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By Mr. Donovan of Chelsea, petition of Robert H. Quinn
(Attorney General) and Robert F. Donovan for legislation to regulate
the conduct of certain trade and commerce within the Common-
wealth. Commerce and Labor.

Commontocaltf) of ifflagsacfniaette

In the Year One Thousand Nine Hundred and Seventy-Four.

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

1 Massachusetts General Laws, chapter 93, is hereby amended
2 by adding after section 9A the following new sections 9B and
3 9C; -

4 Mergers. Acquisitions, Holdings and Divestitures
5 Section 9B (a) No corporation shall acquire and hold, direct-
-6 ly or indirectly, from and after December 31, 1972, the whole or
7 any part of the stock or other share capital of any other
8 corporation, or the whole or any part of the assets of any other
9 corporation where the effect of such acquisition and holding may

10 be substantially to lessen competition or to tend to create a
11 monopoly in any line of commerce in any section of the
12 Commonwealth; provided that this subsection shall not apply to
13 corporations purchasing such stock solely for investment and not
14 using the same by voting or otherwise to bring about, or in
15 attempting to bring about, the substantial lessening of competi-
-16 tion. Nor shall anything in this subsection prevent a corporation
17 from causing the formation of subsidiary corporations for the
18 actual carrying on or their immediate lawful business, or the
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19 natural and legitimate branches or extensions thereof, or from
20 owning and holding all or a part of the stock of the subsidiary
21 corporation, when the effect of the formation is not substantially
22 to lessen competition.
23 (b) No corporation shall hold, directly or indirectly, the
24 whole or any part of the stock or other share capital of any other
25 corporation, or the whole or any part of the assets of any other
26 corporation, acquired prior to December 31, 1972, where the
27 effect of such holding is substantially to lessen competition or to
28 tend to create a monopoly in any line of commerce in any
29 section of the Commonwealth. Where the court finds that the

holding of such stock, share capital, or assets is substantially to
31 lessen competition or tends to create a monopoly, and is
32 therefore not in the public interest, then the court shall order the
33 divestiture or other disposition of such stocks, share capital, or
34 assets, of the corporation, and shall prescribe a reasonable time,
35 manner, and degree of the divestiture or other disposition
36 thereof; provided that the court shall not order the divestiture or
37 other disposition of the assets of the corporation unless it is
38 necessary to eliminate the lessening of competition or the
39 tendency to create a monopoly, and the assets are reasonably
40 identifiable and separable, and it can be done without causing
41 undue hardship on the economic entity.
42 (c) The Attorney General shall enforce the provisions of this
43 section by appropriate actions in courts of competent juris-
44 diction.
45 Interlocking Directorates and Relationships
46 Section 9C. (a) From and after December 31, 1972, no
47 person shall be at the same time a director, officer, partner, or
48 trustee in any two or more firms, partnerships, trusts, associ-
49 ations, or corporations or any combination thereof, engaged in
50 whole or in part in commerce, if such firms, partnerships, trusts,
51 associations, or corporations or any combination thereof, are or
52 shall have been theretofore, by virtue of their business and
53 location of operation, competitors, so that the elimination of
54 competition by agreement between them would constitute a
55 violation of this chapter.
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(b) From and after December 31, 1972, no person shall be at
the same time a director, officer, partner, or trustee in any two
or more noncompeting firms, trusts, partnerships, or corpora-
tions or any combination thereof, any one of which has a total
net worth aggregating more than $ I 00,000. or a total net worth
of all of the business entities aggregating more than $300,000,
engaged in whole or in part in trade or commerce in this
commonwealth where the effect of a merger between such
business entities whether legally possible or not may be substan-
tially to lessen competition or to tend to create a monopoly in
any line of commerce in any section of the commonwealth. The
total net worth herein mentioned with reference to a corporation
shall consist of the capital, surplus and undivided profits; the
total net worth with reference to a firm or partnership shall
consist of the capital account; and the total net worth with
reference to a trust shall consist of the principal of the trust.
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72 This subsection shall not apply to an interlocking directorship

between a bank doing a banking business and any other business
firm or entity.
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75 (c) No person shall by the use of a representative or

representatives effectuate the result prohibited in the preceding
subsections where the act or acts of the representative or
representatives acting in their capacities as directors, officers,
partners or trustees of such business entities indicate an attempt,
directly or indirectly, to manipulate the conduct of the business
entities to the detriment of any of such entities and to the
benefit of any other entity in which such person has an interest.
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(d) The validity or invalidity of any act of any director,
officer, or trustee done by such director, officer, or trustee while
occupying such position in violation of this section shall be
determined by the statutory and common law of the common-
wealth relating to corporations, trusts, or associations.
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The Attorney General may bring an action at any time to
cause a director, officer, or trustee who may be occupying such
position in violation of this section, to vacate the office or offices
to effectuate the termination of the prohibited interlocking
relationship. The Attorney General or any person affected by
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93 any act or acts of the director, officer, or trustee may move to
94 cause the director, officer, or trustee who may be occupying such
95 position in violation of this section to vacate the office or offices
96 to effectuate the termination of the prohibited interlocking
97 relationship, in any action or proceeding in which the person
98 affected, and any such director, officer, or trustee, or the legal
99 entities in which the director, officer, or trustee holds office are

100 parties to the action or proceeding, without the necessity of
101 bringing a separate action to try title to office. The court uponjg^
102 finding that a director, officer, or trustee is holding office in
103 contravention of this section shall order the person to terminate
104 the interlocking relationship, and in the case of a trustee, the
105 court may, when it deems appropriate, order the Attorney
106 General to institute proceedings for the removal of the trustee
107 from his office, and the findings of the court of the violation of
108 this section by the trustee shall be sufficient cause of action to
109 maintain the proceeding. Any remedy provided in this section
110 shall not limit and is in addition and cumulative to any other
111 remedy available under any other section of this chapter or any
112 other law.
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