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NATIONAL BANK CONSOLIDATION AND MERGER ACT 

[Public Law 86-230] 

[As Amended Through P.L. 112–231, Enacted December 28, 2012] 

øCurrency: This publication is a compilation of the text of Public Law 86-230. It was 
last amended by the public law listed in the As Amended Through note above and 
below at the bottom of each page of the pdf version and reflects current law 
through the date of the enactment of the public law listed at https:// 
www.govinfo.gov/app/collection/comps/¿ 

øNote: While this publication does not represent an official version of any Federal 
statute, substantial efforts have been made to ensure the accuracy of its contents. 
The official version of Federal law is found in the United States Statutes at Large 
and in the United States Code. The legal effect to be given to the Statutes at 
Large and the United States Code is established by statute (1 U.S.C. 112, 204).¿ 

CHAP. 209.—An Act To provide for the consolidation of the national banking 
associations. 

Be it enacted by the Senate and House of Representatives of the 
United States of America in Congress assembled, 
SECTION 1. ø12 U.S.C. 215 nt¿ SHORT TITLE. 

This Act may be cited as the ‘‘National Bank Consolidation and 
Merger Act’’. 
SEC. 2. ø12 U.S.C. 215¿ CONSOLIDATION OF BANKS WITHIN THE SAME 

STATE. 
(a) IN GENERAL.—Any national bank or any bank incorporated 

under the laws of any State may, with the approval of the Comp-
troller, be consolidated with one or more national banking associa-
tions located in the same State under the charter of a national 
banking association on such terms and conditions as may be law-
fully agreed upon by a majority of the board of directors of each 
association 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 general 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 circula-
tion 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 organized. Publication of notice 
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may be waived, in cases where the Comptroller determines that an 
emergency exists justifying such waiver, by unanimous action of 
the shareholders of the association or State bank. 

(b) 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 organization 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 consolidate, and thereafter the consolidation shall be approved 
by the Comptroller, any shareholder of any of the associations or 
State banks so consolidated 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 notice 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 Comp-
troller 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 certifi-
cates. 

(c) The value of the shares of any dissenting shareholder shall 
be ascertained, as of the effective date of the consolidation, by an 
appraisal made by a committee of three persons, composed of (1) 
one selected by the vote of the holders of the majority of the stock, 
the owners of which are entitled to payment in cash; (2) one se-
lected 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 appel-
lant. 

(d) If, within ninety days from the date of consummation of the 
consolidation, for any reason one or more of the appraisers is not 
selected as herein provided, or the appraisers fail to determine 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 promptly paid to the dissenting 
shareholders by the consolidated banking association. Within thirty 
days after payment has been made to all dissenting shareholders 
as provided for in this section the shares of stock of the consoli-
dated banking association which would have been delivered to such 
dissenting shareholders had they not requested payment shall be 
sold by the consolidated banking association at an advertised pub-
lic auction, unless some other method of sale is approved by the 
Comptroller, and the consolidated banking association shall have 
the right to purchase any of such shares at such public auction, if 
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it is the highest bidder therefor, for the purpose of reselling such 
shares within thirty days thereafter to such person or persons and 
at such price not less than par as its board of directors by resolu-
tion may determine. If the shares are sold at public auction at a 
price greater than the amount paid to the dissenting shareholders 
the excess in such sale price shall be paid to such shareholders. 
The appraisal of such shares of stock in any State bank shall be 
determined in the manner prescribed by the law of the State in 
such cases, rather than as provided in this section, if such provi-
sion is made in the State law; and no such consolidation shall be 
in contravention of the law of the State under which such bank is 
incorporated. 

(e) The corporate existence of each of the consolidating banks 
or banking associations participating in such consolidation shall be 
merged into and continued in the consolidated national banking as-
sociation and such consolidated national banking association shall 
be deemed to be the same corporation as each bank or banking as-
sociation participating in the consolidation. All rights, franchises, 
and interests of the individual consolidating banks or banking asso-
ciations in and to every type of property (real, personal, and mixed) 
and choses in action shall be transferred to and vested in the con-
solidated national banking association by virtue of such consolida-
tion without any deed or other transfer. The consolidated national 
banking association, upon the consolidation and without any order 
or other action on the part of any court or otherwise, shall hold and 
enjoy all rights of property, franchises, and interests, including ap-
pointments, designations and nominations, and all other rights and 
interests as trustee, executor, administrator, registrar of stocks and 
bonds, guardian of estates, assignee, and receiver, and in every 
other fiduciary capacity, in the same manner and to the same ex-
tent as such rights, franchises, and interests were held or enjoyed 
by any one of the consolidating banks or banking associations at 
the time of consolidation, subject lo the conditions hereinafter pro-
vided. 

(f) Where any consolidation bank or banking association, at the 
time of the consolidation, was acting under appointment of any 
court as trustee, executor, administrator, registrar of stocks and 
bonds, guardian of estates, assignee, or receiver, or in any other fi-
duciary capacity, the consolidated national banking association 
shall be subject to removal by a court of competent jurisdiction in 
the same manner and to the same extent as was such consolidating 
bank or banking association prior to the consolidation. Nothing 
contained in this section shall be considered to impair in any man-
ner the right of any court to remove the consolidated national 
banking association and to appoint in lieu thereof a substitute 
trustee, executor, or other fiduciary, except that such right shall 
not be exercised in such a manner as to discriminate against na-
tional banking associations, nor shall any consolidated national 
banking association be removed solely because of the fact that it is 
a national banking association. 

(g) Stock of the consolidated national banking association may 
be issued as provided by the terms of the consolidation agreement, 
free from any preemptive rights of the shareholders of the respec-
tive consolidating banks. 
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SEC. 3. ø12 U.S.C. 215a¿ (a) One or more national banking as-
sociations or one or more State banks, with the approval of the 
Comptroller, under an agreement not inconsistent with this Act, 
may merge into a national banking association located within the 
same State, under the charter of the receiving association. The 
merger agreement shall— 

(1) be agreed upon in writing by a majority of the board 
of directors of each association or State bank participating in 
the plan of merger; 

(2) be ratified and confirmed by the affirmative vote of the 
shareholders of each such association or State bank owning at 
least two-thirds of its capital stock outstanding, or by a greater 
proportion of such capital stock in the case of a State bank if 
the laws of the State where it is organized 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 con-
secutive weeks in a newspaper of general circulation published 
in the place where the association or State bank is located, or, 
if there is no such newspaper, then in the newspaper of gen-
eral circulation published nearest thereto, and after sending 
such notice to each shareholder of record by certified or reg-
istered mail at least ten days prior to the meeting, except to 
those shareholders who specifically waive notice, but any addi-
tional notice shall be given to the shareholders of such State 
bank which may be required by the laws of the State where 
it is organized. Publication of notice may be waived, in cases 
where the Comptroller determines that an emergency exists 
justifying such waiver, by unanimous action of the share-
holders of the association or State bank; 

(3) specify the amount of the capital stock of the receiving 
association, which shall not be less than that required under 
existing law for the organization of a national bank in the 
place in which it is located and which will be outstanding upon 
completion of the merger, the amount of stock (if any) to be al-
located, and cash (if any) to be paid, to the shareholders of the 
association or State bank being merged into the receiving asso-
ciation; and 

(4) provide that the receiving association shall be liable for 
all liabilities of the association or State bank being merged into 
the receiving association. 
(b) If a merger shall be voted for at the called meetings by the 

necessary majorities of the shareholders of each association or 
State bank participating in the plan of merger, and thereafter the 
merger shall be approved by the Comptroller, any shareholder of 
any association or State bank to be merged into the receiving asso-
ciation who has voted against such merger at the meeting of the 
association or bank of which he is a stockholder, or has given no-
tice in writing at or prior to such meeting to the presiding officer 
that he dissents from the plan of merger shall be entitled to receive 
the value of the shares so held by him when such merger shall be 
approved by the Comptroller upon written request made to the re-
ceiving association at any time before thirty days after the date of 
consummation of the merger, accompanied by the surrender of his 
stock certificates. 
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(c) The value of the shares of any dissenting shareholder shall 
be ascertained, as of the effective date of the merger, by an ap-
praisal made by a committee of three persons, composed of (1) one 
selected by the vote of the holders of the majority of the stock, the 
owners of which are entitled to payment in cash; (2) one selected 
by the directors of the receiving associations; 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 pay-
ment, 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 bind-
ing as to the value of the shares of the appellant. 

(d) If, within ninety days from the date of consummation of the 
merger, for any reason one or more of the appraisers is not selected 
as herein provided, or the appraisers fail to determine the value of 
such shares, the Comptroller shall upon written request of any in-
terested 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 receiving association. The value of the shares 
ascertained shall be promptly paid to the dissenting shareholders 
by the receiving association. The shares of stock of the receiving as-
sociation which would have been delivered to such dissenting 
shareholders had they not requested payment shall be sold by the 
receiving association at an advertised public auction, and the re-
ceiving association shall have the right to purchase any of such 
shares at such public auction, if it is the highest bidder therefor, 
for the purpose of reselling such shares within thirty days there-
after to such person or persons and at such price not less than par 
as it board of directors by resolution may determine. If the shares 
are sold at public auction at a price greater than the amount paid 
to the dissenting shareholders, the excess in such sale price shall 
be paid to such dissenting shareholders. The appraisal of such 
shares of stock in any State bank shall be determined in the man-
ner prescribed by the law of the State in such cases, rather than 
as provided in this section, if such provision is made in the State 
law; and no such merger shall be in contravention of the law of the 
State under which such bank is incorporated. The provisions of this 
subsection shall apply only to shareholders of (and stock owned by 
them in) a bank or association being merged into the receiving as-
sociation. 

(e) The corporate existence of each of the merging banks or 
banking associations participating in such merger shall be merged 
into and continued in the receiving association and such receiving 
association shall be deemed to be the same corporation as each 
bank or banking association participating in the merger. All rights, 
franchises, and interests of the individual merging banks or bank-
ing associations in and to every type of property (real, personal, 
and mixed) and choses in action shall be transferred to and vested 
in the receiving association by virtue of such merger without any 
deed or other transfer. The receiving association, upon the merger 
and without any order or other action on the part of any court or 
otherwise, shall hold and enjoy all rights of property, franchises, 
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and interests, including appointments, designations, and nomina-
tions, and all other rights and interests as trustee, executor, ad-
ministrator, registrar or stocks and bonds, guardian of estates, as-
signee, and receiver and in every other fiduciary capacity, in the 
same manner and to the same extent as such rights, franchises, 
and interests were held or enjoyed by any one of the merging 
banks or banking associations at the time or the merger, subject 
to the conditions hereinafter provided. 

(f) Where any merging bank or banking association, at the 
time of the merger, was acting under appointment of any court as 
trustee, executor, administrator, registrar of stocks and bonds, 
guardian of estates, assignee, or receiver, or in any other fiduciary 
capacity, the receiving association shall be subject to removal by a 
court of competent jurisdiction in the same manner and to the 
same extent as was such merging bank or banking association 
prior to the merger. Nothing contained in this section shall be con-
sidered to impair in any manner the right of any court to remove 
the receiving association and to appoint in lieu thereof a substitute 
trustee, executor, or other fiduciary, except that such right shall 
not be exercised in such a manner as to discriminate against na-
tional banking associations, nor shall any receiving association be 
removed solely because of the fact that it is a national banking as-
sociation. 

(g) Stock of the receiving association may be issued as provided 
by the terms of the merger agreement, free from any preemptive 
rights of the shareholders of the respective merging banks. 
SEC. 4. ø12 U.S.C. 215a–1¿ INTERSTATE CONSOLIDATIONS AND MERG-

ERS. 
(a) IN GENERAL.—A national bank may engage in a consolida-

tion or merger under this Act with an out-of-State bank if the con-
solidation or merger is approved pursuant to section 44 of the Fed-
eral Deposit Insurance Act. 

(b) SCOPE OF APPLICATION.—Subsection (a) shall not apply 
with respect to any consolidation or merger before June 1, 1997, 
unless the home State of each bank involved in the transaction has 
in effect a law described in section 44(a)(3) of the Federal Deposit 
Insurance Act. 

(c) DEFINITIONS.—The terms ‘‘home State’’ and ‘‘out-of-State 
bank’’ have the same meaning as in section 44(f) of the Federal De-
posit Insurance Act. 
SEC. 5. ø12 U.S.C. 215a–2¿ EXPEDITED PROCEDURES FOR CERTAIN RE-

ORGANIZATIONS. 
(a) IN GENERAL.—A national bank may, with the approval of 

the Comptroller, pursuant to rules and regulations promulgated by 
the Comptroller, and upon the affirmative vote of the shareholders 
of such bank owning at least two-thirds of its capital stock out-
standing, reorganize so as to become a subsidiary of a bank holding 
company or of a company that will, upon consummation of such re-
organization, become a bank holding company. 

(b) REORGANIZATION PLAN.—A reorganization authorized under 
subsection (a) shall be carried out in accordance with a reorganiza-
tion plan that— 
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(1) specifies the manner in which the reorganization shall 
be carried out; 

(2) is approved by a majority of the entire board of direc-
tors of the national bank; 

(3) specifies— 
(A) the amount of cash or securities of the bank hold-

ing company, or both, or other consideration to be paid to 
the shareholders of the reorganizing bank in exchange for 
their shares of stock of the bank; 

(B) the date as of which the rights of each shareholder 
to participate in such exchange will be determined; and 

(C) the manner in which the exchange will be carried 
out; and 
(4) is submitted to the shareholders of the reorganizing 

bank at a meeting to be held on the call of the directors in ac-
cordance with the procedures prescribed in connection with a 
merger of a national bank under section 3. 
(c) RIGHTS OF DISSENTING SHAREHOLDERS.—If, pursuant to this 

section, a reorganization plan has been approved by the share-
holders and the Comptroller, any shareholder of the bank who has 
voted against the reorganization at the meeting referred to in sub-
section (b)(4), or has given notice in writing at or prior to that 
meeting to the presiding officer that the shareholder dissents from 
the reorganization plan, shall be entitled to receive the value of his 
or her shares, as provided by section 3 for the merger of a national 
bank. 

(d) EFFECT OF REORGANIZATION.—The corporate existence of a 
national bank that reorganizes in accordance with this section shall 
not be deemed to have been affected in any way by reason of such 
reorganization. 

(e) APPROVAL UNDER THE BANK HOLDING COMPANY ACT.—This 
section does not affect in any way the applicability of the Bank 
Holding Company Act of 1956 to a transaction described in sub-
section (a). 
SEC. 6. ø12 U.S.C. 215a–3¿ MERGERS AND CONSOLIDATIONS WITH SUB-

SIDIARIES AND NONBANK AFFILIATES. 
(a) IN GENERAL.—Upon the approval of the Comptroller, a na-

tional bank may merge with one or more of its nonbank subsidi-
aries or affiliates. 

(b) SCOPE.—Nothing in this section shall be construed— 
(1) to affect the applicability of section 18(c) of the Federal 

Deposit Insurance Act; or 
(2) to grant a national bank any power or authority that 

is not permissible for a national bank under other applicable 
provisions of law. 
(c) REGULATIONS.—The Comptroller shall promulgate regula-

tions to implement this section. 
SEC. 7. ø12 U.S.C. 215b¿ As used in this Act, the term— 

(1) ‘‘State bank’’ means any bank, banking association, 
trust company, savings bank (other than a mutual savings 
bank), or other banking institution which is engaged in the 
business of receiving deposits and which is incorporated under 
the laws of any State, or which is operating under the Code of 
Law for the District of Columbia; 
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(2) ‘‘State’’ means the several States and Territories, the 
Commonwealth of Puerto Rico, the Virgin Islands, and the Dis-
trict of Columbia; 

(3) ‘‘Comptroller’’ means the Comptroller of the Currency; 
and 

(4) ‘‘Receiving association’’ means the national banking as-
sociation into which one or more national banking associations 
or one or more State banks, located within the same State, 
merge.  
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