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Editorial Notes
AMENDMENTS

1980—Subsec. (b). Pub. L. 96-221 substituted ‘‘major-
ity” for ‘‘unanimous’.

1960—Subsec. (a). Pub. L. 86-507 inserted ‘‘or by cer-
tified mail”’ after ‘‘registered mail’’.

§214b. Continuation of business and corporate
entity

The franchise of a national banking associa-
tion as a national banking association shall
automatically terminate when its conversion
into or its merger or consolidation with a State
bank under a State charter is consummated and
the resulting State bank shall be considered the
same business and corporate entity as the na-
tional banking association, although as to
rights, powers, and duties the resulting bank is
a State bank. Any reference to such national
banking association in any contract, will, or
document shall be considered a reference to the
State bank if not inconsistent with the provi-
sions of the contract, will, or document or appli-
cable law.

(Aug. 17, 1950, ch. 729, §3, 64 Stat. 456.)
§ 214c. Conversions in contravention of State law

No conversion of a national banking associa-
tion into a State bank or its merger or consoli-
dation with a State bank shall take place under
this subchapter and section 321 of this title in
contravention of the law of the State in which
the national banking association is located; and
no such conversion, merger, or consolidation
shall take place under said sections unless under
the law of the State in which such national
banking association is located State banks may
without approval by any State authority con-
vert into and merge or consolidate with national
banking associations under limitations or condi-
tions no more restrictive than those contained
in section 214a of this title with respect to the
conversion of a national bank into, or merger or
consolidation of a national bank with, a State
bank under State charter.

(Aug. 17, 1950, ch. 729, §4, 64 Stat. 456; July 12,
1952, ch. 696, 66 Stat. 590; Sept. 3, 1954, ch. 1263,
§25, 68 Stat. 1235.)

Editorial Notes
AMENDMENTS

1954—Act Sept. 3, 1954, substituted ‘‘this subchapter
and section 321 of this title” for ‘‘sections 214 to 2l4c,
264(e)(2), (1)(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.
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TITLE 12—BANKS AND BANKING

§215

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

Statutory Notes and Related Subsidiaries
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
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