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By Mr. Walsh, a petition (accompanied by bill, Senate, No. 32) of

Joseph B. Walsh and Robert K. Sheridan for legislation to authorize
the establishment of mutual holding companies. Banks and Banking.

In the Year One Thousand Nine Hundred and Eighty-Eight.

An Act authorizing the establishment of mutual holding

COMPANIES.

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. The General Laws are hereby amended by
2 inserting after chapter 167 G the following chapter;

3
4

5 Section I. The following words when used in this chapter,
6 unless the context otherwise requires, shall have the following
7 meanings:
8 (a) “Bank holding company”, any bank holding company as
9 defined in section one of chapter one hundred and sixty-seven A.

10 (b) “Banking institution”, any banking institution as defined in
11 section one of chapter one hundred and sixty-seven A.
12 (c) “Commissioner”, the commissioner of banks.
13 (d) “Company”, any company as defined in section one of
14 chapter one hundred and sixty-seven A.
15 (e) “Co-operative bank”, any co-operative bank as defined in
16 section one of chapter one hundred and seventy.
17 (f) “Mutual banking institution”, any banking institution that
18 is in mutual form.
19 (g) “Mutual holding company”, any mutual holding company
20 resulting from the reorganization provided for in section 2 of this
21 chapter.
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22 (h) “Reorganized institution”, any savings bank or co-
-23 operative bank organized in accordance with section two of this
24 chapter.
25 (i) “Savings bank”, any savings bank as defined in section one
26 of chapter one hundred and sixty-eight.
27 (j) “Subsidiary banking institution”, any savings bank or co-
-28 operative bank organized under the provisions of Section 2 (a)
29 (1) hereof or any other banking institution shares of the capital
30 stock of which are owned by a mutual holding company.
31 Section 2. (a) Notwithstanding any general or special law to
32 the contrary, a savings bank or co-operative bank chartered under
33 the laws of the commonwealth in mutual form may reorganize
34 so as to become a mutual holding company by the procedure set
35 forth in this Section.
36 (1) If such mutual banking institution is a savings bank,
37 it shall charter a savings bank, or, if such mutual banking
38 institution is a co-operative bank, it shall charter a co-operative
39 bank by filing in either case with the secretary of the
40 commonwealth a charter in such form as may be prescribed by
41 the commissioner, together with payment of a filing fee calculated
42 in accordance with the provisions of section eight of chapter one
43 hundred and seventy-two. Any such savings bank or co-operative
44 bank shall be treated for all purposes as though it had become
45 a stock institution by conversion in accordance with the provisions
46 of section thirty-four C of chapter one hundred and sixty-eight
47 or section twenty-six Cof chapter one hundred and seventy. The
48 stock of such subsidiary banking institution shall be, at the time
49 of formation of the mutual holding company, wholly owned by
50 such mutual banking institution, except for directors qualifying
5 I shares as provided for in section thirteen of chapter one hundred
52 and seventy-two.

53 (2) Such mutual banking institution shall transfer and
54 convey the substantial part of its assets and liabilities, including
55 all of its deposit liabilities, but excluding among other excluded
56 assets such assets as may be retained at the mutual holding
57 company level in accordance with subsection (c) (4) of this section,
58 to such subsidiary banking institution. Persons who would have
59 liquidation rights with respect to such mutual banking institution
60 in the absence of such transfer, pursuant to the provisions of the
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General Laws or otherwise, shall instead, from and after such
transfer, have such rights with respect to the mutual holding
company.
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Any such reorganization shall become effective, after receipt of
the approvals required by paragraph (b) and the expiration of the
notice period required by paragraph (c) of this section 2, upon
the filing of the plan of reorganization provided for in paragraph
(b) of this section 2 with the secretary of the commonwealth. The
subsidiary banking institution shall also file a notice in such form
as may be prescribed by the commissioner in the registry of deeds
in the commonwealth (or equivalent recording office in other
jurisdictions) for each district or other jurisdiction in which is
located real property the title to which, mortgages upon which,
or other interests in which are transferred and conveyed to the
subsidiary banking institution pursuant to this section 2, and such
filing shall be sufficient for all purposes to record such transfer
and conveyance. Upon the effective date of the plan, for all
purposes of law and regulations, all property, real, personal and
mixed, all other assets, all interests in such property or other
assets, and all liabilities of such mutual banking institution, which
such plan provides are to be transferred and conveyed to such
subsidiary banking institution, shall, to the extent set forth in such
plan, be forthwith fully and finally transferred and conveyed to
and vested in such subsidiary banking institution by operation of
law on such date without further act or deed or consent of any
third party or any other instrument of transfer or conveyance
whatsoever.
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(b) With respect to a savings bank, a plan for the reorganization
authorized under subsection (a) shall be approved by a majority
of the board of trustees and by a majority of the corporators
present and voting in each case at the annual meeting or at a
meeting called for the purpose of considering such plan. With
respect to a co-operative bank, a plan for the reorganization
authorized under subsection (a) shall be approved by a majority
of the board of directors and by a majority of the shareholders
present and voting in each case at the annual meeting or at a
meeting called for the purpose of considering such plan. Votes
shall be cast in person and not by proxy. Such plan of
reorganization shall contain, without limitation, any amendment
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100 to the charter and bylaws or such savings bank or co-operative
101 bank, as the case may be, which may be appropriate in connection
102 with the reorganization authorized under subsection (a) or in
103 connection with the governance and operation of the resulting
104 mutual holding company.mutual holding company.
105 (c) (1) A mutual banking institution seeking to establish a
106 mutual holding company pursuant to this section shall provide
107 the commissioner with sixty days prior written notice of such
108 proposed reorganization. The notice shall include a copy of the
109 plan of reorganization referred to in subsection (b) and shall
1 10 contain such other relevant information as the commissioner may
11 I require by regulation or by specific request in connection with any
112 particular notice.
113 (2) Unless the commissioner within such sixty-day notice
114 period disapproves the proposed reorganization into a mutual
I 15 holding company and a reorganized institution, or extends for
116 another thirty days the period during which such disapproval may
I 17 issue, the mutual banking institution providing such notice may
118 proceed with the reorganization.
119 (3) The commissioner may disapprove the proposed
120 reorganization into a mutual holding company and a reorganized
121 institution only if:
122 (A) such disapproval is necessary to prevent unsafe or
123 unsound banking practices;
124 (B) the financial or management resources of the
125 mutual banking institution involved warrant disapproval; or
126 (C) the mutual banking institution fails to furnish the
127 information required under paragraph (I) of this subsection (c).
128 (4) In connection with a reorganization under this section,
129 a mutual banking institution may retain assets at the mutual
130 holding company level to the extent that the capital of such mutual
1 3 1 banking institution exceeds such capital as the commissioner may
132 require for banking institutions
133 Section 3. (a) A mutual holding company shall be subject to the
134 provisions of sections nine, nine A, ten, the first sentence of section
135 thirteen, sections fourteen through seventeen and section twenty-
136 five of chapter one hundred and sixty-eight, provided that
137 references to the board of investment in such sections shall be
138 deemed to be references to an executive committee of not less than
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139 five members which shall be elected by and from the trustees of
140 such mutual holding company, and provided further that the
141 president, vice presidents and clerk of the mutual holding
142 company shall be elected by the trustees rather than by the
143 corporators thereof.
144 (b) With respect to a mutual holding company which has been
145 formed through the reorganization of a savings bank, the board
146 of corporators shall initially consist of the board of corporators
147 of such savings bank as constituted pursuant to section nine of
148 chapter one hundred and sixty-eight. Such corporators shall, after
149 the formation of the mutual holding company, continue to serve
150 as corporators for the balance of the terms to which they were
151 elected under said section nine.
152 (c) With respect to a mutual holding company which has been
153 formed through the reorganization of a co-operative bank, the
154 board of corporators shall be elected by a majority of the
155 shareholders of such co-operative bank at the meeting at which
156 the plan of reorganization is approved. Such election shall be in
157 accordance with the provisions of subsection (b) of section two
158 which are applicable to such approval of the plan of
159 reorganization.
160 Section 4. (a) Upon the reorganization of a mutual banking
161 institution under this chapter, the legal existence of the mutual
162 banking institution shall not terminate but shall continue, not as

a deposit-taking institution but as a mutual holding company163
164 (b) A mutual holding company organized under this chapter
165 may:
166 (I) invest in stock, bonds or other evidences of indebted-
167 ness with or without equity conversion or other rights, or options
168 or other rights to acquire any of the foregoing, of one or more
169 banking institutions;
170 (2) acquire a mutual banking institution through
171 consolidation or merger of the mutual banking institution with
172 a newly-formed or existing subsidiary banking institution of the
173 mutual holding company, provided that persons who would have
174 liquidation rights with respect to such mutual banking institution
175 in the absence of such consolidation or merger, pursuant to the
176 provisions of the General Laws or otherwise, shall instead, from
177 and after such consolidation or merger, have such rights with
178 respect to the mutual holding company;
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(3) consolidate or merge with or acquire one or more
holding companies, provided that any such holding company
controls a banking institution;

179
180
181

(4) invest in stock, bonds or other evidences of indebted-
ness with or without equity conversion or other rights, or options
or other rights to acquire any of the foregoing, of any company
or other entity, provided that such investment is permitted for a
banking institution under the General Laws;
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(5) after formation of the mutual holding company, it may,
with the prior approval of the commissioner, and subject to such
regulations as he may prescribe, which shall be substantially
similar to those prescribed pursuant to section thirty-four C of
chapter one hundred and sixty-eight and section twenty-six C of
chapter one hundred and seventy, sell stock of any subsidiary
banking institution in one or more public sales;
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194 (6) exercise any power or engage in and carry on any

activity permitted to a bank holding company or a savings and
loan holding company under federal law or regulations;

195
196
197 (7) exercise any other power or engage in and carry on any

other activity permitted to a banking institution;198
(8) exercise any other power or engage in and carry on any

other activity expressly authorized by the commissioner.
199

200
Section 5. (a) Each mutual holding company shall register with

the commissioner on forms prescribed by him which shall include
such information with respect to the financial condition,
operations, management and intercompany relationships of the
mutual holding company and its affiliates and related matters as
he may deem necessary or appropriate to carry out the purposes
of this chapter. The commissioner may, in his discretion, extend
the time within which a mutual holding company shall register
and file the requisite information.
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(b) The commissioner, from time to time, may require reports
under oath to keep him informed as to whether the provisions
of this chapter and any regulations established thereunder have
been complied with, and he may make examinations of each
mutual holding company and each affiliate thereof, the cost of
which shall be assessed against and paid by such mutual holding
company.
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Section 6. A mutual holding company established pursuant to
this chapter shall not be subject to the requirements applicable

217
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219 to bank holding companies under chapter one hundred and sixty-
-220 seven A unless such mutual holding company becomes a bank
221 holding company as defined in section one of chapter one hundred
222 and sixty-seven A.
223 Section 7. With the approval of the commissioner and subject
224 to such regulations as he may prescribe, which shall be
225 substantially similar to those prescribed pursuant to section thirty-
-226 four Cof chapter one hundred and sixty-eight and section twenty-
-227 six C of chapter one hundred and seventy, a mutual holding
228 company established pursuant to this chapter may convert to a
229 stock holding company.

1 SECTION 2. Section 2of chapter one hundred and sixty-seven
2 Fis hereby amended by adding the following paragraph:
3 30. Through a subsidiary to exercise any power or carry on any
4 activity which is permitted to a bank holding company as defined
5 in section one of chapter one hundred and sixty-seven Aor which
6 is permitted to a mutual bank holding company as defined in
7 section one of chapter one hundred and sixty-seven H, and
8 whatever further incidental powers may fairly be implied from
9 those expressly conferred and such as are reasonably necessary

10 to enable it to exercise fully those powers according to common
11 banking customs and usages.
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