
75TH CONGRESS 
1BTSEBBION S.721· 

IN THE SENATE OF THE .UNITED STATES 

JANUARY 12,1937 

Mr. BORAH introduced the following biU; which was read twice and referred. 
. - to the Committee on the Judiciary '. 

A BILL . : 
To provide for the licensing of corp'orations, engaged in' interstate 

or foreign co~erce, and for other purposes. .' 

1Be it enacted by the Senate and Hou...q,eof Representa-

2 tives of the United. States of America in Congress assembled, 

3 That this Act may be cited as the Corporation Licensing 

4 Act of 1937. 

5. LICENSE REQUIRED FOR INTERSTATE OR FOREIGN 

. (), BUSINESS 

7 SEC. 2. On and after . days from the: date of enact~ 

8 ment of this Act, it shall be unlawful for any corporation 

9· (except a bank,' a common carrier subject to the Interstate· 

10 Commerce Act, as amended, a' common .carrier or, insofar 

11 as engaged in ramo broadcasting, a licensee, subject to the .... 
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1 Communications Act of 1934, a China Trade Act COl'pO-

2 ration, or a corporation the majority of the stock of which 

3 is held by the United States' or any agency or instrumen-
... .' '.): '.' ~ .. ~!... 

4 tality thereof or corporatib~s engaged in publishing· news-

5 papers, magazines, or books) organized under the laws of 
-

6 the United States or the District of Columbia, or of any 

7 State, 1'erritoty, 'or' possessiol1 . of the U nitGd: S.tates, or of 

8 any foreign country, to. engage directly or indirectly in 

9 . interstate or foreign commerce, withoqt nrst' having 'obtained 
. '",. 

10 a license therefor from the Federal Trade Commission 
- ... ~ _. .-

11 (hereinafter referred to as the Commission) ; and for the 

12 purposes of this Act, a corporation shall be deemed to be 

13 engaged in i~t~rstate o~. foreig~ comm~rce.: if.}t. ~Qld!3,: c.o~-

14 trol .( through stock ownersh~p,. a yoting trust or trusts, a 

.15 holding' company or companies,. m, nny ·othe.r '.iiireCt or in~li-

16 rect means) of a corporation engaged':in. interstate or fOl!-

17 eign commer~e, or of two 'or :mOl:e corporat'ions,: .any.onc:.of 

18 which is engaged in interstate or foreign', cominerce.,{\s 

19 used. in this: Act.". the .. term :·~'intors.tate ... oniQreign ·.commerce" 

20 means commerce between' any place in a State, Territor.y, 

.21 or possession of the U ~ted States, or th~ District. 'of Colur;n-

22' bia, and any place. outside· thereof; .6rbetweeil. points: within 

23 the same State: or within the·' Distric,t·, of Columbia, bJlt 

2~1 through any placeo.utside. th~l'CQf. 
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ISSUANCE OF LICENSES 

: 'SEC. 3. ,.( a) Before any license shall be issued un'der 

this Act the applicant corporation shall file with the' Com-

, mission a 'sworn statem'ent with respect to its operations, 

which shall include information concerning its organization 

and financial structure, the character of its transactions' in 

interstate or fOl:eigu' cOlTIl~erce, the' terms, position, rights, 

and privileges of the' different classes of its securities out­

standing, the terms :'on whlchits. securities have been offered 

to the public or otherwise, tilC property take~'by the corpora­

tion at the time of its 'organization and, the consideration 

paid therefor in money or otherwise, its bonded indebtedn'ess 

, and the interests of the promoters therein, the personriel arid 

salaries of 'its management, its" charter and byl~ws, the 

number and local distribution of its -stockholders, contracts 

made with .promoters and·· with finaiwial interests with 

respect to the organization of the corporation, management, 

and service contracts, special Jegislation relating -to the 

corporation, its profits and losses for not more than the', 

preceding fiscal years; :aild· ,such, further information with 

respect to the operations ·of the corporation as the Com­

mission may, by regulation, require ·as necessary or appto:-

. priate in .the public Interest oi: for the protection of investors. 

(b) Application for such li'censes shall be made, ahd 

the licenses shail be issued, in: such manner as the Comm1s-
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1 sion shall, by regulation, prescribe. Each such license shall 

'2 contain such tenus and conditions as the ,Commission shall 

3 prescribe as necessary or appropriate to carry out the pur-

4 poses of this Act, shall be effective from the date specified 

5 therein, and shall continue in effect until suspended,' or 

6 revoked. 

7 ( c ) The Commission shall by order deny the applica-

8 tion for a license of any applicant corporation which fails 

9 to comply with the provisions of subsection ( a ) of this 

10 section, or if the Commission finds that the applicant corpo-

11 ration is an unlawful trust or combination, in' violation of 

12 the antitrust laws as designated in section 1 of the Act entitled 

13 ,"An Act to supplement existing laws against unlawful 

14 restraints and monopolies, and for other purposes"; approved 

In October 15, 1914, that it is a party to any contract, combina-

16, nation in the form of tI:Ust, or otherwise, or conspiracy'in 

17 ,restraint of trade Qr COIIimerce in violation' of such laws, Qr 

18 that it is monopolizing, or attempting to monopolize, or· com-

19 bining or conspiring with. any other pe!,&on to mO!lopolize, 

20 any part of such trade or co~erce. 

21 REVOCATION OF LICENSES ' 

22, , SEC. 4. After appropriate opportunity for. notice a;nd 

23 . hearing, the Commission is authorized by order- to suspen~ 

24 or revoke any such license if it finds that th~ corporatip~ 

25 to which the license was issued has violated ,any provisio~ 
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1 ' of this Act or ,any rul~, regulati~n, or order of the Cominis-

2 'sion made thereund~~; and the Commission 'shall revoke 

3 the license of any corporation which has been finally adjudged 

4 guilty by a Federal court in any proceeding, civil or criminal; 

50f a violation of the antitrust laws. 

6 REPORTS AND EXAMINATIONS 

7 ' SEC. 5. ';( a) Each corporation 'which obtains a license 

8 ' under this Act shall make an annual report to the Com ... · 

9" ,mission, 'ce~tified as required by the rules and regulations of 

10 ,the Commission by independent public accountants, whicn ': 

11 shall contain such information with respect to the organiza-

12 tion, capitalization, properties, earnings, profits, 'dividends;,: 
. . 

13 and business methods of the corporation, as the Commission: 

14 may prescribe as necessary or appropriate in the public· 

15' interest or for the protection of investors.' Each such, ~ 

16' 'corporation shall also make ~uch special reports, silliiIarly: ~ 

17 . certified, as the Commission shall from time to time reqUire"~· 

18 for the purpose of keeping itseH informed with respect to' . 

19 the operations of the corporation, and in the event thafi: 

20 any such corporation shall increase its~pital or isshe anf!: 

21 " bonds; notes, debentures, or similar obligations it shall sub-~~: 

22' 'rclt' a statement with respect thereto to the Commissionl ' . 

23 The' Commission may prescribe, in regard to' reports and:'::1 

24 statements' made pursuant to this section, the form' or forms; ':: 

25' in which the required infomiatiOli shall be set forth, ·the0:·~ 
" 



1 items or details to be shown in, the ,balance sheet ~nd, the 

2 earning s,tatement, and the me~hods to be followed in' the 

3 preparation of, reports, in the'. appraisal or valu~tion of 

4 assets and liabilities, in, the, determination of depr,eciation 

5 and depletion, in the differentiation of recurring and non .. ' 

6 recurring income,. in the differentiation of investment and· 

7 op~rating' income, and in the: prpparation, ,where the Com.., 

8 mission deems it, necessary. or desirable~ of separate. and/or 

9 consolidated balance sheets ;or income accounts of any,per~' 

10 . son directly or' indirectly controlling or controlled by the 

11 corporation, or ,any person, under director indirect com-' 

12 'mon, control with the corpOl:ation; ,but in the case of the , 

13 reports 'and' statements, of any cO.l'poration. whose methods . 

14 ',of accounting· are prescribed,or whose securities are reg-

15' istered, under, th,eprovisions , 9£ ,any . law . of· the United.: 

16 . States, or, any. lule or, regulatio~ thereunder, the nlles 'and,: 

17 regulations of. the Commission with r~spect to such reports,; 

18 . a~d statements shall not he' incorsistent with the require-

19, ments impQseq py:suc~law··or.ruleQ~ regulation in respect 

20· , of the same subject matte:r •. : r;' . . 

21 - .::-.(b) ::The 'ConrrnissiQ~ is further authori.zed. to provide· , 

22, . for' periodic~l· or' special:) exa~inations of the corporations,.: 

23', which obtain 'licenses under. this Act and to establish a, . . .:: '.. ., : . 

24, ", s~hedule· of re:asonable..,fees' for such, examinations and for,·-:, 
• • • ._. _ '. ,. t ' • . _ l 

25., the 'issuance of: licenses under. this Act. All, such fees shall-·, . .. ',." ....' 
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1 "b.o ~olleoted by ,tho, Commis~i(JniIr.su.ch ':r;nan~er:as it .may 

2 direct,. and the ,i;miount of ,ullfees: so collected shall be covered . . . .. . .' . -.. .. - . . . . .. " . . 

3 ' into ( the ~ l'reasury ':as :'miscellaneousreGeipts. 
• • ',I 

,.' . 

~, :',. ,: .~1~9~; ,6.;.: l.(a;) -/l:lw :Co~nmiss~on ,may,)n its discretioll; 

6 make such investigations as it deems necessary to.~~~,tfjrmine 

7; )"l(otller 1tP-Y': .per,son·.has ·violat~d Qr is .about to; violate, 

8 "alU~ pr,ovi~iQn bf. t4is Act or .any ·rule or regulation ,there-:: 

9 : llnder,., and: 'may, requite: ~Qr : pennit ' any, pef~O~ . to Jile with: 

10 ,it: ,a, state,ment ,,:iI;!.: wdt~pg;:, ~der.: oath .01' otherwis,e as the . 
- . j ' • • I 

II!; Oomrpissiqn; sha;1J. ,~etermine, i!s. to all the facts and <;lircum- : 

12 I' ~tanqes ; copcerning,the:: : matter: ~o : b,~ )nyestigatc,d;, " The .. i" 

13 .. OQmTIliss~on f i~ ,!~uthoriz~d, illJ i~s.:discretion, to pub.li,sh .in-,~ i: ' 

14 ):iormatiOll; c~mc~f1::~ip.g ~p.y ,sucp-, :yi9~~tion~; ~J;l~. to, i?ve~tigatel r 

15, ,a~)y .fiwts, .'Conditions, :.praqtic~~,: Ol~ mattel;swb~cl~ ~t.: lr!aY,:~.r 

16 ': dem.n. llC,ccss~riY: . or;. prpper.ltQai~; i~ t4e i ~nforc~~nent of, ;thc:) ;' .. . . - ~ '-

17" ;;i1tovisions 10£ this Act, iI;!. th~ 'presc!ibjng;of,Tules,and n~gula-~. t 
. l . 

18 ,tiOlls,thereunder;'ior,in securi:r;tg i.W:orll1ationJo serve as aL4sis(·:r 

19 'fQr iecommeiHling further~legislati9l)' con.cer~ing thc,rqfitt~rSt~J: 

20, to which 'this; Act telates. ,:,":: ~ '.; , .,; .. 

21'- I .. ; (b) :For the :pul'poseof I;tny 8uch:investigat~ou, or ~nyn: 

22 .. other proceeding:under,this: Act" aJ;ly, ,member, of-,th~ Opm-~~~ 

23':, mission-or any. o'ffic~r ,d!3signat~d py: it)s'empowered ;to~.:;: 

24 administer·oaths~nd affirmatjol~s, .subpena, "fitllesses, , c~mpel;f' 
• 1. , ." ~. ." .. ". t.5. 

25 ,theirattendan,ce,. ,take., evjdence,~,an4 :r;equire the productione~ 
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I, of any boo.ks, papers, correspondence, memoranda, or other' 

2 records which the Commission de~ms relevant or material to 

3 the inqmry. Such attendance of witnesses and the produc-

4 tion of any such records may be reqijired from any place in 

5 the United States or any State at any designated. place of 

6 hearing. 
, ' 

7 (c) In case of: contumacy by, or refusal to obey a' 

8 subpen~ issued to, any person, the Commission may invoke 

9 the aid of any court ot the United' States within the juris-

10 diction of which such investigatio'n or proceeding is carried 

11 on, or where such person resides or carries· on business, in . 

12 requiring the attendance and testimony of witnesses and the' 

13 production of books, papers, correspondence, memoranda, 

14 and other records. And such court may issue an order re-' 

15, quiring such person to appear before the Commission or, 

16 member or officer designated by the Commission, there to 

17' produce records, if so ordered, or to give testimony touching 

18 the matter under investigation or in question; and any 

19 failure to obey such order of the' court may be punished by 

20 such court as a contempt thereof. All process' in any such, . 

21 case may be served in the judicial district whereof such 

22 person is an inhabitant or wherever he may be found.' Any 

23 person who shall, without just cause,' fail or refuse to attend: 

24 and testify, or to answer any lawful inquiry, or to' produce' 

25 books, papers, correspondence, memoranda, and other ree .. • 
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lords, if in his power so to 'do, in obedience" to the lSubpena 

2 of the Commission, shall be guilty of a nllsdemeanor and, 

3 upon conviction, shall be subject to' it fine of not more than 

4 $1,000 or to imprisonment for a term of not-'Inore than one 

5 ye'ar, or both. 

6 ( d) No person sh81l 'be excused from attending and 

7 testifying or from producing books, papers; contracts, agree .. 

8 ments, :and other records and documents before the .com-

9 ' mission: 'Or in obedience of the- subpena ;of the Oommission 

10 or any member thereof or' any officer designated by :it, or_ 

11 in' any cause or proceeding" instituted. by the Commission: 

12 . under this Act, on the ground that the I testimony orevi~ 

13 dence, documentary' or otherwise; <requiTed of ,him may . 

14 tend to inCluninate him or subject' him to a penalty or 

15 forfeiture; but no, individual shall be ,prosecuted or subject ' 

16 ,to any penalty or forfeiture' : for or on· account of any trans~,: 

17 action, matter, or thing concerning which he is compelled, ' 

18 after having claimed his privilege against -self-incrimination,: , 

19 . to testify or produce evidence, documentary or otherwise; 

20 except that such individual so testifying. shall not be exempt 

21 from prosecution and punishment for perjury committed in-.: 

22 so testifying. • . L·· • 

23 IN JUNCTIONS AND J.>ROSEQUTION OF, OFFENSES .... , . 

24 SEC. 7. (a) Whenever it shall appear to the Commis-.~, .. : 

25 sion that any person is engaged or about to engage in any-,:: 
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1 acts or practices which constitute or will constitute a violation 

2 of the provisions of; this Act,:' or of any rille or regulation 

3 thereunder, it may in its discretion, bring an action in the, 

4 proper: district court of the United States, the District 

5 Court of the United States for the Distrif't of Columhia, or; 

6 the, United States courts of any ,'rei'ritory o~' other place Sub~l 

7 je~t ,to the jurisdiction of the' United States, ,to' ~njoin such: 

8 acts or practices, and upon a proper showing a 'permanent 

9, or temporary injunction or restraining order shall be granted! 

10 ' with~ut bond .. ' The Comm~ssion may transmit such evidence' :: 

11 as may be avail~ble concerning such acts or practices to the", 

12 Attorney General, who ,may, in, his' discretion, institute the:: 

13 necessary criminal proceedings under this ... L\ct. 

14 .' (b ) Upon application. of the' Comniission the distric~,:. 

15 courts of thc United States, the Dj~trict Court of thc United~::, 

. 16 State~ f6r the District of Columbia, and the U nitc~ States~ J t 

17 courts of .any Territory. or otherpIace subject to the' juris..::"" 

18 ' diction of the United Sta~es, shall also have jurisdiction to'~" 

19" issue 'writs' of. mandamus. commanding any person to comply"": 

20 ' with the provisions: of .-,this Actor any order of the Commis-', ~ 

21 . Si011 'made in pti,rsuance thereof.' ,f :. J ; • , , 

22 

23 

COURT REVIEW OF ORDERS 

SEC. 8. (a) Any' person aggrieved by an order 
. 
IS-' -: 

24 sued by the: Commissiori 'iri a· proceeding under this Act',,~ 

25 to which such person is' a .party (except an order under,~ 
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1, ,: 'secti9n :4 :revoking Ii license for violation 'of the antitrust 

2 .' ,laws) . ' may, obtain "a' review of such order ill the Circuit 

3: ~ Court" of Appeals 'of the United States; within any circuit. 

4 ' wherein',suGh 'person resi,des 'or has his principal place of 

5"· business, or in the United States Court of Appeals for the 

(~,; i])isttict<?f Columbia, 'by filing in such court, within ,sixty 

l.::·da)"s.' after :the 'entry' of. such ,order, a written petition IJray-' 

~",jng 'that, ~ the order of the :Oommission' be modified or set 

9, ',i aside i:q." whole or :in pal-t. ,A copy of such petition shall 

10 " b~ forthwith served upon any member of the Commission; 

11 "and thereupon iihEi Commission shall certify and file in the 

12 'court' a transcript "of the ,record upon which the ,order com-' 

13 .. plained oCwas enteren:. Upon the filing of such -transcript 

14 sucb' 'court .shall have' exclusive jurisdiction to affil7Il, modify; , 

15 and enforce or set aside such order,. 'in whole 01: in part.': 

16' :'N 0 objection 'to the order of the Commission shall be con~': 

17" :sidei'ed 'by" the court"uIiless such objection shall have been', 

18 urged' Defore' theCominission. The finding of, the Com':" 

19 mission' 'as to' the facts, 'if supported by substantial evi-" 

20": ileIiM; , shall' be ' conclusive. If either' party shall apply to ,; 

21 :. the' court' tor'leave to' adduce additioD;ai evidence, and shall"; 

22";" ;8how: to thesa,tisfaction, 'of the 'coUrt that such' additional'" 

23~'evidence;is material 'and that there were reasonable grounds~;"; 

24:'/fof :failure: to: adduce' such evidence ill the' hearing before'::~ 

25',::'the: Comnfission, the.com:t' may order such additional evi-'~:: 
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1 dence to be taken before the Commission and to be adduced 

2 upon the hearing in such manner' and upon such terms" and.' 

3 conditions as to, the court may seem proper. The' Com.i.: 

4 mission may modify its findings as to the facts;' by reason 

5 of the additional evidence so taken, and it shall file such 

6 modified or new findings, which, if supported by substantial 

7 evidence, shall be conclusive, and its recommendation, if any, 

8 for the modification or setting aside of the original order. 

9 The judgment and qecree of the court, affirming, modify .. , 

10 ing~ and enforcing or setting aside, in whole or in partj 

11 any such order of the Commission, shall be final, subject 

12 to review by the Supreme Court of the United States upon 

13 'certiorari or certification as provided in sections 239 and 

14 240 of the Judicial Code, as amended (U. S. C., title 28, 

15 sees. 346 and 347) . 

16 ' (b) The commencement of proceedings" under sub-

17 section (a) shall not, unless specifically ordered by the: 

18 court" operate as a stay of the Commission's order. 

19 JURISDICTION OF OFFENSES AND SUITS-

20 SEC. 9. The district courts of the United States, the 

21 District Court of the United States for the District of Colum-

22, bia, and the United States courts of any Territory or other~ 

23 place subject to the jurisdiction of the United States' shall 

24 have exclusive jurisdiction of violations of this Act or the 

23 , rules and regulations thereunder, and of all suits in equity' , 

~ 
..c 
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1 and actions at law brought to enforce any liability or duty 

2 created by this Act or the rules and regulations thereunder. 

3 Any criminal proceeding may be brought in the district 

4 wherein any act or transaction constituting the violation 

5 ,occurred. Any suit or action to enforce' ,any liability:' or 

6 . duty created by this Act or rules and regulations thereunder, 

rr Qr to enjoin any violation of such Act or rules and regula­

,8 ,tions, may be brought in any such district. or in the district 

9 wherein the defendant is found or is an inhabitant or trans-

,:10 acts' business, and process ,in such cases may be served 'in 

11 :imy other district of which the defendant is ·an inhabitant 

12 or wherever the defendant may be found. Judgments and 

13 decrees so rendered shall be subject to review as proyided 

14 in sections 128 and 240 of the Judicial Code, as amended 

15 (U. S. C., title 28, sees. 225 and 347). No costs shall be 

16 assessed for or against the Oommission in any proceeding 

17 under this title brought by or against it in any such court. . 

18 RULES AND REGULATIONS 

19 SEC. 10. The Commission is authorized to prescribe 

20 such rules and regulations and to issue such orders as may be 

21 necessary to carry out the provisions of this Act. 

22 PENALTIES 

23 SEC. 11. Any corporation subject to this Act, or any 

24 officer, director, agent, or employee thereof, that willfully 

25 violates any provision of this Act shall, upon conviction 



r thereof, be fined not more than: $'. ',' or imprisoned not 

'. 2 more than' years, or both, and each. day that any such 

3 violation continues shall be deemed a .separate offense~. 

SEPARABILITY. OF PROVISIONS ; 

,. 
\. 

4 

5 SEC. 12. If any provision of this Act, or the' applina-

6 tion thereof to any person or circunista~ces; is. held" .invalid, 

7 the remainder of the' Act, and the aPI?licatiou·' of such pro-. 

8 visions to other persons or circumstances, shall not be effected 

9 thereby .. 

10 RESERVATION OF RIGHT TO ALTER, AMEND,' OR· REPEAL 

11 SEc. 13. The right to alter, amend, or repeal this Act 

12- is hereby expressly reserved: . _: ... ,j":l' "!:, 
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