
SENATE No. 1880

Senate, May 4, 1995
The committee on Banks and Banking, to whom was referred so

much of the recommendations of the Commissioner of Banks (House,
No. 10) as relates to the filing of annual reports by banks and credit
unions (being the residue of House, No. 14, changed by striking out
section 4); so much of the recommendations of the Commissioner of
Banks (House, No. 10) as relates to certain licensees under the juris-
diction of said commissioner (House, No. 15); so much of the recom-
mendations of the Commissioner of Banks (House, No. 10) as relates
to the list of legal investments prepared by said commissioner (House,
No. 19); so much of the recommendations of the Commissioner of
Banks (House, No. 10) as relates to the merger and acquisition of
state-chartered banks and credit unions (being the residue of House,
No. 20, changed by striking out sections 12 and 13); so much of the
recommendations of the Commissioner of Banks (House, No. 10) as
relates to the filing and posting of certain reports of state-chartered
and said commissioner (House, No. 22); and so much of the recom-
mendations of the Commissioner of Banks (House, No. 10) as relates
to trustees and directors of state-chartered banks and credit unions

(being the residue of House, No. 23, changed by striking out section 3)
reports the accompanying bill (Senate, No. 1880).

For the committee.

STANLEY C. ROSENBERG

2El)c Commontocaltl) of iHassacfiusetts
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In the Year One Thousand Nine Hundred and Ninety-Five

An Act relative to recommendations of the commissioner of
BANKS REGARDING STATE-CHARTERED BANKS.

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

1 SECTION 1. Section 114 A of chapter 140 of the General Laws,
2 as appearing in the 1992 Official Edition, is hereby amended by
3 inserting after the word “associations”, in line 3, the words “or
4 federal credit unions”.

1 SECTION 2. Section lI4C of said chapter 140 of the General
2 Laws, as so appearing, is hereby amended by striking out the word
3 “quarterly”, in line 11, and inserting in place thereof the word
4 “semi-annually”.

1 SECTION 3. Section 13 of chapter 167 of the General Laws, as
2 so appearing, is hereby amended by inserting before the first para-
-3 graph the following paragraph:—
4 All annual reports submitted to the commissioner by banks and
5 credit unions shall be on a form which he shall prescribe. Each
6 such report shall contain a declaration signed by the president, or
7 by any other such officer designated by the board of directors or
8 trustees of such bank or credit union to make such declaration,
9 that the report is true and correct to the best of his knowledge and

10 belief. The correctness of the report shall be attested by the signa-
-11 tures of at least three directors or trustees of the bank or credit
12 union, other than the officer making such declaration, with the
13 declaration that the report has been examined by them and to the
14 the best of their knowledge and belief is true and correct.

1 SECTION 4. Section fourteen B of said chapter one hundred
2 sixty-seven of the General Laws, as so appearing, is hereby
3 repealed.
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1 SECTION 5. Section 15A of said chapter 167 of the General
2 Laws, as so appearing, is hereby amended by striking out the
3 word “omitted”, in line 8, and inserting in place thereof the
4 following: — omitted; and provided, further, that eligible obliga-
-5 tions not contained on said list shall be considered legal list
6 investments if at the time of such investment, the obligation has
7 an initial offering of at least fifty million dollars and is rated at
8 least a single A assigned by a nationally organized service.

1 SECTION 6. Said chapter 167 is hereby further amended by
2 striking out section 158, as so appearing, and inserting in place
3 thereof the following section:-

4 Section 158. The list of legal investments prepared pursuant to
5 section fifteen A may include securities not otherwise eligible for
6 investment under the provisions of that section; provided,
7 however, that such securities are approved for addition to said list
8 in accordance with the following conditions and requirements:
9 1. Classes of Securities. The securities eligible for approval

10 under this section may include (a) interest bearing obligations of
11 any state, county, town or district or any subdivision or instrumen-
-12 tality thereof, and of any toll bridge, toll road, turnpike or other
13 authority established under the laws of the United States, of any
14 state, county, town or district, including obligations of any of the
15 foregoing payable from specified revenues, (b) interest bearing
16 obligations of any corporation organized under the laws of the
17 United States or any state and of any association, the business of
18 which is conducted or transacted by trustees under a written
19 instrument or declaration of trust, having its principal place of
20 business in the commonwealth, and (c) preferred and common
21 stock of any corporation described in (b), above.
22 Eligibility. The obligations to be eligible for approval for this
23 investment pursuant to clauses (a) and (b) of paragraph 1 shall
24 have an initial offering of at least fifty million dollars and be rated
25 at least single A.
26 The stocks to be eligible for approval for investment pursuant
27 to clause (c) of paragraph 1 shall meet either of the following
28 requirements:
29 A. Massachusetts Companies
30 The company must have significant operations in the common-
-31 wealth such that one-third of its full time corporate employees are
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32 working therein and such company has at least one million shares,
33 if a growth company, so-called, and two million shares if a mature
34 company listed on the New York, American or Boston Stock
35 Exchange or is traded over the counter by the National Associa-
-36 tion of securities dealers Automated Quotation Market Makers.
37 A majority of the stock of any such company shall not be owned
38 by five or less shareholders. The market value of the total
39 common stock at the end of the last fiscal year shall not be less
40 than twenty million dollars for a growth company and fifty mil-
-41 lion dollars for a mature company. Such a company shall have
42 earnings in its latest fiscal year of at least one three-hundredths of
43 one percent if it is a growth company and at least one two-
-44 hundredths of one percent if a mature company of the aggregate
45 corporate profits as determined by the United States Department
46 of Commerce. Each such growth company shall also have had
47 earning increases in four of the last five years, profits in each of
48 said five years, and a compound annual growth rate in sales of fif-
-49 teen percent or more for the last five years. Any such mature com-
-50 pany shall have had profits in each of the last five years and paid
51 cash dividends without a decrease for said five years.

52 B. Other Companies
53 The company must be headquartered in the United States and
54 have at least ten million shares of common stock outstanding; the
55 company must have paid cash dividends for each of the past five
56 years; and such company has had earnings in three of the past five
57 years greater than one-tenth of one percent of aggregate corporate
58 profits as determined by the United States Commerce Department
59 and has had earnings of at least one-twentieth of said one percent
60 in the other two years.

61 3. Approval. If the commissioner approves any such interest
62 bearing obligation or stock meeting the requirements of paragraph 2,
63 he shall add the name of such investment to the list of legal
64 investments provided for in section fifteen A. At any time there-
-65 after, the commissioner may revoke such approval and remove
66 such investment from said list. In determining that any such
67 investment authorized under the provisions of this section should
68 be included on said list or deleted therefrom, the commissioner
69 may employ such expert assistance as he deems proper or may

70 rely upon information contained in publications which he deems
71 authoritative in reference to such matters.
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72 4. Refunding Bonds.
73 If the commissioner shall have approved for addition to said list
74 an issue of bonds in accordance with any of the provisions of this
75 section, and if thereafter but before such approval shall have been
76 revoked the issuer shall issue bonds the proceeds of whicn are to
77 be used solely to refund the issue previously approved for another
78 issue of equal or shorter maturity and of equal or prior security,
79 and if such new bonds shall be of equal security with the previ-
-80 ously approved issue and of equal or shorter maturity, the com-
-81 missioner may approve addition to said list of such refunding
82 bonds, and thereafter may revoke such authority on his own initia-
-83 tive. If the commissioner shall have so approved an issue of bonds
84 in accordance with any of the provisions of this section, and if
85 thereafter but before such approval shall have been revoked, the
86 issuer shall issue bonds of which at least ninety percent of the pro-
-87 ceeds are to be used to refund the issue previously approved or
88 another issue of equal or prior security, and if the security for the
89 new bonds is not less than that that for the previously approved
90 issue, the commissioner may approve addition of such new bonds
91 to said list and thereafter, may revoke such authority on his own
92 initiative.

1 SECTION 7. Section seventeen of said chapter one hundred
2 and sixty-seven of the General Laws, as so appearing is hereby
3 repealed.

1 SECTION 8. Paragraph 5 of section 10 of chapter 168 of the
2 General Laws, as so appearing, is hereby amended by striking out
3 the third paragraph and inserting in place thereof the following:—
4 The office of any trustee or director who seeks, or against
5 whom, an order of relief is entered in a personal capacity, pur-
-6 suant to Title 11 of the Linked States Code, or who, on examina-
-7 tion in a supplementary process proceeding, has been found
8 unable to pay a judgment, shall thereby be vacated. A record of
9 any such vacancy shall be entered upon the books of the corpora-

-10 tion. Any trustee or director whose office is so vacated shall again
11 be eligible to serve as a trustee or director upon the receipt of a
12 discharge in bankruptcy under Chapter 7 of said Title 111; the
13 completion of all payments required pursuant to a plan of
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14 reorganization under Chapter 11 thereof; the completion of all
15 payments under a plan of debt adjustment under Chapter 13
16 thereof; or the payment of said judgment.

1 SECTION 9. Said chapter 168 of the General Laws is hereby
2 further amended by striking out section 26, as so appearing, and
3 inserting in place thereof the following:—
4 Section 26. Every such corporation shall, annually, within
5 thirty days after the last business day of December, make a report
6 to the commissioner in such form as he may prescribe, showing
7 accurately its condition at the close of business on that day and
8 containing such other information as the commissioner may
9 require.

10 Every such corporation shall post in a prominent place and in a
11 conspicuous manner in the lobby of each of its banking offices, a
12 balance sheet which presents fairly, in accordance with generally
13 accepted accounting principles, including required footnote dis-
-14 closure, its conditions as of the last business day of its fiscal year,
15 with comparative figures as of the end of the previous fiscal year.
16 Said balance sheet shall be posted not later than thirty days after
17 the end of the corporations fiscal year and shall remain posted
18 until replaced by the following year’s posting. Said balance sheet
19 shall be printed at the expense of the corporation and copies shall
20 be made available to its depositors upon request. Each such corpo-
-21 ration which fails to post or print any such balance sheet in accor-
-22 dance with this section shall pay to the state treasurer ten dollars
23 for each day that it fails to so post or print such balance sheet,
24 unless excused by the commissioner for cause.

1 SECTION 10. Section 27 of said chapter 168 of the General
2 Laws, as so appearing, is hereby amended by striking out the
3 second paragraph.

1 SECTION 11. Section 34 of said chapter 168 of the General
2 Laws, as so appearing, is hereby amended by striking out the
3 first paragraph and inserting in place thereof the following
4 paragraph:—
5 Any two or more such corporations may merge or consolidate
6 into a single corporation on such terms as shall have been
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7 approved in writing by the commissioner. A request for such
8 approval by the commissioner shall be accompanied by an investi-
9 gation fee, the amount of which shall be determined annually by

10 the commissioner of administration. If the commissioner is satis-
-11 fied that a merger or consolidation of a savings bank proposing
12 liquidation, as provided in section thirty-three, can be effected,
13 upon terms approved by him, with another savings bank and if he
14 finds that such merger or consolidation is in the interests of the
15 depositors of the savings banks concerned, such merger or consol-
-16 idation may be effected on such terms and subject to the direction
17 of the commissioner. In making a finding that such merger or con-
-18 solidation is in the interests of the depositors, the commissioner
19 shall also determine whether or not competition among banking
20 institutions will be unreasonably affected and whether or not
21 public convenience and advantage will be promoted. In making
22 such determination, the commissioner shall consider but not be
23 limited to a showing of net new benefits. For the purpose of this
24 section, the term “net new benefits” shall mean initial capital
25 investments, job creation plans, consumer and business services,
26 commitments to maintain and open branch offices within a banks’
27 delineated community, as such term is used within section four-
-28 teen of chapter one hundred and sixty-seven, and such other
29 matters as the commissioner may determine. If the consolidating
30 corporations have main offices in different counties, the main
31 office of the continuing corporation shall be the main office of
32 that consolidating corporation which has the greater total assets on
33 the date on which the merger or consolidation is approved by the
34 board of the last consolidating corporation so to approve; pro-
-35 vided, however, that upon a determination by the commissioner
36 that such consolidation is not for the purpose of circumventing
37 any geographic restrictions on the establishment of branch offices,
38 he may allow the main office of the consolidating corporation
39 which has the lesser total assets on such date to be the main office
40 of the continuing corporation. Before becoming effective, any
41 such merger or consolidation, hereinafter sometimes referred to as
42 a “consolidation”, shall have been approved by a vote of at least
43 two-thirds of the corporators of each of the consolidating corpora-
-44 tions at meetings specially called to consider the subject. Notice
45 of each such meeting shall be given by the clerk in accordance
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46 with the provisions of section nine A. A certificate under the
47 hands of the presidents and clerks or other duly authorized offi-
-48 cers of the consolidating corporation, respectively, stating that all
49 requirements of this section have been complied with shall be
50 submitted to the commissioner who, if he shall approve such con-
-51 solidation, shall endorse his approval upon such certificate.
52 Articles of Consolidation or Merger shall be filed with the state
53 secretary which shall set forth the due adoption of an agreement
54 of consolidation or merger and shall state; (i) the names of the
55 corporations and the name of the resulting or surviving corpora-
-56 tion; (ii) the effective date of the consolidation or merger deter-
-57 mined pursuant to the agreement of consolidation or merger; and,
58 (iii) any amendment to the Articles of Organization of the sur-
-59 viving corporation to be effected pursuant to the agreement of
60 merger. Such articles of consolidation or merger shall be signed
61 by the president or a vice president and the clerk or an assistant
62 clerk of each corporation, who shall state under the penalties of
63 perjury that the agreement of consolidation or merger has been
64 duly executed on behalf of such corporation and has been
65 approved as required.
66 The form on which articles of consolidation or merger are filed
67 shall also contain the following information which shall not for
68 any purpose be treated as a permanent part of the articles of orga-
-69 nization of the resulting or surviving corporation:
70 (1) the post office address of the initial principal office of the
71 resulting or surviving corporation in the Commonwealth;
72 (2) the name, residence and post office address of each of the
73 initial trustees or directors and the president, treasurer and clerk of
74 the resulting or surviving corporation;
75 (3) the fiscal year of the resulting or surviving corporation
76 initially adopted;
77 (4) the date initially fixed in the by-laws for the annual meeting

78 of the shareholders or members of the resulting or surviving
79 corporation
80 The consolidation or merger shall become effective when the
81 articles of consolidation or merger are filed in accordance with
82 section six of chapter one hundred and fifty-six B, unless said
83 articles specify a later effective date not more than thirty days
84 after such filing, in which event the consolidation or merger shall
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85 become effective on such later date. Upon consolidation of any
86 such corporations, as herein provided:

1 SECTION 12. Section 34A of said chapter 168 of the General
2 Laws, as so appearing, is hereby amended by striking out the first

paragraph and inserting in place thereof the following
4 Any one or more such corporations and any one or more
5 cooperative banks, as defined in section one of chapter one
6 hundred and seventy, may merge or consolidate into a single
7 savings bank or into a single cooperative bank, upon such terms as
8 shall have been approved by a vote of at least two-thirds of the
9 boards of trustees of each corporation and of the board of direc-

-10 tors of each cooperative bank, and as shall have been approved in
11 writing by the commissioner The terms of any such merger or
12 consolidation shall be approved by the corporators of each corpo-
-13 ration and shareholders of each cooperative bank in the manner
14 prescribed herein. A request for such approval by the commis-
-15 sioner shall be accompanied by an investigation fee, the amount
16 of which shall be determined annually by the commissioner of
17 administration, a copy of the terms of any agreement reached by
18 the respective boards of trustees and directors, and certified copies
19 of the vote of such boards. If the commissioner, after such notice
20 and hearing as he may require, is satisfied that a merger or consol-
-21 idation can be effected on terms approved by him and he finds
22 that such a merger or consolidation is in the interests of the depos-
-23 itors and shareholders of the institutions concerned, such merger
24 or consolidation may be approved by him subject to his direction.
25 In making a finding that such merger or consolidation is in the
26 interests of the depositors and shareholders, the commissioner
27 shall also determine whether or not competition among banking
28 institutions will be unreasonably affected and whether or not
29 public convenience and advantage will be promoted. In making
30 such determination, the commissioner shall consider but not be
31 limited to a showing of net new benefits. For the purpose of this
32 section, the term “net new benefits” shall mean initial capital
33 investments, job creation plans, consumer and business services,
34 commitments to maintain and open branch offices within a bank’s
35 delineated community, as such term is used within section four-
-36 teen of chapter one hundred and sixty-seven, and such other
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37 matters as the commissioner may determine. Before becoming
38 effective, any merger or consolidation authorized by this section,
39 hereinafter sometimes referred to as a “consolidation”, shall have
40 been approved by a vote of at least two-thirds of the corporators
41 of each corporation at meetings specially called to consider the
42 subject, and approved by a vote of at least two-thirds of the share-
-43 holders of each cooperative bank present, qualified to vote, and
44 voting at meetings of each cooperative bank specially called for
45 that purpose. Notice for such meetings shall be given in accor-
-46 dance with the provisions of section nine A and section twenty-
-47 four of chapter one hundred and seventy. A certificate under the
48 hands of the presidents and clerks or other duly authorized offi-
-49 cers of all merging or consolidating corporations and cooperative
50 banks setting forth that each institution, respectively, has com-
-51 plied with the requirements of this section shall be submitted to
52 the commissioner who, if he shall approved such consolidation,
53 shall endorse his approval upon such certificate.
54 Articles of Consolidation or Merger shall be filed with the state
55 secretary which shall set forth the due adoption of an agreement
56 of consolidation or merger and shall state: (i) the names of the
57 corporations and the name of the resulting or surviving corpora-
-58 tion; (ii) the effective date of the consolidation or merger deter-
-59 mined pursuant to the agreement of consolidation or merger; and,
60 (iii) any amendment to the Articles of Organization of the sur-
-61 viving corporation to be effected pursuant to the agreement of
62 merger. Such articles of consolidation or merger shall be signed
63 by the president or a vice president and the clerk or an assistant
64 clerk of each corporation, who shall state under the penalties of
65 perjury that the agreement of consolidation or merger has been
66 duly executed on behalf of such corporation and has been
67 approved as required.
68 The form on which articles of consolidation or merger are filed
69 shall also contain the following information which shall not for
70 any purpose be treated as a permanent part of the articles of orga-
-71 nization of the resulting or surviving corporation:
72 (1) the post office address of the initial principal office of the
73 resulting or surviving corporation in the Commonwealth;
74 (2) the name, residence and post office address of each of the
75 initial trustees or directors and the president, treasurer and clerk of
76 the resulting or surviving corporation;
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77 (3) the fiscal year of the resulting or surviving corporation
78 initially adopted;
79 (4) the date initially fixed in the by-laws for the annual meeting
80 of the shareholders or members of the resulting or surviving
81 corporation.
82 The consolidation or merger shall become effective when the
83 articles of consolidation or merger are filed in accordance with
84 section six of chapter one hundred and fifty-six B. unless said arti-
-85 cles specify a later effective date nor more than thirty days after
86 such filing, in which event the consolidation or merger shall
87 become effective on such later date.
88 Upon consolidation of any such institutions, as herein provided:

1 SECTION 13. Section 348 of said chapter 168 of the General
2 Laws, as so appearing, is hereby amended by striking out the
3 second paragraph and inserting in place thereof the following:—
4 Notice for such meetings shall be given in accordance with the
5 relevant provisions of section nine A and any applicable provision
6 governing a thrift institution. A certificate under the hands of the
7 presidents and clerks or other duly authorized officers of all
8 merging or consolidating corporations and thrift institutions set-
-9 ting forth that each institution, respectively, has complied with the

10 requirements of this section shall be submitted to the commis-
-11 sioner who, if he shall approve such consolidation, shall endorse
12 his approval upon such certificate.
13 Articles of Consolidation or Merger shall be filed with the state
14 secretary which shall set froth the due adoption of an agreement
15 of consolidation or merger and shall state; (i) the names of the
16 corporations and the name of the resulting or surviving corpora-
-17 tion; (ii) the effective date of the consolidation or merger deter-
-18 mined pursuant to the agreement of consolidation or merger; and,
19 (iii) any amendment to the Articles of Organization of the sur-

-20 viving corporation to be effected pursuant to the agreement of
21 merger. Such articles of consolidation or merger shall be signed
22 by the president or a vice president and the clerk or an assistant
23 clerk of each corporation, who shall state under the penalties of
24 perjury that the agreement of consolidation or merger has been
25 duly executed on behalf of such corporation and has been
26 approved as required.



12 [MaySENATE No. 1880

27 The form on which articles of consolidation or merger are filed
28 shall also contain the following information which shall not for
29 any purpose be treated as a permanent part of the articles of orga-
-30 nization of the resulting or surviving corporation:
31 (1) the post office address of the initial principal office of the
32 resulting or surviving corporation in the Commonwealth;
33 (2) the name, residence and post office address of each of the
34 initial trustees or directors and the president, treasurer and clerk of
35 the resulting or surviving corporation;
36 (3) the fiscal year of the resulting or surviving corporation
37 initially adopted;
38 (4) the date initially fixed in the by-laws for the annual meeting
39 of the shareholders or members of the resulting or surviving
40 corporation.
41 The consolidation or merger shall become effective when the
42 articles of consolidation or merger are filed in accordance with
43 section six of chapter one hundred and fifty-six B, unless said arti-
-44 cles specify a later effective date not more than thirty days after
45 such filing, in which event the consolidation or merger shall
46 become effective on such later date. Upon consolidation of any
47 such institutions, as herein provided;

1 SECTION 14. The first paragraph of section 34D of said
2 chapter 168 of the General Laws, as so appearing, is hereby
3 amended by striking out the fourth sentence.

1 SECTION 15. Section 34F of said chapter 168 of the General
2 Laws, as so appearing, is hereby amended by striking out the
3 second paragraph and inserting in place thereof the following; —

4 Before becoming 'effective, any merger or consolidation autho-
-5 rized by this section, hereinafter sometimes referred to as a
6 “consolidation”, shall have been approved by a vote of at least
7 two-thirds of the corporators of each corporation present, quali-
-8 fied to vote and voting at a meeting specially called to consider
9 the subject and approved by a vote of at least two-thirds of the

10 shareholders of each credit union present, qualified to vote, and
11 voting at a meeting specially called for that purpose. Notice for
12 such meetings shall be given in accordance with the relevant pro-
-13 visions of section nine A of this chapter and section eleven of
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14 chapter one hundred and seventy-one. A certificate under the
15 hands of the presidents and clerks or other duly authorized
16 officers of all merging or consolidating corporations and credit
17 unions setting forth that each institution, respectively, has com-
-18 plied with the requirements of this section shall be submitted to
19 the commissioner who, if he shall approved such consolidation,
20 shall endorse his approval upon such certificate.
21 Articles of Consolidation or Merger shall be filed with the state
22 secretary which shall set forth the due adoption of an agreement
23 of consolidation or merger and shall state: (i) the names of the
24 corporations and the name of the resulting or surviving corpora-
-25 tion; (ii) the effective date of the consolidation or merger deter-
-26 mined pursuant to the agreement of consolidation or merger; and,
27 (iii) any amendment to the Articles of Organization of the sur-
-28 viving corporation to be effected pursuant to the agreement of
29 merger. Such articles of consolidation or merger shall be signed
30 by the president or a vice president and the clerk or an assistant
31 clerk of each corporation, who shall state under the penalties of
32 perjury that the agreement of consolidation or merger has been
33 duly executed on behalf of such corporation and has been
34 approved as required.
35 The form on which articles of consolidation or merger are filed
36 shall also contain the following information which shall not for
37 any purpose be treated as a permanent part of the articles of orga-
-38 nization of the resulting or surviving corporation:
39 (1) the post office address of the initial principal office of the
40 resulting or surviving corporation in the Commonwealth;
41 (2) the name, residence and post office address of each of the
42 initial trustees or directors and the president, treasurer and clerk of
43 the resulting or surviving corporation;
44 (3) the fiscal year of the resulting or surviving corporation
45 initially adopted;
46 (4) the date initially fixed in the by-laws for the annual meeting
47 of the shareholders or members of the resulting or surviving
48 corporation.
49 The consolidation or merger shall become effective when the
50 articles of consolidation or merger are filed in accordance with
51 section six of chapter one hundred and fifty-six B, unless said arti-
-52 cles specify a later effective date not more than thirty days after
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53 such filing, in which event the consolidation or merger shall
54 become effective on such later date.
55 Upon the merger or consolidation of any such institutions, the
56 provisions of subparagraphs 1 to 6, inclusive, of section thirty-
-57 four A shall apply.

1 SECTION 16. Section 35 of said chapter 168 of the General
2 Laws, as so appearing, is hereby amended by striking out the third
3 paragraph.

1 SECTION 17. Section sof chapter 169 A of the General Laws,
2 as so appearing, is hereby amended, in line 7 by striking out the
3 word “April” and inserting in place thereof the word “June”.

1 SECTION 18. Said chapter 169 A of the General Laws is hereby
2 further amended by striking out section 13, as so appearing, and
3 inserting in place thereof the following:—
4 Section 13. Whoever violates any provision of section two or
5 any rule or regulation made thereunder by the commissioner shall
6 be punished by a fine of not more than five hundred dollars or by
7 imprisonment for not more than six months, or both. Each day a
8 violation continues shall be deemed a separate offense.

1 SECTION 19. Section 9 of chapter 170 of the General Laws, as
2 so appearing, is hereby amended by inserting after the fourth para-
-3 graph the following paragraph:—
4 The office of any trustee or director who seeks, or against
5 whom, an order of relief is entered in a personal capacity,
6 pursuant to Title 11 of the United States Code, or who, on exami-
-7 nation in a supplementary process proceeding, has been found
8 unable to pay a judgment, shall thereby be vacated. A record of
9 any such vacancy shall be entered upon the books of the corpora-

-10 tion.
11 Any trustee or director whose office is so vacated shall again be
12 eligible to serve as a trustee or director upon the receipt of a

13 discharge in bankruptcy under Chapter 7 of said Title 111; the
14 completion of all payments required pursuant to a plan of re-
-15 organization under Chapter 11 thereof; the completion of all pay-
-16 ments under a plan of debt adjustment under Chapter 13 thereof,
17 or the payment of said judgment.
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] SECTION 20. The first paragraph of section 18 of said
2 chapter 170 of the General Laws, as so appearing, is hereby

amended by striking out the second sentence.

1 SECTION 21. Section 21 of said chapter 170 of the General
2 Laws, as so appearing, is hereby amended by striking out para-
-3 graph (2).

1 SECTION 22. The first paragraph of section 24 of said
2 chapter 170 of the General Laws, as so appearing, is hereby
3 amended by striking out the fifth sentence.

1 SECTION 23. Section 25 of said chapter 170 of the General
2 Laws, as so appearing, is hereby amended by striking out the first
3 paragraph and inserting in place thereof the following:
4 Any two or more such corporations may merge or consolidate
5 into a single corporation on such terms as shall have been agreed
6 upon by vote of two-thirds of the board of directors of each corpo-
7 ration and as shall have been approved in writing by the commis-
-8 sioner; provided, however, that such action shall have been
9 approved by the shareholders of each corporation at a special

10 meeting thereof called for that purpose by a vote of at least two-
-11 thirds of those shareholders present, qualified to vote and voting
12 at each such meeting. If the consolidating corporations have main
13 offices in different counties, the main office of the continuing cor-
-14 poration shall be the main office of that consolidating corporation
15 which has the greater total assets on the date on which the merger
16 or consolidation is approved by the board of the last consolidating
17 corporation so to approve; provided, however, that upon a deter-
-18 mination by the commissioner that such consolidation is not for
19 the purpose of circumventing any geographic restrictions on the
20 establishment of branch offices, he may allow the main office of
21 the consolidating corporation which has the lesser total assets on
22 such date to be the main office of the continuing corporation. The
23 request for approval of the commissioner shall be accompanied by
24 an investigation fee, the amount of which shall be determined
25 annually by the commissioner of administration. Notice of such
26 special meeting setting forth the terms tentatively agreed upon
27 shall be posted and published in the manner and to the extent pro-
-28 vided for the notices referred to in section twenty-four.
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29 In deciding whether or not to approve any such consolidation,
30 the commissioner shall determine whether or not competition
31 among banking institutions will be unreasonably affected and
32 whether or not public convenience and advantage will be pro-
-33 moted. In making such determination, the commissioner shall
34 consider but not be limited to a showing of net new benefits. For
35 the purpose of this section, the term “net new benefits” shall mean
36 initial capital investments, job creation plans, consumer and busi-
-37 ness services, commitments to maintain and open branch offices
38 within a bank’s delineated community, as such term is used within
39 section fourteen of chapter one hundred and sixty-seven, and such
40 other matters as the commissioner may determine.

1 SECTION 24. Section 26A of said chapter 170 of the General
2 Laws, as so appearing, is hereby amended by striking out the
3 second paragraph and inserting in place thereof the following:—
4 A certificate under the hands of the presidents and clerks or
5 other duly authorized officers of the consolidating corporation,
6 respectively, stating that all requirements of this section have been
7 complied with shall be submitted to the commissioner who, if he
8 shall approved such consolidation, shall endorse his approval
9 upon such certificate.

10 Articles of Consolidation or Merger shall be filed with the state
11 secretary which shall set forth the due adoption of an agreement
12 of consolidation or merger and shall state: (i) the names of the
13 corporations and the name of the resulting or surviving corpora-
-14 tion; (ii) the effective date of the consolidation or merger deter-
-15 mined pursuant to the agreement of consolidation or merger; and,
16 (iii) any amendment to the Articles of Organization of the sur-
-17 viving corporation to be effected pursuant to the agreement of
18 merger. Such articles of consolidation or merger shall be signed
19 by the president or a vice president and the clerk or an assistant
20 clerk of each corporation, who shall state under the penalties of
21 perjury that the agreement of consolidation or merger has been
22 duly executed on behalf of such corporation and has been
23 approved as required.
24 The form on which articles of consolidation or merger are filed
25 shall also contain the following information which shall not for
26 any purpose be treated as a permanent part of the articles of orga-
-27 nization of the resulting or surviving corporation:
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28 (1) the post office address of the initial principal office of the
29 resulting or surviving corporation in the Commonwealth;
30 (2) the name, residence and post office address of each of the
31 initial trustees or directors and the president, treasurer and clerk of
32 the resulting or surviving corporation;
33 (3) the fiscal year of the resulting or surviving corporation
34 initially adopted;
35 (4) the date initially fixed in the by-laws for the annual meeting
36 of the shareholders or members of the resulting or surviving
37 corporation.
38 The consolidation or merger shall become effective when the
39 articles of consolidation or merger are filed in accordance with
40 section six of chapter one hundred and fifty-six B, unless said arti-
-41 cles specify a later effective date not more than thirty days after
42 such filing, in which event the consolidation or merger shall
43 become effective on such later date.
44 Upon consolidation of any such corporation with another, as
45 herein provided:

1 SECTION 25. Section 268 of said chapter 170 of the General
2 Laws, as so appearing, is hereby amended by striking out the
3 second paragraph and inserting in place thereof the following:—
4 Notice for such meetings shall be given in accordance with the
5 relevant provisions of section forty-seven and any applicable pro-
-6 vision governing a thrift institution. A certificate under the hands
7 of the presidents and clerks or other duly authorized officers of all
8 merging or consolidating corporations and thrift institutions,
9 respectively, stating that all requirements of this section shall be

10 submitted to the commissioner who, if he shall approved such
11 consolidation, shall endorse his approval upon such certificate.
12 Articles of Consolidation or Merger shall be filed with the state
13 secretary which shall set forth the due adoption of an agreement
14 of consolidation or merger and shall state: (i) the names of the
15 corporations and the name of the resulting or surviving corpora-
-16 tion; (ii) the effective date of the consolidation or merger deter-
-17 mined pursuant to the agreement of consolidation or merger; and,
18 (iii) any amendment to the Articles of Organization of the sur-
-19 viving corporation to be effected pursuant to the agreement of
20 merger. Such articles of consolidation or merger shall be signed
21 by the president or a vice president and the clerk or an assistant
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22 clerk of each corporation, who shall state under the penalties of
23 perjury that the agreement of consolidation or merger has been
24 duly executed on behalf of such corporation and has been
25 approved as required.
26 The form on which articles of consolidation or merger are filed
27 shall also contain the following information which shall not for
28 any purpose be treated as a permanent part of the articles of orga-
-29 nization of the resulting or surviving corporation:
30 (1) the post office address of the initial principal office of the
31 resulting or surviving corporation in the Commonwealth;
32 (2) the name, residence and post office address of each of the
33 initial trustees or directors and the president, treasurer and clerk of
34 the resulting or surviving corporation;
35 (3) the fiscal year of the resulting or surviving corporation
36 initially adopted;
37 (4) the date initially fixed in the by-laws for the annual meeting
38 of the shareholders or members of the resulting or surviving
39 corporation.
40 The consolidation or merger shall become effective when the
41 articles of consolidation or merger are filed in accordance with
42 section six of chapter one hundred and fifty-six B, unless said arti-
-43 cles specify a later effective date not more than thirty days after
44 such filing, in which event the consolidation or merger shall
45 become effective on such later date. Upon consolidation of any
46 such corporation with another, as herein provided;

1 SECTION 26. The first paragraph of section 26D of said
2 chapter 170, as so appearing, is hereby amended by striking out
3 the fourth sentence.

1 SECTION 27. Section 13 of chapter 172 of the General Laws,
2 as so appearing, is hereby amended by inserting after the second
3 paragraph the following paragraph:—
4 The office of any trustee or director who seeks, or against
5 whom, an order of relief is entered in a personal capacity, pur-
-6 suant to Title 11 of the United States Code, or who, on examina-
-7 tion in a supplementary process proceeding, has been found
8 unable to pay a judgment, shall thereby be vacated. A record of
9 any such vacancy shall be entered upon the books of the corpora-

-10 tion. Any trustee or director whose office is so vacated shall again
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11 be eligible to serve as a trustee or director upon the receipt of a
12 discharge in bankruptcy under Chapter 7 of said Title 111; the
13 completion of all payments required pursuant to a plan of re-
-14 organization under Chapter 1 I thereof; the completion of all
15 payments under a plan of debt adjustment under Chapter 13
16 thereof; or the payment of said judgment.

1 SECTION 28. The first paragraph of section 22 of said
2 chapter 172 of the General Laws, as so appearing, is hereby
3 amended by striking out the first sentence and inserting in place
4 thereof the following sentence;— Each trust company shall, annu-
-5 ally, within thirty days after the last business day of December
6 make a report to the commissioner in such form as he may pre-
7 scribe showing accurately its condition at the close of business on
8 that day, and containing such other information as the commis-
-9 sioner may require.

1 SECTION 29. The second paragraph of said section 22 of said
2 chapter 172 of the General Laws, as so appearing, is hereby
3 amended by striking out, in line 13, the word “fifteen” and
4 inserting in place thereof the word “thirty”.

1 SECTION 30. Said chapter 172 of the General Laws is hereby
2 amended by striking out section 22A, as so appearing, and
3 inserting in place thereof the following:—
4 Section 22A. Every trust company shall at such times as the
5 commissioner orders, but not exceeding five times in any calendar
6 year and within thirty days after the day designated in the order,
7 make a return in the form of a trial balance to the commissioner.
8 It shall be made on a form furnished by the commissioner and
9 shall specify the different kinds of assets and liabilities.

1 SECTION 31. Section 26A of said chapter 172 of the General
2 Laws, as so appearing, is hereby amended by striking out the last
3 paragraph.

1 SECTION 32. Clause (4) of subsection A of section 36 of said
2 chapter 172 of the General Laws, as so appearing, is hereby
3 amended by striking out the third sentence.
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SECTION 33. Section 38 of said chapter 172 of the General
Laws, as so appearing, is hereby amended by striking out the
second paragraph.

SECTION 34. Section 5 of chapter 255 E of the General Laws,
as so appearing, is hereby amended by striking out the word
“April”, in line 14 and inserting in place thereof the word “June”,

SECTION 35. Any licenses issued annually pursuant to
chapter 169 A and chapter 255 E of the General Laws in effect on
the effective date of this act and scheduled to expire on the first
day of April shall be deemed to be in effect until the first day of
June.
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