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AMENDMENTS 

1954—Act Sept. 3, 1954, substituted ‘‘this subchapter 
and section 321 of this title’’ for ‘‘sections 214 to 214c, 
264(e)(2), (i)(2), (v)(4), and 321 of this title’’. 

1952—Act July 12, 1952, amended section so that the 
limitation of this section beyond which State law can-
not go will be measured by the standard set out in sec-
tion 214a of this title for National-to-State conversions. 

§ 214d. Prohibition on conversion 

A national banking association may not con-
vert to a State bank or State savings associa-
tion during any period in which the national 
banking association is subject to a cease and de-
sist order (or other formal enforcement order) 
issued by, or a memorandum of understanding 
entered into with, the Comptroller of the Cur-
rency with respect to a significant supervisory 
matter. 

(Aug. 17, 1950, ch. 729, § 10, as added Pub. L. 
111–203, title VI, § 612(a), July 21, 2010, 124 Stat. 
1612.) 

EFFECTIVE DATE 

Section effective 1 day after July 21, 2010, except as 
otherwise provided, see section 4 of Pub. L. 111–203, set 
out as a note under section 5301 of this title. 

SUBCHAPTER XVI—CONSOLIDATION AND 
MERGER 

§ 215. Consolidation of banks within same State 

(a) In general 

Any national bank or any bank incorporated 
under the laws of any State may, with the ap-
proval of the Comptroller, be consolidated with 
one or more national banking associations lo-
cated in the same State under the charter of a 
national banking association on such terms and 
conditions as may be lawfully agreed upon by a 
majority of the board of directors of each asso-
ciation or bank proposing to consolidate, and be 
ratified and confirmed by the affirmative vote of 
the shareholders of each such association or 
bank owning at least two-thirds of its capital 
stock outstanding, or by a greater proportion of 
such capital stock in the case of such State 
bank if the laws of the State where it is orga-
nized so require, at a meeting to be held on the 
call of the directors after publishing notice of 
the time, place, and object of the meeting for 
four consecutive weeks in a newspaper of gen-
eral circulation published in the place where the 
association or bank is located, or, if there is no 
such newspaper, then in the paper of general cir-
culation published nearest thereto, and after 
sending such notice to each shareholder of 
record by certified or registered mail at least 
ten days prior to the meeting, except to those 
shareholders who specifically waive notice, but 
any additional notice shall be given to the 
shareholders of such State bank which may be 
required by the laws of the State where it is or-
ganized. Publication of notice may be waived, in 
cases where the Comptroller determines that an 
emergency exists justifying such waiver, by 
unanimous action of the shareholders of the as-
sociation or State bank. 

(b) Liability of consolidated association; capital 
stock; dissenting shareholders 

The consolidated association shall be liable for 
all liabilities of the respective consolidating 

banks or associations. The capital stock of such 
consolidated association shall not be less than 
that required under existing law for the organi-
zation of a national bank in the place in which 
it is located: Provided, That if such consolida-
tion shall be voted for at such meetings by the 
necessary majorities of the shareholders of each 
association and State bank proposing to consoli-
date, and thereafter the consolidation shall be 
approved by the Comptroller, any shareholder of 
any of the associations or State banks so con-
solidated who has voted against such consolida-
tion at the meeting of the association or bank of 
which he is a stockholder, or who has given no-
tice in writing at or prior to such meeting to the 
presiding officer that he dissents from the plan 
of consolidation, shall be entitled to receive the 
value of the shares so held by him when such 
consolidation is approved by the Comptroller 
upon written request made to the consolidated 
association at any time before thirty days after 
the date of consummation of the consolidation, 
accompanied by the surrender of his stock cer-
tificates. 

(c) Valuation of shares 

The value of the shares of any dissenting 
shareholder shall be ascertained, as of the effec-
tive date of the consolidation, by an appraisal 
made by a committee of three persons, com-
posed of (1) one selected by the vote of the hold-
ers of the majority of the stock, the owners of 
which are entitled to payment in cash; (2) one 
selected by the directors of the consolidated 
banking association; and (3) one selected by the 
two so selected. The valuation agreed upon by 
any two of the three appraisers shall govern. If 
the value so fixed shall not be satisfactory to 
any dissenting shareholder who has requested 
payment, that shareholder may, within five 
days after being notified of the appraised value 
of his shares, appeal to the Comptroller, who 
shall cause a reappraisal to be made which shall 
be final and binding as to the value of the shares 
of the appellant. 

(d) Appraisal by Comptroller; expenses of con-
solidated association; sale and resale of 
shares; State appraisal and consolidation law 

If, within ninety days from the date of con-
summation of the consolidation, for any reason 
one or more of the appraisers is not selected as 
herein provided, or the appraisers fail to deter-
mine the value of such shares, the Comptroller 
shall upon written request of any interested 
party cause an appraisal to be made which shall 
be final and binding on all parties. The expenses 
of the Comptroller in making the reappraisal or 
the appraisal, as the case may be, shall be paid 
by the consolidated banking association. The 
value of the shares ascertained shall be prompt-
ly paid to the dissenting shareholders by the 
consolidated banking association. Within thirty 
days after payment has been made to all dis-
senting shareholders as provided for in this sec-
tion the shares of stock of the consolidated 
banking association which would have been de-
livered to such dissenting shareholders had they 
not requested payment shall be sold by the con-
solidated banking association at an advertised 
public auction, unless some other method of sale 
is approved by the Comptroller, and the consoli-
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