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bank, banking association, trust company, sav-
ings 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, any
Territory of the United States, Puerto Rico, or
the Virgin Islands, or which is operating under
the Code of Law for the District of Columbia.

(b) For purposes of merger or consolidation
under this subchapter and section 321 of this
title the term ‘‘national banking association”
means one or more national banking associa-
tions, and the term ‘‘State bank’ means one or
more State banks.

(Aug. 17, 1950, ch. 729, §1, 64 Stat. 455; Sept. 3,
1954, ch. 1263, §24, 68 Stat. 1234; Pub. L. 109-351,
title VII, §725(f), Oct. 13, 2006, 120 Stat. 2002; Pub.
L. 109-356, title I, §123(f), Oct. 16, 2006, 120 Stat.
2029.)

Editorial Notes

AMENDMENTS

2006—Subsec. (a). Pub. L. 109-351 and 109-356 amended
subsec. (a) identically, striking out ‘‘(except a national
banking association)’’ before period at end.

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’” wherever ap-
pearing.

Statutory Notes and Related Subsidiaries
SEPARABILITY

Act Aug. 17, 1950, ch. 729, §9, 64 Stat. 458, provided
that: “If any provision of this Act [enacting this sub-
chapter and amending of sections 264 and 321 of this
title], or the application thereof to any person or cir-
cumstance, is held invalid, the remainder of the Act
and the application of such provision to other persons
or circumstances shall not be affected thereby.”’

§214a. Procedure for conversion, merger, or con-
solidation; vote of stockholders

A national banking association may, by vote
of the holders of at least two-thirds of each class
of its capital stock, convert into, or merge or
consolidate with, a State bank in the same
State in which the national banking association
is located, under a State charter, in the fol-
lowing manner:

(a) Approval of board of directors; publication of
notice of stockholders’ meeting; waiver of
publication; notice by registered or certified
mail

The plan of conversion, merger, or consolida-
tion must be approved by a majority of the en-
tire board of directors of the national banking
association. The bank shall publish notice of the
time, place, and object of the shareholders’
meeting to act upon the plan, in some news-
paper with general circulation in the place
where the principal office of the national bank-
ing association is located, at least once a week
for four consecutive weeks: Provided, That news-
paper publication may be dispensed with en-
tirely if waived by all the shareholders and in
the case of a merger or consolidation one publi-
cation at least ten days before the meeting shall
be sufficient if publication for four weeks is
waived by holders of at least two-thirds of each
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class of capital stock and prior written consent
of the Comptroller of the Currency is obtained.
The national banking association shall send
such notice to each shareholder of record by reg-
istered mail or by certified mail at least ten
days prior to the meeting, which notice may be
waived specifically by any shareholder.

(b) Rights of dissenting stockholders

A shareholder of a national banking associa-
tion who votes against the conversion, merger,
or consolidation, or who has given notice in
writing to the bank at or prior to such meeting
that he dissents from the plan, shall be entitled
to receive in cash the value of the shares held by
him, if and when the conversion, merger, or con-
solidation is consummated, upon written re-
quest made to the resulting State bank at any
time before thirty days after the date of con-
summation of such conversion, merger, or con-
solidation, accompanied by the surrender of his
stock certificates. The value of such shares shall
be determined as of the date on which the share-
holders’ meeting was held authorizing the con-
version, merger, or consolidation, by a com-
mittee of three persons, one to be selected by
majority vote of the dissenting shareholders en-
titled to receive the value of their shares, one by
the directors of the resulting State bank, and
the third by the two so chosen. The valuation
agreed upon by any two of three appraisers thus
chosen shall govern; but, if the value so fixed
shall not be satisfactory to any dissenting
shareholder who has requested payment as pro-
vided herein, such shareholder may within five
days after being notified of the appraised value
of his shares appeal to the Comptroller of the
Currency, who shall cause a reappraisal to be
made, which shall be final and binding as to the
value of the shares of the appellant. If, within
ninety days from the date of consummation of
the conversion, merger, or 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 resulting State bank. The
plan of conversion, merger, or consolidation
shall provide the manner of disposing of the
shares of the resulting State bank not taken by
the dissenting shareholders of the mnational
banking association.

(Aug. 17, 1950, ch. 729, §2, 64 Stat. 455; Pub. L.
86-507, §1(10), June 11, 1960, 74 Stat. 200; Pub. L.
96-221, title VII, §706, Mar. 31, 1980, 94 Stat. 188.)

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
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