
No.HOUSE 14
Accompanying the second recommendation of the Commissioner

of Banks (House, No. 12). Banks and Banking.

In the Year One Thousand Nine Hundred and Eighty-Two

An Act regulating mergers and consolidations of banks and

CREDIT UNIONS.

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

1 SECTION I. Section 5 of chapter 168 of the General Laws, as
2 most recently amended by section 359 of chapter 572 of the acts of
3 1980, is hereby further amended by striking out the second para-
-4 graph and inserting in place thereof the following paragraph:
5 The offices and depots of any savings bank consolidated or merged
6 under section seventy-two or all or substantially all of the assets
7 and liabilities of which have been acquired and assumed by another
8 savings bank under section seventy-three, may be maintained as
9 branch offices or depots, respectively, of such other savings bank,

10 with the written permission of and under such conditions, if any, as
1 | may be approved by the commissioner.

1 SECTION 2. The second paragraph of section 12 of chapter
2 170 of the General Laws is hereby amended by striking out the first
3 sentence, as most recently amended by section 3 of chapter 293 of
4 the acts of 1979, and inserting in place thereof the following
5 sentence: The offices of any co-operative bank consolidated or
6 merged under section forty-eight or all or substantially all of the
7 assets and liabilities of which have been acquired under section
8 forty-seven may be maintained as branch offices of such other
9 co-operative bank, with the written permission of and under such

10 conditions, if any, as may be approved by the commissioner;
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1 SECTION 3. Section 2of chapter 171 of the General Laws is
2 hereby amended by striking out the last paragraph, added by
3 section 4 of said chapter 293, and inserting in place thereof the
4 following paragraph:
5 The offices of any credit union consolidating or merging under
6 section thirty may be maintained as branch offices of such other
7 credit union, with the written permission of and under such condi-
-8 tions, if any, as may be approved by the commissioner;

1 SECTION 4. Section 1 1 of chapter 172 of the General Laws is
2 hereby amended by striking out paragraph (b), as most recently
3 amended by section 5 of chapter 80, of the acts of 1981, and
4 inserting in place thereof the following paragraph: (b) With the
5 approval of the commissioner and under such conditions as he may
6 prescribe, such corporation may maintain as a branch office or
7 offices any office of a trust company, banking company or national
8 banking association the business of which has been taken over
9 under section thirty-two or thirty-eight;

1 SECTION 5. Chapter 168 of the General Laws is hereby
2 amended by striking out the first paragraph of section 72, as most
3 recently amended by section 360 of chapter 572 of the acts of 1980,
4 and inserting in place thereof the following paragraph:
5 Any two or more such corporations may merge or consolidate
6 into a single corporation upon such terms as shall have been
7 approved by vote of at least two-thirds of the board of trustees of
8 each corporation and as shall have been approved in writing by the
9 commissioner. A request for such approval by the commissioner

1() shall be accompanied by an investigation fee, the amount of which
] i shall be determined annually by the commissioner of administra-

-1 2 tion under the provision of section three B of chapter seven. If the
13 commissioner is satisfied that a merger or consolidation of a
14 savings bank proposing liquidation, as provided in section seventy-

-15 one, can be effected, upon terms approved by him, with another
1 6 savings bank and if he finds that such merger or consolidation is in
17 the interests of depositors of the savings banks concerned, such

1 8 merger or consolidation may be effected on such terms and subject
19 to the direction of the commissioner. Before becoming effective,
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20 any merger or consolidation authorized by this section, hereinafter
21 sometimes referred to as a “consolidation”, shall have been ap-
-22 proved by a vote of at least two-thirds of thecorporators of each of
23 the consolidating corporations at meetings specially called to con-
-24 sider the subject. Notice of each such meeting shall be given by the
25 clerk in accordance with the provisions of section nine. A certifi-
-26 cate under the hands of the presidents and clerks or other duly
27 authorized officers of the consolidating corporations, setting forth
28 that each such corporation, respectively, has complied with all the
29 requirements of this section, shall be submitted to the commission-
-30 er, who, if he shall approve such consolidation, shall endorse his
31 approval upon such certificate, and thereupon such consolidation
32 shall become effective. Upon consolidation of any such corpora-
-33 tions, as herein provided:

1 SECTION 6. Chapter 170 of the General Laws is hereby
2 amended by striking out the first paragraph of section 48, as most
3 recently amended by section 368 of chapter 572 of theacts of 1980,
4 and inserting in place thereof the following paragraph:
5 Any two or more such corporations may consolidate into a
6 single corporation, upon such terms as shall have been agreed upon
7 by vote of two thirds of the board of directors of each corporation
8 and as shall have been approved in writing by the commissioner;
9 provided, that such action shall have been approved by the share-

-10 holders of each corporation at a special meeting thereofcalled for
I i that purpose, by a vote of at least two thirds of those shareholders
12 present, qualified to vote, and voting at each such meeting. The
13 request for approval of the commissioner shall be accompanied by
14 an investigation fee, the amount of which shall be determined
15 annually by the commissioner of administration under the provi-
-16 sion of section three B of chapter seven. Notice of such special
17 meeting, setting forth the terms tentatively agreed upon, shall be
18 mailed and published in the manner and to the extent provided for
19 the notices referred to in section forty-seven. A certificate under the
20 hands of the presidents and clerks or other duly authorized officers
21 of all such corporations, setting forth that each said corporation,
22 respectively, has complied withall the requirements of this section,
23 shall be submitted to the commissioner, who, if he shall approve
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24 such consolidation, shall endorse his approal upon such certificate,
25 and thereupon such consolidation shall become effective. Upon
26 consolidation of any such corporation with another, as herein
27 provided:

! SECTION 7. Chapter 171 of the General Laws is hereby
2 amended by striking out section 30, as amended and inserting the
3 following new section 30:
4 Any two or more credit unions may consolidate into a single
5 corporation on such terms as shall have been agreed upon by a vote
6 of two thirds of the board of directors of each corporation, and as
7 shall have been approved in writing by the commissioner; pro-
-8 vided, that such action is approved at a special meeting of the
9 members of each corporation called for that purpose, by a vote of

1o at least two thirds of those members present, qualified to vote, and
I | voting; and provided further, that such consolidation has been
12 approved in writing by the board of directors of the Massachusetts

I 3 Credit Union Share Insurance Corporation, if one or more of said
14 credit unions is a member of said corporation. Notice of such
15 meeting, setting forth the terms of consolidation agreed upon, shall
16 be advertised at least ten days before the meeting in a newspaper
17 published in each city or town in which any of said credit unions
18 has a place of business, or if there is no newspaper published
19 therein, then in a newspaper published daily in any city or town in
2() the same county which has a circulation in such city or town in
21 which such credit union has a place of business. In addition to such
22 advertisement, the commissioner may order such notice to be
23 advertised in such manner as the commissioner may direct. A
24 certificate subscribed by the presidents and clerks ofall such credit
25 unions, setting forth that each of such credit unions has complied
26 with all of the requirements of this section, shall be submitted to the
27 commissioner; and, if the commissioner and the board of directors
28 of the Massachusetts Credit Union Share Insurance Corporation
29 approve such consolidation, they shall endorse their approval
30 upon said certificate, whereupon such consolidation shall become
31 effective. A new name, or the name of any of the consolidating
32 credit unions, may be adopted as the name of the continuing credit
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33 union at the meetings herein provided for, and, upon approval of
34 the consolidation it shall become the name of the continuing credit
35 union without further action under the laws of the commonwealth
36 respecting change or adoption of a new name on the part of the
37 continuing credit union.
38 If none of the credit unions to be consolidated is a member of the
39 Massachusetts Credit Union Share Insurance Corporation, the
40 commissioner shall, and if one or more of said credit unions is a
41 member of the Massachusetts Credit Union Share Isurance Corpo-
-42 ration, then the commissioner and the board of directors of the
43 Massachusetts Credit Union Share Insurance Corporation shall
44 determine the value of shares, and deposits, if any, in each consoli-
-45 dated credit union; and the guaranty fund, reserve fund, and
46 undivided earnings, if any, of each of such credit unions shall be
47 disposed of as he or they may direct.
48 Upon the consolidation of any two or more credit unions under
49 the provisions of this section, the corporate existence ofall but one
50 of the consolidating credit unions shall be discontinued and con-
-51 solidated into that of the remaining credit union, which shall
52 continue; and the charter of each other credit union shall become
53 void. All of the rights and privileges of each consolidating credit
54 union, and its right, title and interest to all property of whatever
55 kinds and things in action, and every right, privilege, interest or
56 asset of conceivable value or benefit then existing which would
57 inure to it except for such consolidation, shall be deemed fully, and
58 without any right ofreversion, to be transferred to or vested in the
59 continuing credit union, without further act or deed, and the
60 continuing credit union shall have and hold the same in its own
61 right to every extent that the same was owned and held by the
62 consolidating credit union from which it was transferred.
63 A consolidating credit union’s rights, obligations and relations
64 to any person, member, creditor, trustee or beneficiary ofany trust,
65 as of the effective date of the consolidation, shall remain unim-
-66 paired, and the continuing credit union shall, by the consolidation,
67 succeed to all suchrelations, obligations and liabilities, as though it
68 had itself assumed the relation or incurred the obligation or liabili-
-69 ty; and its liabilities and obligations to creditors existing for any
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cause whatsoever shall not be impaired by the consolidation; nor
shall any obligation or liability of any member in any such credit
union, continuing or consolidating, which is party to the consoli-
dation, be affected by any such consolidation, but such obligations
and liabilities shall continue as fully and to the same extent as the
same existed before the consolidation.
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A pending action or other judicial proceeding to which any of
the consolidating credit unions is a party shall not be deemed to
have abated or to have discontinued by reason of the consolida-
tion, but may be prosecuted to final judgment, order or decree in
the same manner as if the consolidation had not been made; or the
continuing credit union may be substituted as a party to any such
action or proceeding to which the consolidating credit union was a
party, and any judgment, order or decree may be rendered for or
against the continuing credit union that might have been rendered
for or against such consolidating credit union if consolidation had
not occurred.
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Any credit union operating under a charter other than one issued
by the commonwealth and having a usual place of business therein,
may, if authorized by a vote of at least a majority of its members
present and voting at a meeting specially called for that purpose,
make application to the commissioner for consent for incorpora-
tion under this chapter. Said commissioner may grant his consent
to such incorporation when satisfied that the assets of such credit
union qualify for investment by a credit union incorporated under
this chapter. If any of the assets of the applicant credit union do not
qualify as legal investments for a credit union incorporated under
this chapter, such consent may nevertheless be given, subject to
such terms with respect to the time in which the same shall be
disposed of or converted into legal assets as the board may impose.
Upon the issuing by the state secretary of the certificate of incorpo-
ration, all ot the assets of the applicant credit union shall be
transferred to and vested in the credit union so incorporated, to the
same extent as would result from a merger of the applicant credit
union and the new credit union under this section. The newly
incorporated credit union shall thereupon issue its shares, in the
same amount and to the same persons, in satisfaction of the shares
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107 of the applicant credit union, and assume the deposit and other
108 liabilities thereof. Thereupon the charter of the applicant credit
109 union shall be surrendered to the issuing authority for cancellation
110 by it, and the new credit union shall be operated under and gov-
-111 erned by this chapter.
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