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[H. R. 1161]
AN ACT

To provide for the conversion of national banking associations into and their 
merger or consolidation with State banks, and for other purposes.

Be it enacted by the Senate and House of Representatives of the 
United States of America in Congress assembled,

d e f i n it io n s

S e c tio n  1. (a) As used in this Act the term “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, 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 (except a national bank
ing association).

(b) For purposes of merger or consolidation under this Act the 
term “national banking association” means one or more national bank
ing associations, and the term “State bank” means one or more State 
banks.

CONVERSION OF NATIONAL BANK INTO AND MERGER OR 
CONSOLIDATION W ITH  STATE BANK J PROCEDURE

S ec. 2. 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 following manner:

(a) The plan of conversion, merger, or consolidation must be 
approved by a majority of the entire 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 
newspaper with general circulation in the place where the principal 
office of the national banking association is located, at least once a 
week for four consecutive weeks: Provided, That newspaper publica
tion may be dispensed with entirely if waived by all the shareholders 
and in the case of a merger or consolidation one publication 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 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 registered mail at least 
ten days prior to the meeting, which notice may be waived specifically 
by any shareholder.
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(b) A shareholder of a national banking association 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 consolida
tion is consummated, upon written request made to the resulting State 
bank at any time before thirty days after the date of consummation 
of such conversion, merger, or consolidation, accompanied by the sur
render of his stock certificates. The value of such shares shall he 
determined as of the date on which the shareholders5 meeting was held 
authorizing the conversion, merger, or consolidation, by a committee 
of three persons, one to be selected by unanimous vote of the dissenting 
shareholders entitled 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 satis
factory to any dissenting shareholder who has requested payment 
ns provided herein, such shareholder may within five days after being 
notified of the appraised value of his shares appeal to the Comptroller 
of (he Currency, who shall cause a reappraisal to be made, which shall 
\n* iiiial and binding as to the value of the shares of the appellant.
I f, within ninety days from the date of consummation of the conver
sion, merger, or consolidation, for any reason one or more of the 
appraisers is not selected as herein provided, or the appraisers fail 
lo 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 dis
posing of the shares of the resulting State bank not taken by the 
dissenting shareholders of the national banking association.

SAME ENTITY

Sec. 3. The franchise of a national banking association 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 con
sidered the same business and corporate entity as the national banking 
association, although as to rights, powers, and duties the resulting 
bank is a State bank. Any reference to such national banking associa
tion in any contract, will, or document shall be considered a reference 
to the State bank if not inconsistent with the provisions of the contract, 
will, or document or applicable law.

c o n t r a v e n t io n  w i t h  s t a t e  l a w

Sec. 4. No conversion of a national banking association into a State 
bank or its merger or consolidation with a State bank shall take place 
under this Act 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 this Act unless under 
the law of the State in which such national banking association is
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located State banks may 'without approval by any State authority 
convert into and merge or consolidate with national banking associa
tions as provided by Federal law.

CONSENT OF FEDERAL AGENCIES

Sec. 5. Section 12B (v) (4) of the Federal Reserve Act (title 12, 
U. S. C., sec. 264 (v) (4)), is amended to read as follows:

“ (4) Without prior written consent by the Corporation, no 
insured bank shall (a) merge or consolidate with any nonin
sured bank or institution or convert into a noninsured bank or 
institution or (b) assume liability to pay any deposits made in, 
or similar liabilities of, any noninsured bank or institution or
(c) transfer assets to any noninsured bank or institution in con
sideration of the assumption of liabilities for any portion of the 
deposits made in such insured bank. No insured bank shall con
vert into an insured State bank if its capital stock, or its surplus 
will be less than the capital stock or surplus, respectively, of 
the converting bank at the time of the shareholders’ meeting 
approving such conversion, without prior written consent by the 
Comptroller of the Currency if the resulting bank is to be a 
District bank, or by the Board of Governors of the Federal Re
serve System if the resulting bank is to be a State member bank 
(except a District bank), or by the Corporation if the resulting 
bank is to be a State nonmember insured bank (except a District 
bank). No insured bank shall (a) merge or consolidate with an 
insured State bank under the charter of a State bank or (b) 
assume liability to pay any deposits made in another insured 
bank, if the capital stock or surplus of the resulting or assuming 
bank will be less than the aggregate capital stock or aggregate 
surplus, respectively, of all the merging or consolidating banks or 
of all the parties to the assumption of liabilities, at the time of 
the shareholders5 meetings which authorized the merger or con
solidation or at the time of the assumption of liabilities, unless 
the Comptroller of the Currency shall give prior written consent 
if the assuming bank is to be a national bank or the assuming or 
resulting bank is to be a District bank; or unless the Board of Gov
ernors of the Federal Reserve System gives prior written consent 
if the assuming or resulting bank is to be a State member bank 
(except a District bank); or unless the Corporation gives prior 
written consent if the assuming or resulting bank is to be a non
member insured bank (except a District barnc). No insured State 
nonmember bank (except a District bank) shall, without the prior 
consent of the Corporation, reduce the amount or retire any part 
of its common or preferred capital stock, or retire any part of its 
capital notes or debentures.”

CONTINUED DEPOSIT INSURANCE

Sec. 6. Section 12B (e) (2) of the Federal Reserve Act (title 12, 
TJ. S. C., sec. 264 (e) (2)), is amended by adding at the end thereof 
the following sentences: “A State bank, resulting from the conversion 
of an insured national bank, shall continue as an insured bank. A State 
bank, resulting from the merger or consolidation of insured banks,
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or from the merger or consolidation of a noninsured bank or institution 
with an insured State bank, shall continue as an insured bank.”

EFFECT OF TERMINATION OF INSURANCE OF MEMBER BANKS

S ec. 7. The last sentence of section 12B (i) (2) of the Federal 
Reserve Act (12 IX S. C., sec. 264 (1 ) (2)), is amended to read as 
follows: “Except as provided in paragraph (2) of subsection (e) of 
this section, whenever a member bank shall cease to be a member of the 
Federal Reserve System, its status as an insured bank shall, without 
notice or other action by the board of directors, terminate on the 
date the bank shall cease to be a member of the Federal Reserve System, 
with like effect as if its insured status had been terminated on said 
date by the board of directors after proceedings under paragraph
(1 ) of this subsection.5’

CONTINUED MEMBERSHIP IN  THE FEDERAL RESERVE SYSTEM

Sec. 8. Section 9 of the Federal Reserve Act (title 12, U. S. C., sec. 
321), as amended, is amended by inserting after the first paragraph 
thereof the following new paragraph:

“Upon the conversion of a national bank into a State bank, or the 
merger or consolidation of a national bank with a State bank which 
is not a member of the Federal Reserve System, the resulting or con
tinuing State bank may be admitted to membership in the Federal 
Reserve System by the Board of Governors of the Federal Reserve 
System in accordance with the provisions of this section, but, other
wise, the Federal Reserve bank stock owned by the national bank shall 
be canceled and paid for as provided in section 5 of this Act. Upon 
the merger or consolidation of a national bank with a State member 
bank under a State charter, the membership of the State bank in the 
Federal Reserve System shall continue.”

SEPARABILITY CLAUSE

S ec . 9. If any provision of this Act, or the application thereof to 
any person or circumstance, is held invalid, the remainder of the Act 
and the application of such provision to other persons or circumstances 
shall not oe affected thereby.

Approved August 17, 1950.
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