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By Mr. Saulnier of New Bedford, petition of Edward R. Tufts relative to plans
of acquisition in respect of stock of trust companies. Banks and Banking.

In the Year One Thousand Nine Hundred and Sixty-Nine,

An Act relative to plans of acquisition in respect of stock
OF TRUST COMPANIES.

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

Cfic Commontocaltf) of Massachusetts

1 Chapter 167 A of the General Laws is hereby amended by in-
-2 serting after section 4 the following section:
3 Section Acquisition by company df all of capital stock of
4 one or more trust companies.
5 1. A company having capital stock divided into shares which
6 desires to acquire all the capital stock of one or more corporations
7 organized under or subject to the provisions of chapter one hun-
-8 dred and seventy-two, shall, together with such corporation or
9 corporations, submit in duplicate to the commissioner a written

10 plan of acquisition of such stock. Such plan shall be in form
11 satisfactory to the commissioner, shall specify each corpora-

-12 tion the stock of which is to be acquired by the company and
13 shall prescribe the terms and conditions of the acquisition and
14 the mode of carrying it into effect, including the manner of ex-
-15 changing the shares of each of the corporations for shares or
16 other securities of the company. Any such plan may provide
17 for the payment of cash in lieu of the issuance of fractional
18 shares of the company.

*l9 At the time of submission to the commissioner of the written
20 plan of acquisition of stock, an investigation fee of two hundred
21 fifty dollars shall be paid to the commissioner.
22 2. There shall be submitted, in duplicate, to the commissioner
23 with the plan of acquisition of stock, a certificate of the president
24 or clerk or secretary of the company, certifying tha such plant
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25 has been approved by the board of directors or other governing
26 body of his company by a majority vote of all the members
27 thereof, and a certificate of the president, secretary or treasurer
28 of each corporation, the acquisition of all the capital stock of
29 which is provided for, certifying that such plan has been approved
30 by the board of directors of his corporation by a majority vote
31 of all the members thereof, and that such plan was thereafter
32 submitted to the stockholders of such corporation at a meeting
33 thereof held upon notice of at least fifteen days, specifying the
34 time, place and object of such meeting and addressed to eadw
35 stockholder at the address appearing upon the books of the cor

*

36 poration and published at least once a week for two successive
37 weeks in one newspaper in the county in which such corpora-
-38 tion has its principal place of business and that such plan has
39 been approved at such meeting by the vote of stockholders own-
-40 ing at least two-thirds in amount of the stock of such corpora-
-41 tion.
42 3. Within a period of not more than sixty days the commis-
-43 sioner shall examine the plan of acquisition of stock so sub-
-44 mitted, and after making such investigation thereof as he deems
45 appropriate he shall, before the expiration of said period,
46 (i) either approve or disapprove such plan of acquisition in case
47 such company is not, and would not upon the effectiveness of
48 such plan become, a bank holding company, or (ii) submit such
49 plan of acquisition, together with his recommendations in re-
-50 gard thereto, to the board of bank incorporation in case such
51 company is, or would upon the effectiveness of such plan become,
52 a bank holding company.
53 4. At the time of submission to the commissioner of the
54 written plan of acquisition of stock, the company shall, in case
55 such plan requires the approval of the board of bank incorpora-
-56 tion, file a petition with said board for approval of such plan,
57 including the right to vote the stock of each corporation the
58 acquisition of all the capital stock of which is provided for in
59 such plan, and said board shall hold a public hearing thereon^
60 pursuant to the provisions of chapter thirty A. Such hearing
61 shall be held within sixty days of the time of submission to said
62 board of the commissioner’s recommendations in respect to such
63 plan. In determining whether or not to approve said petition
64 the decision of the board shall be based on a finding whether or
65 not competition among banking institutions will be unreasonably
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66 affected, and whether or not public convenience and advantage
67 will be promoted. Such decision shall be rendered within sixty
68 days of the conclusion of the public hearing and shall be subject
69 to review in the manner provided for in chapter thirty A.
70 5. If the commissioner or the board of bank incorporation,
71 as the case may be, shall approve such plan of acquisition, the
72 commissioner or such board shall endorse his or its approval
73 thereon and a copy of the plan bearing such endorsement shall
74 be filed within thirty days thereafter in the office of the commis-
75 sioner or such board, as the case may be. Upon such filing, the
76 plan, and the acquisition or acquisitions provided for therein,
77 shall become effective, unless a later date is specified in the plan,
78 in which event the plan and such acquisition or acquisitions
79 shall become effective upon such later date.
80 6. A stockholder of any such corporation which shall have
81 approved such plan of acquisition, who objects to such action,
82 in the manner provided in section eighty-six of chapter one hun-
83 dred and fifty-six B, shall be entitled, if such plan shall have be-
84 come effective, to demand payment for his stock from the com-
85 pany and an appraisal thereof in accordance with the provisions
86 of sections eighty-six to ninety-eight, inclusive, of chapter one
87 hundred fifty-six B, which provisions, as modified for the pur-
88 poses of this paragraph by the provisions hereof, are hereby
89 made applicable in all such cases, and such stockholder and the
90 company shall have the rights and duties and follow the pro-
91 cedure set forth in those sections. For the purposes of this
92 paragraph, in applying the provisions of said sections eighty-six
93 to ninety-eight, such corporation shall be deemed to have been
94 merged into the company as a result of such plan and the com-
95 pany shall be deemed to be the resulting or surviving corporation.
96 7. Any corporation organized under or subject to the provi-
97 sions of chapter one hundred and seventy-two shall have pow7er
98 to organize a company for the purposes contemplated by this
99 section four A; and in connection with such organization and
100 the development of a plan of acquisition any such corporation
101 may incur organization and other expenses in such amounts,
102 not in the aggregate exceeding two per cent of its (apital stock,
103 surplus account and guaranty fund, as the commissioner may
104 approve.




