satisfactory arrange-
-8 ments have been made with each affected insurer for such
9 action.

1 Section 10. Subdivision Aof Section 38 of said Chapter 172,
2 as most recently amended by Section 52 of Chapter 155 of
3 the Acts of 1982, is hereby further amended by striking out
4 Clause (A) and inserting in place thereof the following clause:
5 The Commissioner may withhold his approval thereof until,
6 in his opinion, he has determined that satisfactory arrange-
-7 ments have been made with each affected insurer for such
8 action.

1 Section 11. Section 38 of Chapter 172 of the General Laws,
2 as most recently amended by Section 60 of Chapter 155 of
3 the Acts of 1982, is hereby further amended by striking out
4 the third paragraph and inserting in place thereof the follow-
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5 ing paragraph;
6 The Commissioner may withhold his approval thereof until,
7 in his opinion, he has determined that satisfactory arrange-
-8 ments have been made with each affected insurer for such
9 action.


