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Executive Documents

EXCEPTION AS TO TRANSFER OF FUNCTIONS

Functions vested by any provision of law in Comp-
troller of the Currency, referred to in this section, not
included in transfer of functions to Secretary of the
Treasury, see note set out under section 1 of this title.

§31. Rights and liabilities as affected by change
of name

All debts, liabilities, rights, provisions, and
powers of the association under its old name
shall devolve upon and inure to the association
under its new name.

(May 1, 1886, ch. 73, §3, 24 Stat. 19.)

§ 32. Liabilities and suits as affected by change of
name or location

Nothing contained in sections 30 and 31 of this
title shall be so construed as in any manner to
release any national banking association under
its old name or at its old location from any li-
ability, or affect any action or proceeding in law
in which said association may be or become a
party or interested.

(May 1, 1886, ch. 73, §4, 24 Stat. 19.)
§§ 33 to 34c. Transferred

Editorial Notes

CODIFICATION

Act Nov. 7, 1918, ch. 209, 40 Stat. 1043, as amended, for-
merly classified to sections 33 to 34c of this title, which
related to consolidation and merger of national bank-
ing associations and such associations and State banks,
was completely amended by Pub. L. 86-230, §20, Sept. 8
1959 73 Stat. 460, and is classified to sections 215 to 215b
of this title.

Section 33, acts Nov. 7, 1918, ch. 209, §1, 40 Stat. 1043;
June 16, 1933, ch. 89, §24(a), 48 Stat. 190; Aug. 23, 1935,
ch. 614, §330, 49 Stat. 718, related to consolidation of na-
tional banks, capital stock, dissenting shareholders,
notice and valuation of shares. See section 215 of this
title.

Section 34, act Nov. 7, 1918, ch. 209, §2, 40 Stat. 1044,
related to effect of consolidation on rights and liabil-
ities. See section 215 of this title.

Section 34a, act Nov. 7, 1918, ch. 209, §3, as added Feb.
25, 1927, ch. 191, §1, 44 Stat. 1225, and amended June 16,
1933, ch. 89 §24, 48 Stat. 190; Aug. 23, 1935, ch. 614, §331,
49 Stat. 719; July 14, 1952, ch. 722, §2, 66 Stat. 601, re-
lated to consolidation of State bank, etc. with national
bank, capital stock and dissenting shareholders. See
section 215 of this title.

Section 34b, act Nov. 7, 1918, ch. 209, §4, as added July
14, 1952, ch. 722, §1, 66 Stat. 599, related to merger of na-
tional banking associations or State banks into na-
tional banking associations. See section 215a of this
title.

Section 34c, act Nov. 7, 1918, ch. 209, §5, as added July
14, 1952, ch. 722, §1, 66, Stat. 601, related to definitions.
See section 215b of this title.

§35. Organization of State banks as national
banking associations

Any bank incorporated by special law of any
State or of the United States or organized under
the general laws of any State or of the United
States and having an unimpaired capital suffi-
cient to entitle it to become a national banking
association under the provisions of the existing
laws may, by the vote of the shareholders own-
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ing not less than fifty-one per centum of the
capital stock of such bank or banking associa-
tion, with the approval of the Comptroller of the
Currency be converted into a national banking
association, with a name that contains the word
“national’’: Provided, however, That said conver-
sion shall not be in contravention of the State
law. In such case the articles of association and
organization certificate may be executed by a
majority of the directors of the bank or banking
institution, and the certificate shall declare
that the owners of fifty-one per centum of the
capital stock have authorized the directors to
make such certificate and to change or convert
the bank or banking institution into a national
association. A majority of the directors, after
executing the articles of association and the or-
ganization certificate, shall have power to exe-
cute all other papers and to do whatever may be
required to make its organization perfect and
complete as a national association. The shares
of any such bank may continue to be for the
same amount each as they were before the con-
version, and the directors may continue to be di-
rectors of the association until others are elect-
ed or appointed in accordance with the provi-
sions of the statutes of the United States. When
the Comptroller has given to such bank or bank-
ing association a certificate that the provisions
of this Act have been complied with, such bank
or banking association, and all its stockholders,
officers, and employees shall have the same pow-
ers and privileges and shall be subject to the
same duties, liabilities, and regulations, in all
respects, as shall have been prescribed by the
Federal Reserve Act [12 U.S.C. 221 et seq.] and
the National Banking Act for associations origi-
nally organized as national banking associa-
tions.

The Comptroller of the Currency may, in his
discretion and subject to such conditions as he
may prescribe, permit such converting bank to
retain and carry at a value determined by the
Comptroller such of the assets of such con-
verting bank as do not conform to the legal re-
quirements relative to assets acquired and held
by national banking associations. The Comp-
troller of the Currency may not approve the
conversion of a State bank or State savings as-
sociation to a national banking association or
Federal savings association during any period in
which the State bank or State savings associa-
tion is subject to a cease and desist order (or
other formal enforcement order) issued by, or a
memorandum of understanding entered into
with, a State bank supervisor or the appropriate
Federal banking agency with respect to a sig-
nificant supervisory matter or a final enforce-
ment action by a State Attorney General.

(R.S. §5154; Dec. 23, 1913, ch. 6, §8, 38 Stat. 258;
Aug. 23, 1935, ch. 614, title III, §312, 49 Stat. 711,
Pub. L. 97-457, §19(b), Jan. 12, 1983, 96 Stat. 2509;
Pub. L. 111-208, title VI, §612(b), July 21, 2010, 124
Stat. 1612.)

Editorial Notes

REFERENCES IN TEXT

This Act, referred to in first par., may refer to the
Federal Reserve Act, act Dec. 23, 1913, from which this
wording is derived; or section 5154 of the Revised Stat-
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utes which the Federal Reserve Act amended; or act
June 3, 1864, from which R.S. §5154 was derived; or Con-
gress might have intended to refer to the preceding pro-
visions of the 1913 amendment. Similar reference in
R.S. §5154 prior to 1913 amendment was to ‘‘this Title,”
meaning title 62 of the Revised Statutes, which title
comprised the National Bank Act (June 3, 1864, ch. 106,
13 Stat. 99). See section 38 of this title. Note also spe-
cific reference to the Federal Reserve Act and the Na-
tional Banking Act in first par.

The Federal Reserve Act, referred to in text, is act
Dec. 23, 1913, ch. 6, 38 Stat. 251, which is classified prin-
cipally to chapter 3 (§221 et seq.) of this title. For com-
plete classification of this Act to the Code, see Ref-
erences in Text note set out under section 226 of this
title and Tables.

The National Banking Act, referred to in text, is
probably intended to be a reference to the National
Bank Act, act June 3, 1864, ch. 106, 13 Stat. 99, which is
classified principally to chapter 2 (§21 et seq.) of this
title. For complete classification of this Act to the
Code see References in Text note set out under section
38 of this title.

CODIFICATION

R.S. §5154 derived from act June 3, 1864, ch. 106, §44,
13 Stat. 112, which was the National Bank Act. See sec-
tion 38 of this title.

AMENDMENTS

2010—Pub. L. 111-203 inserted at end ‘‘The Comp-
troller of the Currency may not approve the conversion
of a State bank or State savings association to a na-
tional banking association or Federal savings associa-
tion during any period in which the State bank or
State savings 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, a State bank supervisor or the appropriate Fed-
eral banking agency with respect to a significant super-
visory matter or a final enforcement action by a State
Attorney General.”

1983—Pub. L. 97-457 substituted ‘“with a name that
contains the word ‘national’” for ‘‘with any name ap-
proved by the Comptroller of the Currency’ after ‘‘na-
tional banking association,”.

1935—Act Aug. 23, 1935, added last par.

Statutory Notes and Related Subsidiaries
EFFECTIVE DATE OF 2010 AMENDMENT

Amendment by Pub. L. 111-203 effective 1 day after
July 21, 2010, except as otherwise provided, see section
4 of Pub. L. 111-203, set out as an Effective Date note
under section 5301 of this title.

EXCEPTION TO PROHIBITION ON APPROVAL OF
CONVERSIONS

Pub. L. 111-203, title VI, §612(d), July 21, 2010, 124
Stat. 1613, provided that: ‘“The prohibition on the ap-
proval of conversions under the amendments made by
subsections (a), (b), and (c) [enacting section 214d of
this title and amending this section and section 1464 of
this title] shall not apply, if—

‘(1) the Federal banking agency that would be the
appropriate Federal banking agency after the pro-
posed conversion gives the appropriate Federal bank-
ing agency or State bank supervisor that issued the
cease and desist order (or other formal enforcement
order) or memorandum of understanding, as appro-
priate, written notice of the proposed conversion in-
cluding a plan to address the significant supervisory
matter in a manner that is consistent with the safe
and sound operation of the institution;

‘4(2) within 30 days of receipt of the written notice
required under paragraph (1), the appropriate Federal
banking agency or State bank supervisor that issued
the cease and desist order (or other formal enforce-
ment order) or memorandum of understanding, as ap-
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propriate, does not object to the conversion or the
plan to address the significant supervisory matter;
“(3) after conversion of the insured depository in-
stitution, the appropriate Federal banking agency
after the conversion implements such plan; and
‘(4) in the case of a final enforcement action by a
State Attorney General, approval of the conversion is
conditioned on compliance by the insured depository
institution with the terms of such final enforcement
action.”
[For definitions of terms used in section 612(d) of Pub.
L. 111-203, set out above, see section 5301 of this title.]

NOTIFICATION OF PENDING ENFORCEMENT ACTIONS

Pub. L. 111-203, title VI, §612(e), July 21, 2010, 124
Stat. 1613, provided that:

‘(1) COPY OF CONVERSION APPLICATION.—At the time
an insured depository institution files a conversion ap-
plication, the insured depository institution shall
transmit a copy of the conversion application to—

‘“(A) the appropriate Federal banking agency for
the insured depository institution; and

‘“(B) the Federal banking agency that would be the
appropriate Federal banking agency of the insured
depository institution after the proposed conversion.
¢“(2) NOTIFICATION AND ACCESS TO INFORMATION.—Upon

receipt of a copy of the application described in para-
graph (1), the appropriate Federal banking agency for
the insured depository institution proposing the con-
version shall—

““(A) notify the Federal banking agency that would
be the appropriate Federal banking agency for the in-
stitution after the proposed conversion in writing of
any ongoing supervisory or investigative proceedings
that the appropriate Federal banking agency for the
institution proposing to convert believes is likely to
result, in the near term and absent the proposed con-
version, in a cease and desist order (or other formal
enforcement order) or memorandum of understanding
with respect to a significant supervisory matter; and

‘(B) provide the Federal banking agency that
would be the appropriate Federal banking agency for
the institution after the proposed conversion access
to all investigative and supervisory information re-
lating to the proceedings described in subparagraph
(A).”

[For definitions of terms used in section 612(e) of Pub.
L. 111-203, set out above, see section 5301 of this title.]
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EXCEPTION AS TO TRANSFER OF FUNCTIONS

Functions vested by any provision of law in Comp-
troller of the Currency, referred to in this section, not
included in transfer of functions to Secretary of the
Treasury, see note set out under section 1 of this title.

§ 36. Branch banks

The conditions upon which a national banking
association may retain or establish and operate
a branch or branches are the following:

(a) Lawful and continuous operation

A national banking association may retain
and operate such branch or branches as it may
have had in lawful operation on February 25,
1927, and any national banking association
which continuously maintained and operated
not more than one branch for a period of more
than twenty-five years immediately preceding
February 25, 1927, may continue to maintain and
operate such branch.

(b) Converted State banks
(1) A national bank resulting from the conver-

sion of a State bank may retain and operate as
a branch any office which was a branch of the
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