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DIGEST OF FEDERAL AND STATE LAWS
RELATING TO CONSOLIDATION, MERGER, ETC.,
OF BANKS AND/OR TRUST COMPANIES.

The following is a digest of the laws of the United States
and of the several States, as of July 1, 1931, having reference to
the consolidation, merger, etc., of banks and/or trust companies, -
which was prepared in the office of the General Counsel to the Fed-
eral Reserve Board, with the assistance of Counsel to the Federal
Reserve Banks, pursuant to a request of the RBoard's Committee on
Branch, Group and Chain 2anking. Except for provisions covering the
conversion of one bank or trust company into another this digest in-
cludes every provision of the Federal and State laws under which any
bank or trust company, or the assets and liabilities thereof, may be
united with, or transferred to, any other bank or trust comvany,
such as the provisions governing consolidations, mergers, purchases

of assets, etc.
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NATIONAL BANK ACT.

Consolidation of two or more national banks.
The National Bank Act provides ror the consolidation with the
approval of the Comptroller of the Currency of any two or more national
! banks located in the same county, city, town or village under the char-
ter of one of the banks. Such consolidation shall be on the terms and
conditions agreed upon by a majority of the board of directors of each
bank which must be ratified by the sharehclders of each bant owniag two-
thirds of its capital stock at a mecting of the shareholders held after
publication of notice in the newspapers for a period of four weeks and
after sending notice to each shareholder Ly rezistered mail at least
ten days prior to the meeting. The act mekes vnrovision for the payment
to any dissenting sharcholders of the appraised value of the stock held
by such shareholders aad for tiie Cisposal of any such shares at‘public
auction. (Act of November 7, 1918; 40 S*at., 1043; U. S. Code, Anno-
tated, Title 12, sec. 33.)

Legal effect - transfer of rights 2ud asscts by opuration of law,

"All the rights, franchises, aad interests of the said national
bank so consolidated in and to every species of property, personal and
mixed, and choses in action thercto belonging, shall be deemed to be
transferred to and vested in such national banlz into which it is cgnsoli-
dated without any deed or other transfer, anl the said cohsolidated na-
tional bank shall hold and enjoy the same =2ad all rights of property,
franchises, and interests in the same manrer and to the same extent as was

held and enjoyed by the national bank so consolidated therewith". (Act of

Digitized for FRASER
http://fraser.stlouisfed.org/
Federal Reserve Bank of St. Louis



RS )
- 1.0
(National Bank Act - cont'd.)

November 7, 1918; 40 Stat., 1044} Uy 8¢ Code, Annotated, Title 12, sec.
34,)

Consolidation of State and national banks.

The National Bank Act also makes provision for the consolida-

) tion of any State bank-or any bank incorporated in the District of
Columbia, when not in contravention of the law of the State under which
such bank is incorporated, with a national bank and under the charter
of the National Bank. The procedure provided for effecting such con-
solidations is similar to the procedure provided for the consolidation
of two or more national banks which is described above. A similar
procedure is also provided for the satisfaction of dissenting shareholders.
(Act of February 25, 1927; 44 Stat., 1225; U. S. Code, Annotated, Title

12, sec. 34a.)

Legal effect ~ transfer of assets and rights by operation of law.

"All the rights, franchises, and interests of such State or Dis-
trict bank so consolidated with a nationg} banking association in and to
every species of property, real, personal, and mixed,‘and choses in action
thereto belonging, shall be deemed to be transferred to and vested in such
national banking association into which it is consolidated without any
deed or other transfer, and the said consolidated national banking associ-
ation shall hold and enjoy thc same and all rights of property, franchises,
and interests, including the right of succession as trustee, executor, or
in any other fiduciary capacity in the same manner and to the same extent

as was held and enjoyed by such State or District bank so consolidated with

such national banking association". (Act of February 25, 1927; 44 Stat.,
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1225; U. S. Code, Annotated, Ti_tlé 12, sec. 34a.)

ALABAMA.

Consolidation, merger or transfer of assets of banks and trust companies.

_"Any bank or trust company doing a banking business may con-
solidate or merge with, or traasfer its assets and liabilities to, another
bank or trust company, * * *." (Civil Code of Alabama, sec., 6403; Banking
Law Pamphlet, 1928, sec. 6403, page 41i:)

Resolution of board of directors; consideration emd approval of by stock-
holders and superintendent of banks; effect of approval.

In order to effect such consolidation, merger or transfer of
assets, the Board of directora of each bank or trust compé.ny affected
must pass a resolution stating that such consolidation, merger or trans-\‘
fer is desirable and call a meeting of the shareholders of each 1nstdtu-
tion by giving at least thirty days! ﬁritten notice to each shareholder
of the date, place and purpose of the meeting. A copy of the resolution
mst also be furnished to the Superintendent of Banks and he must investi-
gate the advisability of such consolidation, merger or transfer. On the
day of the meeting of the shareholdérs, a resolution may be prepared
setting forth the desirability and terms of the consolidation, merger‘, or
transfer and if a majority of the shareholders of each institution approve
the resolution and the superintendent of banks approves all of the pro-
ceedings, such resolution shall have the force and effect of consolidating
or merging the institutions affected. (Civil Code of Alabama, section
6404; Banking Law Pamphlet, 1928, sec. 6404, page 41.)

Submi ssion of certificate of proceedings to Superintendent of Banks for
approval. .

A certified copy of the minutes of the board of directors passing
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the resolution for consclidation, merger or transfer of assets and a
certified copy of the minutes of thc stoclholders! meetings must be made
under corporate seal and acknowludzed by the president and cashier of
each institution, and Torwerded to the Superintendent of Banks for his
certificate of approval; (Civil Code of Alabama, sec. 6105; Banking Law
Pamphlet, 1928, sec. 6403, p. 42.)

Certificate of approvali by Superintenient of banks; filing of.

A If the superintendent of banlzs approves the entire proceedings,
he must issue his written certificate of approval in duplicate, one to
be filed in his office and the other to be forwarded to the probate judge
~of the county for record. (Civil Code of Alabama, sec. 6406; Banking Law
Pamphlet, 1928, sec. 6406, p. 42.)

Examination of institutions by superintendent of banks.

Before approving proceedings to consolidate, the superintendent
of banlks must make an examination of cach institution to determine whether
the interests of the depositors, creditors and stoclkholders of each are
protected and that such consolidation or transfer is made for legitimate
purposes. His approval or disapproval in the premises must be on the basis
of such examination and no "consolidation or transfer" can be made without
his written consent. (Civil Code of Alabama, scction 6407; Bankzing Law
Pamphlet, 1928, section 6407, page 42.)

Appeal from adverse decision of superiatendent »f banlks.

In case the superintendent refuses to give his consent, an appeal
may be taken "to the circuit court of the county where such institution is

located, said court considering the sarme in equity." (Civil Code of Alébama,
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section 6408; Banking Law Pamphlet 1928, sec. 6408, page 42.)
ARIZONA.

No_provisions applicable to comsolidations, mergers, etc.

The laws of A-izona do not contain any provisions specifically
providing for the cousolidation, merger, transfer of assets, etc., of
banks or trust companies.

Definition 3f the term "iais®.

The word "bank" as used in the laws of Arkansas applies to any in-

cordorated vtank, trust company or savings bank. (Acts of 1923, Act 627, sec.

17; Crawford and Moses Digest,1927 Supnlement, sec. 674; Banking Law Pamphlet,
1929, ». 14.)

Consoiidation of ban'~s.

Any benk wmay purchase the assets of, or consolidate
with, another bank by filing with the commissioner of banks,as an amendment
to its articles of agreement, two éopies of a resolution to the effect
desired, adopted upon two-thirds vote of the stockholders of the respective

. ’;:anks affected, both such copies to be verifigd by the president and
cashier or secretary, one to be retained by the commissioner and the other,
upon his approval, to be filed for record with the clerk of the county in
which the bank is located. The purchasec or consolidation becomes effective
only when such resolution is approv‘ed by the bani: commi ssioner a.nd so filed
with the county clerk. It is further provided that upon the purchase of the
assets of another bank,or the consolidation of two or more banks,all or any

part of the assets may be accepted in lieu of cash at their actual value.
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(Acts of 1923, Act 627, sec. 4; Cravford and Moses Digest, 1927 Supple-

ment, sec. 674; Banking Law Pamphlet, 1929, ». 10.)

Definition of word "baniz".

The term "baniz:" as used in the following provisions of the so-
called California Bank Act includes commercial banks, savings banks and
trust companies. (Cal. Bank Act, sec. 1.)

Consolidation of banks.

Any state bank may consolidate with one or more state banks
"its capital stock, properties, trusts, claims, demands, contracts, agree-
ments, obligations, debts, liabilities and assets of every kind and des~
cription, ™ * *,# (Cal. Bank Act, sec. 3la.)

Directors! agreement for consolidation; subject to approval of superin-
tendent of banks.

The consolidation may be upon such terms and in such manner as
may be agreed upon by the board of directors of the banks ipvolved. An
original copy of such agreement must be filed in the office of the super-
intendent of banks and it does not become valid until it is approved by

him. (Cal. Bank Act, 1929, sec. 3la.)

Submission of consolidation agreement to stockhblders.

No consolidation can take effect until the agreement has been
mratified and confirmed" by the stockhrlders of each of the constituent
banks, either in writing by two-thirds of the respective stockholders, or
by the vote of two-thirds of swh stockholders at a special meeting called
after two weeks! notice has been given to ‘each stockholder specifying the

time, 'place and object of the meeting and after such notice has been
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(California - cont'd.)

published for two successive weeks 1in a certain designated newspaper.

(Cal. Bank Act, 1929, sec. 3la.)

Agreement for consolidation filed with superintendent of banks must be’

accompanied with certain papers.

There must be attached to the agreement which is filed with

the superintendent of banks, either a memorandum of the ratification and

confirmation of the agreement, signed and acknowledged by two-thirds of

the stockholders of each bank, or a certificate of the secretary of the

bank, under corporate seal and acknowledged by him, certifying that the

agreement has been ratified and confirmed as provided above. (Cal. Bank

Act, 1929, sec. 3la.)

Articles of incorporation and consolidation, contents of.

Articles of incorporation and consolidation must be prepared

which must set forth:
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"First - The name of the new corporation;
Second - The purpose for which it is formed;

Third - The place where its principal business is
to be transacted;

Fourth - The term for which it is to exist, which shall
not exceed fifty years;

Fifth - The number of its directors (which shall not
be less than three) and the names and residences
of the persons appointed to act as such until
their successors are elected and qualified;

Sixth -~ The amount of its capital stock and the number
of shares into which it is divided;

Seventh - The amount of stock actually subscribed, and by
whom;

Eighth - The names of the constituent corporations."
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(California - cont'd.)

The articles of incorporation.and consolidation must be signed and counter-
signed by the president and secretary of each bank and sealed with the cor-
porate seai; and the approval of the superintendent of banks must be at-
tached thereto, (Cal. Bank Act, 1929, sec. 3la.)

Filing of articles of incorporation and consolidation.

The articles of incorporation and consolidation must then be
filed with the secretary of state, and a copy oft such articles, certified
by the secretary of state, must be filed in his office, in the office of
the county clerk of the county in which is located the principal place of
business of the new corporation and each of its constituents and in the
office of the superintendent of banks. The secretary of state must issue
over the seal of the state a certificate that the articles have been filed
in his office. (Cal. Bank Act, 1929, sec. 3la.)

Certificate of authorization to consolidated bank; issuance and filing of.

Provision is made for the issuance of a certificate of author-
ization to the consolidated bank by the superintendent of banks; and the
superintendent must transmit to the secretary of state a duplicate of such
certificate which he must file in his office. The superintendent must also
file a duplicate of such certificate in his own office. (Cal. B;nk Act,
1929, secs. 3la and 128.)

Certificate of superintendent of banks showing approval and consummation
of congolidation.

Whenever two or more banks "authorized and qualified to conduct
the business of acting as exccutor, administrator, guardian of estates,

assignee, receiver, depositary or trustee" are consolidated into a bank
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nlikewise authorized and qualified", the superintendent of banks upon
request, must issue a written certificate under his official seal and
acknowledged by him, that the consolidation agreement has been filed in
his office, that the consolidation has been approved by him and that it
has been completed and éonsummated. He must attach to the certificate
a true copy of the consolidation agresment which is on file in his office,
Such certificate is prima facie evidence of the regularity of the pro-

¢ ceedings and the fact of such consolidation. (Cal. Bank Act, 1929, sec.
3lc.)

Recordation of certificate of superintendent; effect of.

"The recordation of such certificate in the office of the re-
corder of any county shall be, to all persons, in such county, constructive
notice that all of the rights, benefits, privileges, duties and obligations
of whatsoever kind or nature, held or possessed by or imposed upon the bank
* % * that has expired by such consolidation * * *, are retained by and im-
posed upon the successor bank." (Cal. Bank Act, 1929, sec. 3lc.)

Legal effect of consolidation.

When the superintendent of banks authorizes the consolidated cor-
poration to commence business as provided by law "the new or consolidated
corporation shall be a body politic and corporate by the name stated in the
certificate, and for the term of fifty years, unless it is, in the articles
of incorporation and consolidation, otherwise stated and thereupon each con-
stituent corporation named in the articles of incorporation and consolida-

_ tion must be deemed and held to have become extinct in all courts and places,

and said new corporation must be deemed and held in all courts and places
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to have succeeded to all their several capital stocks, properties, trusts,
claims, demands, contracts, agreements, assets, choses and rights in
action of every kind and description, both at law and in equity, and to
be entitled to possess, enjoy, and enforce the same and every
thereof, as fully and éompletely as either and cevery of its constituents
might have done had no consolidation teken place. Said consclidated or
new corporation must also, in all courts and places, be deemed and held

. to have become subrogated to its several constituents and each thereof,
in respect to all their coantracts and agreements with other parties, and
all their debts, obligations, and liabilities, of every kind and nature,
to any persons, corporations, or bodies politic, whomsoever, or whatsoever,
and said new corporation must sue and be sued in its own name in any
and every case in which any or either of its constituents might have'sued
or might have been sued at law or in equity had no such consolidation
been made. Nothing in this section contained shall be construed to impair
the obligation of any contract to which any of such constituents were
parties at the date of such consclidation. All such contracts may be en-

- forced by action or suit, as the case may be, against the consolidated
corporatioh, and satisfaction obtained out of the property which, at the
date of the consolidation, belonged to the constituent which was a party
to the contract in action or suit, as well as sut of any other property
belonging to the consolidated corporation, and the stockholders of each
constituent corporation so entering into such agreement shall continue
subject to all the liabilities, claims and demands existing against them

at or before such consolidation to the same extent as if the same had not
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been made. The right of said new corporation to increase or decrease its
capital stock, to change the number of its directors, to amend its articles
of incorporation, to change its principal place of business, or its name,
or to effect an& other organic change shall be governed by the gencral
corporation laws of this state and by the bank act, and the procedure to
effect any such change shall be that defined by the general corporation
laws and the bank act." (Cal. Bank Act, 1929, sec. 3la.)

1 Merger of banks. -

Any two or more banks empowered by their articles of incorpora-
tion and authorized by the so-called Banlz Act "to do the business of a
commercial bank and savings bank and trust company, or any one or more or
all of them, are hereby authorized to merge one or more of such banks into
another of them," in accordance with the following requirements. (Cal.
Bank Act, sec. 31lb.)

Agreement of directors to merge; contents of.

The board of directors of each bank involved, may by a majority

of the membership of each “oard at a meeting duly called and held, make

& or authorize to be made a duplicate written agreement for the merger of the
banlzs. The agreement must specify the receiving banlk and each bank to be
merged, "and it shall prescribe the terms and conditions of the merger
and the mode of carrying it into effect." The agreement may also provide
for any matters to effect and accomplish the merger, not inconsis*tent with
the bank act or other laws of California. (Cal. Bank Act, 1929, sec. 31b.)

Submission of merger agrecment to superintendent of banlzs; approval of
necessary.

The merger agreement and sworn copies of the proceedings of the

Digitized for FRASER
http://fraser.stlouisfed.org/
Federal Reserve Bank of St. Louis



x-6931 4.0

-12 -
(California - cont'd.)

boards of directors authorizing the making of the agreement must be sub-
mitted to the superintendent of banlzs in duplicate for his approval "and
shall not be valid until such approval is obtained." (Cal. Bank Act, sec.
31lb.)

Merger agreement to be approved by stockholders.

The merger does not take effect until the agreement has been
"ratified and confirmed" in writing by two-thirds of the stockholders of
each bank, or approved by two-thirds of such stockholders at a regular or
special meeting. When so adopted, the agreemcent "shall thereupon become
binding upon such banks." (Cal. Bank Act, 1929, sec. 31b.)

Filing of approved merger agreement.

One original duplicate of the adovted agreement with a copy of the
written aovproval of the sunerintendent of banks and a sworn cooy of the pro-
ceedings of the meetings at which such agreement was finally ao»roved, made
by the respective secretaries, must be filed with the superintendent of banks,
and the other original duplicate must be filed in the office of the clerk of
the county where the principal place of business of the receiving cordoration
is located. (Cal. Bank Act, 1929, sec. 31 b. )

When merger takes effect.

Upon filing the duplicates of the agreement as above described, the
iagreement ﬁshall take effect éccording to all of its terms and the merger
shall thereupon take place as providéd in the agreement without further
or other act, transfer or substitution," and the merged corporations must
surrender their licenses to do a banking business for cancellation to the

superintendent of banlks. (Cal. Bank Act, 1929, scc. 3lb.)
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Issuance of new stock for old; dissenting stockhclders, rights of.

Provision is made for the issuance of new shares of stock to
stockholders in lieu of the gtock held by them in the merging corpora-
tions and for the appraisal and paymeat of the value of the stock held
by any stockholder who votes against the merger or dissents thereto in
writing after the merger agreement has been adopted by the stockholders.
(cal. Bank Act, 1929, sec. 31b.)

Certificate of superintendent of banks showing approval and consummation
of merger,

Whenever two or more banks "authorized and qualified to conduct
the business of acting as executor, administrator, guardian of estates,
assignee, receiver, depositary or trustee! are merged into a bank “1iké—
wise authorized and qualified", thc superintendent of banks upon request,
must issue a written certificate under his official seal and acknowledged
by him, that the merger agreement has been filed in his office, that the
merger has been approved by him and that it has been completed and con-
summated. He must attach to the certificate a true copy of the merger
agreement which is on file in his office. Such certificate is prima facie
evidence of the regularity of the proceedings and the fact of such merger.
(Cal. Bank Act, 1929, scc. 3lc.)

Recordation of certificate of superintendent; effect of.

The recordation of such certificate in the office of the recorder
of any county shall be, to all persons, in such county, constructive notice
that all of the rights, benefits, privileges, duties and obligations of
whatsoever kind or nature, held or possessed by or imposed upon the bank * * *
that has expired * * * by such merger, are retained by and imposed upon the
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successor banz." (Cal. Bank Act, 1929, sec. 3lc.)

Legal effect of merger.

"Upon the merger of any corpcration or corporatioans into another,
as provided in this section:

(a) "Its corporate existence shall be merged into that of such other
corporation, and all and singular its rights, privileges and franchises,
and its right, title and interest in and to all property, real, personal
or mixed, and choses in action, and every right, privilege, interest or
asset, of conceivable value or benefit then existing or which would there-
after inure to it under an unmerged existence shall be deemed fully and
finally, and without any right of reversion, interruption, impairment or
limitation of title, right or privilege, transferred to and vested in the
corporation into which it shall have becn merged, without further act or
deced, and such last mentioned corporation shall have, hold, possess,enjoy
and enforce the same in its own right, as fully as the same was possessed,
enjoyed and held by the merged corporation from which it was, by operation
of the provisions of this section, transferred.

(b) "Its rights, obligations, properties, assets, investments, de-
posits, demands, contracts, agreements, court and private trusts, as de-
fined in the bank act, and othér relations to any person, creditor, depositor,
trustee, principal or beneficiary of any court or private trust, shall
remain unimpaired and without change or alteration in any respect, and the
corporation into which it shall have been merged shall, By such merger,
ipso facto and by opcration of law, without further transfer, substitution,
act or deed, and in all courts and places be decmed and held to have, and

shall become subrogated and shall succeed, to all such rights, obligations,
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properties, assets, investments, deposits, demands, contracts, agreements,
court and private trusts and other relations to any person, creditor,
depositor, trustee, principal or beneficiary of any court or private trust,
obligations and liabilities, of every kind or nature, and shall execute
and perform all such court and private trusts in the same manner as thouch
it had itself originally assumed the relation or trust or incurred the
obligation or liability; the corporation into which it shall have been
merged shall succeed to and be entitled to take and execute and receive
the appointment to all exccutorships, trusteeships, guardianships and
other fiduciary cepacities in which the merged corporation may be then

or thereafter named in wills theretofore or thereafter probated, or in

any other instruments; and the liabilities and obligations of such merged
corporation to the depositors, beneficiaries, principals and other credit-
ors existing for any cause whatever shall not be impaired by such merger;
nor shall any obligation or liability of any stockholder in any corpora-
tion which is a party to such merger be affected by any such merger, but
such obligations and liabilities shall continue as fully and to thc same
extent as existed before such merger.

(c) "Any action pending or other judicial proceedings to which any
corporation that shall so be merged is a party, shall not be decomed to
have abated or to have discontinucd by reason of the merger, but may be
prosecuted to final judgment, order or other decree in the name of the
merged corporation, in the same manner as if the merger had not been made,

or such merging corporation mey be substituted as a party to such action
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or proceeding, and any Jjudgment, order or decree riay be rendered for or
against it that might have been rendered for or against such merged cor-
poration, if the merger had not occurred." (Cal. Bank Act, 1929, sec.

31b.)

Legal effect of consolidation or mergers on trusts held by the constitu~
ent banks.

"Whenever a national benking association authorized and quali-
fied to conduct in this state the business of acting as executor, ad-
ministrator, guardian of estates, assignee, receiver, depositary or
trustee under court and private trusts, has been heretofore or is created
by the conversion of a state bauk likewisc authorized and qualifioed; or
whenever one or more state borks or one or more national banking associa-
tions so authorized and qualified hes been heretofore or is hereafter
consolidated with or me:zad into one or more other national banking associa-
tions or into one or mcre state banks, likewise authorized and qualified,
such state bank or national banking association into which such state bank
has been or is converted or into or with which such bamk or banks has been
or are merged or consolidated shall by such conversion, merger or consolida~-
tion ipso facto and by operation of law, without further transfer, sub-
stitution, act or deed and in all cowrts and Places, be decried and held to
have, and shall bocomc subrogatcd ard shall succecd to, all rights, obliga-
tions, propertics, assets, invoestmenis, deposits, demands, contracts, agrecc-
ments, court and piivate trusts, and other relations to any person, creditor,
depositor, trustor, principal or beneficiary of any court or privatc trust,

and obligations and liabilitics of cvery kind or nature which such prede-
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cessor bank or banks so converted or merged or consolidated into or with
such state bank or national bankinz association shall have held or enjoyed
or been subject to, and shall execute and perform all such court and private
trusts in the same manner as though it had itself originally assumed the
relation or trust or incurred the obligation or liability. Such state bank
or national banking association shall succeed to and be entitled to take
and cxecute and receive the appoinitment to all executorships, trusteeships,
guardianships and other fiduciary capacities in which the bank or banks so
converted or merged into or consolidated with such state btank or national °
banking association may be then or thereafter named, in wills theretofore
or thereafter probated, or in any other instruments. When such conver-
sion, consolidation or merger is completed, there may be executed by the
president and secratary or cashier cof such statc bank or national banking
association" a certificate cortifying that the business formerly conducted
by the constituent corporotion or corporations has becn acquired and is
being conducted by the resulting corporation. (Cal. Bank Act, 1929, sec.
31d.).

Recordation of certificate of bank; effect of.

"The recordation of such certificate in the office of the re-
corder of any county shall be, to all persons, in such county, construc-
tive notice that all the rights, ben=fits, privileges, duties and obliga-
tions of whatsoever kind or nature keld or possessed by or imposed upon
the bank so converted or consolidated or merged are retained by and imposed
upon the successor bank." Such certificate is prima facie evidence of the
regularity of the proceedings and the fact of such consolidation or merger.
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(Cal. Bank Act, 1929, sec. 31d.)

Sale of business.

Any bank may sell the whole of its business or the business
of any of its departments or branches to any other bank., (Cal. Bank Act,
1929, sec. 3l.)

Consent of stockholders necessary to effect sale.

The consent of two-thirds of the stockholders of each of the
banks involved is necessary to effect such a sale; and the consent may
be either in writing and acknowledged by such stockholders and attached
to the instrument of sale, or to a copy thereof, or by vote of such stock-
holders at a special meeting. (Cal. Bank Act, 1929, sec. 31.)

Agreement for sale and purchasse; contents cf.

The selling and purchasing benks must enter into an agreement of
sale and purchase which must contain all the terms and conditions connected
with the transaction. The agreecment must contain proper provision for the
payment of liabilities of the sclling bank and the assumption by the pur-
chasing bank of all fiduciary and trust obligations of the selling bank,
and in these particulars, is subject to the approval of the superintendent
of banks and does ﬁot become valid until such approval is obtained. The
agrcement may contain provisions for the transfer of all deposits to the
purchasing bank, subjoct to the right cf every depositor of the selling bank
to withdraw his deposit in full on demand after such transfer, regardless
of the terms under which it was deposited. The agreement may also contain
provisions for the transfer of all court and private trusts to the purchas-

ing banks, subject to the rights of trustees and beneficiaries after such
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transfer to nominate another and succeeding trustee of the trusts so trans-
ferred. (Cal. Bank Act, 1929, sec. 3l.)

Filing of agreement for purchase and sale.

The agrcement or a duplicate orizinal thereof must be filed in the
office of the superintendent of banks irmediately after its execution by the

banks involved and its aporoval by the superintondent. (Cal. Bank Act, 1929,

-
4

sec. 3l.)

Publication of notice of acreement for purchase and sale.

Notice of the agreement must be published for fdur successive
weeks in a newspaper in each of the counties in which either of the banks
has its principal place of business. An affidavit showing such publica-
tion muét be filed with the superintendent within ten days after the last
publication. (Cal. Bank Act, 1929, sec. 31.)

Obligations and liabilities of sellineg bank not impaired by sale; liability
of stockholders of respective banks.

No obligation or liability of the selling bank or its stockholders
and no rights, obligations and relations of any parties, creditors, de-
positors, trustors and beneficiaries are impaired by any sale, but the
purchasing bank succeeds to all such relations, obligations, trusts and
ligbilities and is liable to pay and discharge all debts and liabilities
and to perform all trusts of the sollirg bank. The stockholders of the
respective corporations also continue subject to all the liabilities, claims
and demands existing against them as such at or before the sale. (Cal,

Bank Act, 1929, sec. 3l.)
The affairs of the selling bank shall remain subject to the vro-

visions of the so-called Bank Act. (Cal. Bank Act, 1929, sec. 31l.)
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Actions on account of transferred deposits, obligations, etc,.; when ss-
topped to bring.

No action can be brought against the selling banlk or any of its
stockholders on account of any deposit, obligations, trust or liabilities,
which have been transferred to the purchasing bank, after the expiration
of one year from the last day of the publication above referred to. (Cal.
Bank Act, 1929, sec. 31.)

Maintenance of capital and surplus bty selling bank.

The selling bank mist maintain for a period of one year after
the last day of the publication above described such an amount of capital
or capital and surplus as the superintendent of banks may deem necessary.
(Cal. Bank Act, 1929, sec. 3l.)

Certificate of superintendent of banks showing approval and consummation
of sale of businecgs,

Whenever there has been completed the sale of the business of
any bank "authorized and qualified to conduct the business of acting as
executor, administrator, guardian of estates, assignee, receiver, deposi-
tary or trustee, to another bank, likewise authorized and qualified", the
superintendent of banks upon request, must issue a written certificate
under his official seal and acknowledged by him, that the agreement of sale
and purchase has been filed in his office, that the sale and purchase hss
been approved by him and that it has been completed and consummated.
He must attach to the certificate a true copy of the sale and purchase a-
greement which is on file in his office. Such certificate is prima facie

evidence of the regularity of the proceedings and the fact of such sale
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and purchase. (Cal. Bank Act, 1929, sec. 3lc.)

Recordation of certificate of superintendent, effect of.

"The recordation of such certificate in the office of the re-
corder of any county shall be, to all persons, in such county, construc-
tive notice that all of the rights, bemefits, privileges, duties and
obligations of whatsoever kind or nature, held or possessed by or imposed
upon the bank so selling its business and asscts * * * arc retained by
and imposed upon the successor bank." (Cal. Bank Act, 1929, sec. 3lc.)

Legal effect on trusts held by selling bank.

"Upon the approval by the superintendent of banks of an agree~
ment of sale and purchase and the transfer of the business of a trust
depaftment or of a bank having a trust department the purchasing bank
shall, ipso facto and by operation of law and without further transfer,
substitution, act or deed, and in all courts and places, be deemed and
held to have succeeded and shall become subrogated and shall succeed to
all rights, obligations, properties, assets, investments, deposits, demands,
contracts, agreements, court and private trusts and other relations to any
person, creditor, depositor, trustor, principal or beneficiary of any court
or private trust, obligations and liabilities of every nature, and shall
éxecute and perform all such court and private trusts in the same manner
as though it had itself originally assumed the relation or trust or in-
curred the obligation or liability." (Cal. Bank Act, 1929, sec. 31.)

COLOZATO

Consolidation of banks and/or trust comdanies.

Any state bank or trust commany, or aay national bvank, "may be
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consolidated with any state bank or trust comvany, or with any national
banking association, under the charter of such state bank or trust
company, or under the charter of such national banking association, or
under a new charter issued to such consolidated state bank or trust
company or to such consolidated national banking association, upon
such terms and conditions as may be lawfully agreed upon; * * * " (Laws
of 1931, ch. 54, sec. 1, p. 161.)

Consent of State Bank Commissioner or Comptroller of Currency necessary.

No state bank or trust company can consolidate with another
state bank or trust company "without the written consent of the State
Bank Commissioner; and no state bank or trust company shall consolidate
with a national banking association, nor shall any national banking
association consolidate with any state bank or trust company, without
the written approval of the State Bank Commissioner and the Comptroller
of the Currency; and no national banking association shall consolidate
with any other national banzing association without the consent of the
Comptroller of the Currency." (Laws of 1931, ch. 54, sec. 1, ». 161.)

Consolidations involving national banks to comply with laws of United
States and regulations of Federal Reserve Board.

The consolidation of a state bank or trust company with a
national bank must comply with the "Federal banking laws and the rules
and regulations of the Federal Reserve 3oard" and no consolidation of
any kind "shall be in contraveation of the laws of the United States or
of the laws of the State of Colorado." (Laws of 1931, ch. 54, sec. 1.

p. 161.)
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Legal effect of consolidation

"At any time when such consolidation becomes effective all the
proverty of the merging or consolidating banks, trust companies, or
associations, including all right, title, and interest in and to all
oroserty of whatever kind of the institutions forming such consolidated
bank, trust company, or association, whether real, versonal or mixed,

- and things in action, and every right, privilege, interest, and asset
of any conceivable nature, or benefit then existing, belonging or per-
taining to the banks, trust companies, or associations forming such
consolidated bank, trust company, or association, shall immediately,
by proper order of the court, act of law and without any conveyance,
transfer, and without any further act or deed, be vested in and De-
come the vroverty of such consolidated bank, trust company or associa-
tion, which consolidated bank, trust company, or association shall
have, hold and enjoy the same in its owa right as fully and to the
same extent as the same was possessed, held and enjoyed by the institutions,
or any of the institutions, forming such consolidated bank, trust com-
nany, or association."

"Such consolidated state bank or trust company, or such con-
solidated national bank or association, shall be deemed to be a con-
solidation of the entity and of the identity of the institutions forming
such consolidated bank, trust company, or association, and all the rigats,
obligations, and relations of the btanks, trust companies or associations
forming such consolidated bank, trust commany or association, to or in
respect to any verson, estate, creditor, depositor, trustee, or bemeficiary

of any trust, and in or in resvect to any executorship or trusteeship or
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other trust or fidiciary fuaction, and in or with resvect to any aoppoint-
ment or designation as executor, trustee or otherAfiduciary, shall re-
main unimpaired, and the consslidated bank, trust company, >r association,
as of the time of taking effect of such change or consdlidation, shall
succeed to all the rights, obligatisns, designations, ampointments, re-
lations and trusts, and the duties and liabilities connected therewith,
and shall execute and werform each and every trust or relation in the
same manner as if such consolidated bank, trust company, or association
had itself assumed the trust or relation, including the obligations and
liabilities connected thercwith. If any bank, trust company, or associa~
tion forming such consslidated institution, is acting, or is designated
as administrator, co-administrator, executor, co;executor, trustee, or
co-trustee, of or in recspect to any estate or trust being administered,
or to be administered, under the laws >f this state, such designation or
relation, as well as any other and similar designation or fiduciary re-
lations, and all rights, wrivileges, duties and >bligations coannected
therewith, shall remain unimpaired and shall continue into and in said
consolidated bank, trust comvany, or association, from and as of the
time of the taking effect of such consolidation, irresvective »f the date
when any such designation or relatisn may have been made, created, or
established, and irrespective >f the date of any instrument relating
thereto."

"All Acts and warts of Acts in conflict with this Act are

hereby repealed". (Laws of 1931, secs. 2-4, ch. 54, pp. 152-164.)
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CONNECTICUT.

Merger or consolidation.

"Any two or more state banks, trust companies or state bank
and trust companies * * *, located and doing business in the same town
. may, with the épproval of the banking commission, merge or consolidate
into a single corporation to engage in the business of a state bank or
trust company or both®. (General Statutes, 1930, sec. 38%0.)

Agreement of directors to merge or consolidate.

The directors of the cerporations provosing to merge or con-
solidate may enter into an agreement wrescribing the terms and conditions
of the merger or consolidation and containing certain prescribed state-
ments of fact with reference to the name and location of the consolidated
corporation, the amount of its canital stock, the number of its directors,
etc. (General Statutes, 1930, sec. 3891, as amended by Public Acts of
1931, ch. 88.)

Submission of agreement to stockhonlders.

The agrecment must be submitted to the stockholders of each of
the corporations involved at a soecial meeting called after twenty days!
notice. Such notice rmust also be published in a designated newsvaper or
newsnapers for three successive weeks. (General Statutes, 1930, sec.
3892, as amended by Public Acts of 1831, ch. 88.)

Approval of consolidation by stockholders; submission to banking com-
mission.

If the consolidation or merger is anvroved by two-thirds of the
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stockholders of each of the corporations, that fact must be certified
under corporate seal upon the agreement by the secretaries of the respec-
tive corporations, and such certified agreement must then be submitted
to the banking commission. (Generél Statutes, 1930, sec. 3892, as
amended by Public Acts of 1931, ch. 88.)

Consideration and apwroval of agreement by banking commission; filing of
aporoved agreement.

If the banking commission, after a hearing held after publica-
tion for three successive weeks of notice of such hearing, determines
that the consolidation or merger "will promote public convenience" and
that the terms thereof are reasonable and in accordance with law and
sound public policy, it may apnrove such consolidation or merger. If
aporoval is granted, the banking commission must certify its findings
and approval on the agreement and file such agreement in the office
of the Secretary of State. When so approved and filed, the agreement
ﬁshall evidence the terms and conditions of such consolidation and
the legal existence and the organigzation of said consolidated corpora-
tion, and the provisions of the charters or organization certificates
of the consolidating corporations in so far as they may be inconsistent
therewith shall be inapplicable to said consolidated corporation.”
(General Statutes, 1930, sec. 3892, as amended by Public Acts of 1931,
ch. 88.)

Increase or reduce capital stock, change of name, or other amendments
to agreement; when may be made.

The consolidated corvoration, subject to the avproval of the
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banking commission, may at any time in the future changec its name,
increase or reduce its capital stock, and make other amendments to
the agreeabnt provided such change or amendment is approved at a

necial meeting by two-thirds of the stockholders "and a certificate
setting forth such change or amendments and stating that the same
has been adopted by the stockholders shall be made by a majority of
the directors, avoroved by the banking commission and filed in the
office of the secretary of state." (General Statutes, 1230, sec.
3892, as amended by Public Acts of 1931, ch. 88.)
NOIE: - The 1931 amendment referred to under the five nreceding
hcadings is not yet obtainabtle; but, inasmuch as the bank com-
missisner of the State of Connecticut has advised that it is a
purely clarifying measure, the nrovisisns as amended probably do

.
not differ substantially from the provisisns as above digested.

Lezal effect >f merger or coasolidation.

"Uoon the commletion of such consolidation as hereinbe-~
fore prescribed, the comsolidatiang corworation shall become a cor—
gofation by the name so provided and the cormorate existence >f the
consolidating corporations shall be continued oy and in the consoli-~
dated corvoration and the consolidated corporation shall possess all

- the rights, provileges, powers
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and franchises of each of the consolidafing corporations and the entire
assets, business, goodwill and franchises of each of the consolidating
corporations shall be vested in the consolidated corporation without any
deed or transfer, provided the consolidating corporations may execute
such deeds or instruments of conveyance as may be convenient to confirm
the same, and the consolidated corporation shall assume and be liable
for all debts, accounts, undertalings, contractual obligations and lia-
bilities of every name and nature of the consolidating corporations and
shall exercise and be subject to all the duties, relations, obligationms,
trusts and liabilities of each of the comsolidating corporations, whether
as debtor, depositary, registrar, transfer agent, executor, administrator,
trustee or otherwise, and shall be liable to pay and discharge all such
debts and liabilities to perform all such duties and to administer all
such trusts in the same manner and to the same extont as if the consoli-
dated corporation had itself incurred the obligation or liability or assumed
the duty, relation or trust, and all rights of creditors and all lieos
upon the propertyiof either of such consolidating corporations shall be
preserved unimpaired and said consolidated corporation shall be entitled
to receive, accept, collect, hold and enjoy any and all gifts, bequests,
devises, conveyances, trusts and appointments in favor of or in the name of
oither of said consolidating corporations whether made or created to take
effect prior to or after such consolidation, and the same shall inure to
and vest in said consolidated corporation; and no suit, action or other
proceeding pending at the time of such comsolidation before any court or
Digitized for FRASER
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tribunal in which either of said comnsolidating corporations is a party
shall be abated or discontinued because of such consolidation but may

be continued and prosecuted to final effect by or against the consoli-
dated corporation. Thé consolidated corporation shall have the right

to use the name of either of the consolidating corporations whenever

it can do any act or discharge any duty or obligation or enforce any
right under such name more conveniently or with greater advantage to
itself or to any person to whom it holds any relation of trust or owes
any duty under any contract or conveyance, and no other corporation shall
take or use the name of either of said consolidating corporations. The
conso}idated corporation shall possess all the powers granted by the
general statutes to banks apd trust companies and shall be subject to all
provisions of the general statutes relating to such banks and trust com-
paniesg.® (General Statutes, 1930, scc. 3823.) | |

Exchange of stock of comsolidating corporatisns; stockholders dissenting

to consolidation.

Provision is made for the exchange >f stock >f the consolidating
corporations for stock of the consolidated corporation, and for the ap~
praisal and payment of the value of gtock held by stockholders who objected
to the consolidation. (General Statutes, 1930, scc. 3894, as amended by
Putlic Acts of 1931, ch. 88.)

Restrictions on branches.

The statute further orovides that nothing herein shall be construed
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as giving the consolidated corporation the right to maintain more than
one banking house for the conduct of its business. (General Statutes,
1230, sec. 2395.)

Consolidation or merger of savings banks.

Any two or more savings banks located within the same town n
merge or consolidate into a single savings bank. (General Statutes, 1930,
sec. 4007.)

Procedure to effect coansolidation.

The procedure prescribed to effect the consolidation of two or
more savings banlzs is substantially similar to the procedure above de-
scribed with reference to the consolidation of banks or trust companies,
except that in the case of savings banks an appeal from the decision of
the banlz commissioner upon a protest against such consolidation is allowed
to any judge of the Superior Court. (General Statutes, 1930, secs. 4008-
4012; Banking Law Pamphlet, 1929, secs. 4008-4012, pop. 73 and 74.)

Legal effect of consolidation.

"Upon the completion of such consolidation, the several savings
banlkts shall become a single savings bank by the name provided in such
agreement, which may be a new name or the name of either of the consoli-
dating banks; and said consolidated bark shall have all the powers and
authority contained in either of the charters.of the banks so consoli-
dating and may procced to enact such by-laws, rules and regulations for its

management as were authorized at the organization of cither of said banks.
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A1l liabilities of the respective consolidating banks for

current expenses shall be adjusted and paid by them before such
consolidation goes into effect; and certificates to that effect,
signed by the treasurer of each of said banks, shall be filed with
the consolidated bank.

"All the assets of each of said banks shall become the
property of the consolidated bank as soon as the certificate of
consolidation, approved by the bank commissioner, spall have been
filed in the office of the secretary of the state, and thereunon
no further business shall be transacted by either of such con-
solidating banks, excent such as may be necessary for the comple-
tion of such consolidation; and the consolidated bank shall
thereupon become liable for all the devosits and other obliga-
tions of each of said consolidating banks." (General Statutes,
1930, secs. 4013-4015; Banking Law Pamohlet, 1929, secs. 4013~

4015, pp. 74 and 75.)
DELATARE.

Consolidation or merger of banks and trust companies; anproval of

State Bank Commigsioner necessary.

"It shall be unlawful for any bank or trust company
doing business in this State to merge or consolidate with any
other bank or trust company or to take over any substantial

portion of the assets of and/or to assume the liabilities, in

org/
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wnole or in part, of any other bank or trust company (Whether
said other bank or trust comvany is then doing business or has
ceased to do business or has surrendered its charter or has
dissolved) unless and until such action shall e approved by
the State Bank Commissioner, and the said Commissioner is
hereby authorized to require that he be furnished with such
informatior as to the said assets and liabilities and as to

the condition of the banks or trust companies concerned as

ne shall deem necessary or proper to determine whether to

give or withhold his approval.

"It shall be the duty of the State Banlk Commissioner
to refuse his approval whenever in his oninion the transaction
will weaken or tend to weaken any bank or trust company con-
cerned.

"No title to any property shall pass where the
transaction is in violation of the provisions of this Section,"

(Act aporoved April 25, 1931.)

DISTRICT OF COLUMBIA.

No provisions relating to> consolidations, mergers, etc.

The laws of the District of Columbia do not contain any pro-
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visions with specific reference %o the comsolidation, merger, etc. of

banks or trust companies.

FLORIDA.

Consolidation or transfer of assets.

Any bank which is winding up its business for the purpose of
consolidating with some other bank, may transfer its resources and lia-
bilities to the bank with which it is in process of consolidating, but
no consolidation shall be made without the consent of the comptroller of
the State of Florida, nor shall such consolidation opcrate to defeat the
claim of any creditor or hinder any creditor from collection of his debt
against such banks or either of them. (Act of June 7, 1913, sec. 12;

Banking Law Pamphlet, 1930, p. 32.)
GEORGIA.

Definition of word "bank".

The word "bank" as used in the following provisions of the laws
of Georgia includes banks, savings banls and trust companies. (Banking
Law Pamphlet, with amendments to August 25, 1925, Art. I, sec. 1, p. 1.)

Merger or consolidation of banks.

Any two or more banls are authorized to consolidate with or merge
into another bank. (Banking Law Pamphlet, with amendments to August 26,
1925, Article XIII, sec. 1, p. 49.)

Agreement to merge or consolidate; contents af.

In order to effect a merger or consolidation, the boards of
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directors of the banks involved may, under their corporate names and seals,
enter into an agreement prescribing the terms and conditions of the merger
or consolidation and the mode of carrying it into effect. Such agreement
"shall be subject to the approval of the Superintendent of Banks", and it
must specify the namc of tic proposed resulting corporation, must name the
porsons who will constitute the board of directors after the merger or
corsolidation has taken place and until a new board of directors Ushall

be elected by the stockholders, andlshall provide for a meeting of the
stockholders of the merged or consolidated banks within thirty (30) days
after the merger or consolidation, to elect such board of directors, with
such temporary provisions for conducting the affairs of the merged or
consolidated banlzs meanwhilec, as shall be agrced upon." (Banking Lew
Pamphlet, with amendments to August 26, 1925, Art. XIII, sec. 1, p. 50.)

Submission of agrecment to stocltholders; filings of certified copies of
proceedings approving; effect of.

After the agreement has been approved by the Superintendent of
Banks,.it must be submitted to the stockholders of the banks involved at a
special meeting called after ten days' written notice specifying the time,
place and object of the meeting has been given to cach stockholder. If it
is approved by two-thirds of the stockholders of cach banlk, "the samc shall
be the agreement of such banks". A certified copy of such proceedings,
signed under corporate seal by the chairman and secretary of each bank is
evidence of the holding and action of such meetings. Such certified copies
must also be filed in the office of the Superintendent of Banzs, "and there-

upon such banks shall be morged or consolidated as specified in such agree-
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ment, and the banlz into whici. tiue other or others are merged, or the
consolidated bank, as the casc riy be, shall thereafter have the new
name specified in such agreenent, and the provisions of such agreement
shall be carried intn effect as therein pvovided." (Bankirg Law Pam-
phlet, with amendments to August 26, 1925, Art. XIII, sec. 2, pp. 50 and
51.)

Charter, application for, issuance and recording of.

When the acts described above have been periormed, the merged
or consolidated bank must file in the office of the Secretary of State a
formal application in duplicate accompanicd by a fce of $25.00 in which it
must state:

"(1) The names and locations of the banlzs which have
been merged or consolidated, with the dates of
their original charters and all amendments there-
to, respectively.

"(2) The date of the consolidation agreement, and the
dates of the approval thereof by the Superintend-
ent of Banlze and by the stoclkholders of the several

contracting baxiis, respectively.

"(3) The name under which the consolidated bank pro-
poses to do businaess.

"(4) The amount of capital stock of the consolidated
barnlz.

"(5) The number of its Board of Directors."

Immediately upon filing the application, the Secretary of State
must transmit one copy to the Superintendent of Banks, and when it has
been approved by tie latter and a certificate of such approval has been
filed by him witu tie Secretary of State, the "Secretary of State shall

issue to thc consolidéted bank: a certificatc under the scal of the State,
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certifying that the coulracting banlzs Lave been merged or consolidated
under the name adopted and with the capital stock ir seid application
set forth, which certificate shall be the charter of the consolidated or
merged vank; and the Secretary of State shall rccord the application,
the ecertificate by the Superintondont of Banks approvirgz the samc, and
his certificate, in the order named." (Banking Law Pamphlet, —ith a-
ﬁondments to August 26, 1925, Art. XIII, sec. 2-a; pp. 51 and HZ.)

#:tlished novice of merger or consolidation necessary.

Notice of the merger or consolidation must be pudlished for
a certain prescribed time and in a certai. designated newspaper or news-
papers. Such notice must give the name and location of the consolidated
or merged bankz and must state that such bank "has taken over the assets
of the banlks respectively, entering into the consolidation or merger
agreement, and has assumed the liabilities of csuch ban'zs, including the
‘liability to depositors." (Benking Law Pemplhlet, with amendments to August
26, 1925, Art. XIII, sec. 3, p. ci.)

 Issuance of new stock for old.

rovision is a2l.o made for the issuance of new certificates of

g

stoclz of tre ~tisoliduted or merged banlz in lieu of original certificates
of stock of the merging or consolidating banlzs. (Banking Law Pamphlet,
with amendments to August 26, 1925, Ar:. XIII, sec. 4, p. 52.)

Legal cffect of morgor o: comsgolidation.

"Upon the merger or consolidation of any bauks in the manner

herein provided, all and singular, the‘rights, franchises, duties and
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liz>ilities, and the interests orf tie ban: or bawuws so merged or consoli-
dated, and all the assats: of eve;y'i'nd and charnrc.-r, including the¢ real
* =yl versonul propertv .ni choses in actibn thereunto belonging, shull e
deemed to be transferred to and vested in such Lank into which vhe otncer
or others have beer wnerged or in the consolidated bank, witnout any deed,
transfer or assigzwent, and said bank skall hold, enjoy and he subject to
the same in the ssme marner and to the same extent as the merged or con-
solidated banks, respectively, had, held, owned, enjoyed, and was subject
to the same.
"The rights of creditors of any bank that shall Te so merged
or consolidated shall not be impaired in any manner by any such merger or
consolidation; nor shall any liability or obligation for the payment of
any money due or to become due, or any claim or demand in any manner or
for any cause existing against such tank, or against any stockholder
thereof, be in any manner released or impaired; and all the ri .ts, obli-
gations and relations of all the parties, creditors, depositors, anc
others shall remain unimpaired by such nmerger or consolidation. 3.t euch
bank into which the other or others ghall be merged, or the conscliCaled
bémk, as the case may be, shall succeed to all obligations, trusts, and
liabilities, and be held lialle to pe. and discharge all such debts and
liabilities and to perform all sucs vvists in the same manner as though
such bank into which the others or others shall have Lusoie merged, or the
consolidated bank had itself incurred the obligation or *ia®ility; and the

stockholders of the respectivo bonk: shall contimue subject to all the
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liabilities, claims and demsands, existing against them as such at or be-
fore such merger or consolidation; and no suit, acﬁiong‘ or other proceed-
ing then pending before any court or tribumal in which any bank that may
be merged or consolidated is a party shall be deemed to have abated or
been discontinued by reason of any such merger, but the same may be
prosecutad to final julgment in the same manner as if said bank had not
entered into said agreement, or the bank into which the others shall have
ween merged, or the consolidated bank, as the case may be, may be substi-
tuted in the place of any bank so merged or consolidated by order of the
court in which such action, suit, or proceeding may pe pending. Such bank
into which the other or others have been so merged, or the consolidated
bank, shall be subject to be sued in ény court having jurisdiction, wupon
any cause of action against any of the banks so merged or comsolidated,
in the same manner as if such cause of action had originated against such
bank into which the other or others have heen so merged or against such
consolidated bank." (Danking Law Pamphlet, with amendments to August 26,

1925, Art. XIII, secs. 5 and 6, pp. 53 and 54.)

IDAHO.

Definition of word "bank",

The word "pank" as used in the banking laws of Idaho includes
commercial banks, savings banks, and trust companies. (Idaho Banking Code,
1925, Art. 1, scc. 2, as amonded, Laws >f 1929, ch. 192, v, 353; Banking law
Pamphlet, 1925, sec. 2, pn. 5 and 6, as amended, Laws of 1929, ch. 192, De
353.)

Consolidatian or sale of business.

Any bank may sell its business "to any other baun's, state or
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national, or may, for the purpose of cunsuvlicating with ano?her banik,
state or national banik, tran. for its affairs, acsets and liatilities to
the bank with which it intends to consolidate, * * .M (1daho Banking
Code, 1925, Art. 1, sec. 48; Zanlding Law Pamphlet? 1925, sec. 48, p. 254)

Cons~nt of stockholdere necersary; werting; notice of,

No state banik, either as purchaser or seller, can enter into a
sale, purchase or consolidation unless such action is consented to by twe-
thirds of the stocltholders, Such consent, if aclmowledged, may be given

in writing by the stockholders, or by a vote at a .special stocltholders!

meeting, if ten days advance written notice of such mecting has been

given to each stockholder stating its time, placc and purpose. (Idaho
Danlkzing Code, 1925, Art. 1, scc. 48; 3Banking Law Pamphlet, 1925, scc.
48, p. 25.)

Consent of Commicsi 1eéxr of Finaace mecegsary; examination of hanks in-

‘volved; filing of certain documents.

No sale, purchase or consoclidation can be made without the consent
of the Commissioner‘of Finance, and before granting his consent he must
examine éach of the banls involved. He mwst also, before granting his
conseﬁt, require each of the banks to filc certified copies of all procced-
ings of their directors and stockholders relating to the transaction, show-
ing a full compliance with the provisions herein digested, and also copies
of any agreement cr agreements which may have been enterzd into between tlie
banizs., (Idaho Banking Code, 1925, Art. 1, sec. 48; Darking Law Pamphlet,

1925, sec. 48, p. 25.)
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Congent of Comptroller of Currency, =wiv'n L.eCuSsaiy.

The consent of the Comptroller of the Curreuncy to a consoli-
dation, liquidation, or purchase must be furnished tc the Commissioner of
Tinance if either bank concerned is a national bank. (Idsho Banking
Code, 1925, Art. 1, sec. 48; Banking Law Pemphlet, 1925, sec. 48, p. 20.)

Rights of creditors not affected.

A sale or consolidation "shall in no wise impair, defea’ or
defraud any creditors of said bank or either of them." (Idaho Banking

Code, 1925, Art. 1, sec. 48; Banking Law Pamphlet, 1925, sec. 43, p. 25.)
ILLINGIS.

Consolidation of banks.

"Whenever the board of directors, managers or trustees of any
corporation having any banking powers * * * * may desire * * * 4o
consolidate such corporation with any other corporation having banking
powers * * * they may call a special mceting of the stoclkholders of such
corporation for the purpose of submittingz to a vote of such stockholders
the question of such * * * consolidation with some other corporation
* % * * 0 (Taws of 1929, sec, 12, p. 184.)

Special meeting, notice of.

A special meeting of the stockholders may be calleo >y deliver-
ing personally, or by meiling thirty days before the time fixed for the
meeting, a notice to each stockholder which must be signed by a major-

ity of the directors, menagers or trusteec and state the time, place
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and object of such meeting.- Notice of such meeting must also be published

in a designated newspaper. (.awe of 1929, sec. 1<, p. 184.)

Stocrholders! apvroval of consclidation; cercificace of, to be filed —ithk
Auditor of Public Accounts.

At a special meeting, or at any regular meetirs, if two-thirds
of the stockholders vote to approve the corsolidrtion, a certificate nf
such approval, verified under corporate seal by the affidavit of the
president or a vice president, must be filed immediately in the office
of the Auditor of Public Accounts. (Laws of 1929, sec. 12, pp. 184 and
185.)

Approval of Auditor of Public Accounts; filing of certain papers with
recorder of deeds.

If the auditor of Public Accounts gives his written approval to
the consolidation such approval together with the certificate of the stock-
holders! approval, must be immediately filed for record in the office of
the recorder of deeds of the county in which the principal business office
of such corporation is 1océted. and the consolidation "shall be and is
hereby declared accomplished in accordance with trc said vote of the

stockholders." (Laws of 1929, scc. 12, p. 18F.)

Conditions precedent to approval by Auditor of Public Accounts.

Before the Auditor can approve th~ consolidation, "he shall re-
quire to be filed with him a complete record of the proceediiyzs of such
consolidation, a list of stockholders, the agreement or articles of con-~
solidation approved by the stockholders, which shall include the amount of
capital and surplus of the consolidated corporation, the plan of business,

name and time for which such consolidated co—po—~ation shall continue,
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which shall comply witi the requirements of this act as to zpplication
for and organization in the case of a new association, = detailed fi-
nencial statement showing the assots and liabilitics of such propoéed
consolidation and such other records as he may deem anccessary, verificd
by the affidavit of one or more of the officers of each consolidating
corporation, and shall satisfy himself that szid records and list are
true and complete and that said financial statement is true and that

a sufficient amount is dedicated to the busiuess of such proposed con-
solidation." The Auditor must also require each director of the
proposad corporation to take and subscribe a certain prescribed oath.
(Laws of 1929, sec. 13, pp. 186 and 187.)

Bxamination by Auditor.

The auditor is given authority to make an examination into the
affairs of such corporation. (Laws of 1929, ssc. 13, p. 187.)

Publication of change of organivzation.

After the filing of the above described certificate in the re-
corder's office, the consolidated corporation must publish the change of
organization once cach week, for three successive weeks, in a designated
newspaper. (Laws of 1929, sec. 12, p. 18F.)

Pending suits or rights of persons not afi'ected by consolidat®or.

The consolidation of one corporation with another doecs not affect

-

pending suits in which the consolidating are involved nor does it affect

causes of action or the righits of persons in any »particalar., (Laws of

1929, sec. 12, p. 185.)
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Dissenting stockhiolders, rishits of.

Detailed provision is made for the payment to any stockholder,
who objects to the consgolidation within a certain prescribed time, of the
stock held by such stockholder. (Laws of 1929, sec. 12, pp. 185 and 186.)

Sale of assets.

With the approval of the Auditor of Public Accounts, which shall
state that the proposed sale is in his opinion necessary for the protec-
tion of depositors and other creditors, any bank may by a vote of two-
thirds of its directors and without a vote of its stockholders, sell all
or any part of its assets to another corporation organized under the Laws
of Illinois or fhe United States, provided that such other corporation
assumes in writing all of the liabilities of the banlt other than its lia-
bilities to stockholders as such. Provision is also made for the payment
to any stockholders objecting to such sale of the value of the stock held

by such stockholders. (Laws of 1929, sec. 12, pp. 185-186.)
INDIANA.

Consolidation of State bank with national bank.

Any State bank "may be consolidated with any national banking
association or associations, under the charter of such azationz. tacking
association, or under a new charter issued to such consolidated asso-
ciation, unon such terms and conditiuns as may be lawfully agreed upon®.

(Act a proved Fevruary z1, 1571, sec. 1.)

.org/
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Legal Effect of Consolidation.

"Thenever any bank shall have become, or shall have become
consolidated with, a corvoration for carrying on the business of bank-
ing under the laws cf the United States, it shall notify the ocank com-
missioner of this state of such fact; and shall file with him a copy
of its authorization as a national banzing association or a cojny of
the certificate of apnroval of consolidation, certified by the con-
troller of the currency. It shall thereupon cease to be a corporation
under the laws of this state, except that for the term of three years
thereafter, its corporate existence shall be deemed to continue for
the ourpose of prosecuting or defending suits %y or against it, and
of enabling it to close its concerhs, and to dispose of and convey its
pronerty. Such changs from a state bank to or consolidation of a
state bank with a national banking association shall not release any
such bank from its obligations to =may and discharge all the liabilities
created by law or incurred by it before becoming, or becoming con-

solidated with, a national banking association, or any tax imdoscd by

§-3

the laws of this state u» to the date of its becoming, or becoming
cpnsolidated with, such national banking association in proportion to
the time which has elapsed since the next nrecedirg payment ard Lescess—
ment therefor, or any assessment, peiulty or forfeiture imposed or in-
curred under the laws of this state up to the date of its becoming,

or becoming consolidated with, a anaticnal banking association.

org/
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"At such tiime when the consolidation of a state bank with a
national banking association uncder the charter of the latter company
or such charter as may theresfter ve issued, becones effective, all the
pronerty of the state baak, including all its right, title and interest
in and to 2ll property of whatsoever kind, whether real, pzrsonal or
mixed, and things in action, and every right, privilege, interest and

asset of any conceivable value or benefit then existing, belonging or

mertaining to it, or which would inure to it, shall immediately, by

act of law and without any conveyance or transfer, and without any
further act or deed, pe vested in and become the nronerty of the
national banlkting association which shall have, hold and enjoy the same
in its own right as fully and to the same extent as the same was
possessed, held and enjoyed by the state bank; and the national bank-
ing association shall be deemed to te a continuation of the entity and
of the identity of the state bank, and all the rights, obligations and
relations of the statc bank to or in respect to aay —ersnn, estate,
creditor, depositor, trustee or beneficiary of any trust, and in, or in
resvect to, any executorshin or trustceship or other trust or fiduciary
fuaction, or appointment thereto, shall remain unimpaired, and the aational
banking association as >f the time of the taking effect of suc.. cuange
or consolidation shall succecd t2 all such rights, oblizations. rela-
tions, appointments and trusts, and the dutics and liabilities connected
herewith, and shall execute and »erform cach and cvery such trustor

relation in the same menncr as if the national banking aissociation had
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A

itself been gpnointed £3wand/ or assumed the trust or relation, in-
cluding the obligations and liagbilitics connected therewith. If the
state vank is acting as administrator, co—administrator, executor, co-
executor, trustee or co-irustee ¢f o ia resmoct to any cstatc or trust
being administered under the lawsg of this state, such relation, as
well as any other or similar fiduciary relatians, and all rigats,
priviloges, duties, and obligations connected therewith shall remain
unimnaired and shall coantinue into and in said national banking associa-
tion from and as >f the time of the taking effect of such cons>lidation,
irrcgnective of the date when any such relatisn may have beea created
or established and irrespective of the date »>f any trust agrooment ro-
lationg thereto or the date of the death »f any testat>r or deceden
whosc estate is being so administered. ¥othing done in connection with
: the consslidatiosn »f a state baznk with a aastional banking association

shall, in respect to aay such exscutsrshin, trustceshin or similar
fiduciary relatiosn, be deemed t> be or to effect, under thc laws of

' this state, a ronunciatisn or revocation of any lcottors of administrao~
tion or letters testamentary oertaining to such relatiun, nor a re-
moval or resignation from any such executirshin or trusteeship or
other fiduciary relatiimnship, nor shell thz same be‘deomcd to b of
the same effect as if the executor or trusice osr other fiduciory had
died or otherwise become incoumetent to act.

WA1l of the rights, owers, nrivileges, duties, obligationg

and liabilitics conferred >n or extended to banking institutisns which
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are formed by the congslidation >f a state bank with a national banking
association, as hercinbefore provided, are hiersby conferred wpon and
extended to state banks which arc formed by the consslidation of two

or more nreviously existing state banks". (Act apnroved February 21,
1931, sec. 2.)

Meaning of Termg.

The words "bank," Mbarks" or "state banks," as used in this
act siholl be held to include banks of discount and devossit, loan and
trust and safe devosit companics, private brnks, and savings banks,
or any othor corporations or iastitutiosns carrying on the banking
busincss under authority of the laws »f this state." (Act apnroved

February 21, 1231, sec. &.)

I0oWA.

Consolidation or sale >f assets »f banl or trust company in receivershiv.

The laws of Iowa do not contnin any provisions coveoring
the consolidation, merger, ctc., of solvent bonks or trust companiecs.,
With rcicrence to banks or trust companiss in receivershio, the
. laws provide thats
"If a rity of the creditors holding

direct unsccured oblizations of such bonk in excess

of ten dollars each, and totaling in the agzregate

amount seveanty-five jer ceat of all direct unsecured

obligations, snall esree in writing to a plan of

Digitized for FRASER
http://fraser.stlouisfed.org/
Federal Reserve Bank of St. Louis



sl - RS X-6931

(Towa - cont'd.)

disnosition and listiyirwtion oi assets thrcugh

sale to another bank, rcopening, reorganization or con-
solidation of the bank, the dicstrict couft in which such
receivership is pending, udon advlication of the suverin-
tendent of banking, may order a dissosition and distribu-
tion conforming in general to the orovicions of such oplan."
(Ranking Laws, 1929, ch. 415, sec. 9239-al.)

y Secured (Creditors, certain rights, not affected.

"Nothing contained in the five preceding sections shall
affect the rights of secured creditors in the security pledged, or to
éhare in the canital stock assessment, nor affect the rights of de-
vositors or creditors on bonds or other contracts with third narties."
NOTE: - Section 9239-al above quoted is one of the "five nreceding
sections® referred to herein. (Banking Laws, 1929, ch. 415, sec.

9239-as )

Ap»nlicability of above »rovisions to trust companies.

The laws of this State make the provisions above quoted an-
plicable "with equal force and effect to all trust companies organized
S\ or reorganized under this chapter". (Banking Laws, 1929, ch. 415, sec.

9304.)

KANSAZ .

Congolidation of bank and trust company.

The laws of this State orovide that "Any ban’k or trust company

autihorized to do business in the state of Xansas is hereby authorized and
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"emyowered to consolidate with any other banlk or trust company authorized
to do business in the state." (Session Laws of Xansas, 1931, p. 148.)

Terms of consolidation; conscnt of bank commissioncr necessary.

Such consolidation must be upon such terms as may lawfully
be agrced upon by the two bvarks or trust companies, and musi have the
consent of the bank commissioner. (Session Laws of Kansas, 1931, o.
148.)

Location, consolidation conditional umon.

The consolidating banks or trust companies must have their
banking houses in the same county in order to consolidate. (Session
Laws of Xansas, 1931, p. 148.)

Legal effect of consolidation.

"In case of such consolidation, the consolidated bank and/
or trust comwany shall become, without deced or transfer of any kind,
the owner of and entitled to all rights, franchiscs and intcrests,
which shall be referred to in such agrcement, of every bank and/ or
trust company which shall be subject to the laws of the state of
Kansas and which shall so consolidate, including every species of
property and everything of value of every kind and descrintion =.=
cent real‘estate; and such consolidated cornoration shall, with -
out further appointment, act as trustee, executor, administra*or
or in any other fiduciary capacity in which any such bank or trust

company subject to the laws of this statec was acting at the time
i
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"of such consolidation." (Session Laws of Kansas, 1931, p. 148.)

"In case any bank or trust commany shall be named as trustee
or in any other fiduciary capacity in any trust deed or other writing,
or ghall be named as executor in any will, and shall afterwards con-
solidate with any other bank or trust company such consolidafed company
shall be entitled to be apvointed or to act as such trustee, fiduciary,
or executor, with the same effect as if such consolidated cormoration
had been gpecifically named in the trust deed, writing, or will creat-
ing such trust or fiduciary relationshin." (Session Laws of Kansas

1931, ». 151.)
KENTUCXY.

Consolidation of two or more trust companies.

The laws of Kentucky do not appear to contain any provisions
covering the consolidation or merger of banks; and it has been held
that proceedings by the boards of directors of two banks were not

sufficient to effect a consolidation. (La Rue v. Bank of Columbus,

165 Xy. 669, 178 S. W. 1033.) With reference to trust companies,
! however, the laws provide that "any tvo or more corporations
organized under the laws of this State, for the nurnose of con-
ducting the business of trust commanies, may consolidate their
capital stoclk, assets and manazement into one organization." (Laws

of Xentucky, 1912, ch. 41,'sec. l; Carrollis Ky. Stats.. 1930,
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sec, 603a-1; Banking Law Pamphilet, including 1926 legisla-~
tion, sec. 503a-1l, . 32.)

Specific legal effect of such consolidation.

"The sevarate existence of each cornoration shall con-
tinue and all duties, »owers and discretions of the constituent
companies as personal representative, trustee, assignee,
guardian, agent, or otherwise conferred, shall be immosed
upon and may be exercised by the consolidated corporationy
and such duty, power or discretion, at the time of con-
solidation or thereafter imposed upon either of the con-

stituent companies, may be performed
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or exercised by the consolidated corporation in its own name or in the
name of the constituent company upon which was imposed or conferred
such duty, power or discretion; or by the constituent company upon
which was imposed or conferred such duty, power or discretion; but in
every case the consolidated corporation shall be liable for the proper
performance of such duty and the proper cxercise of such power or dis-
cretion.!

The method and effect of such consolidation must be as provided
in the provisions below digested, (Sections 555, 555a, 556, 557 and‘558
of chapter 32, Carroll's 1930 Kentucky Statutes), "except that as above
provided, the separate existence of the constituent corporations shall
not cease, and the consolidated corporation and the constituent corpora-
tions shall continue to exist, the management of said consolidated
corporation and each of said constituent corporations being in the diréc-
tors and officers of the consolidated corporation." (Carrcll's Ky. Stats.,
1930, secs. 603a~1, 603a-2; Banking Law Pamphlet, including 1926 legisla-
tion, secs. 603a~l, a-2, pp. 32 and 33.)

Agreement of directors to consolidate.

A majority of the directors of each corporation proposiaz to
consolidate, may enter into a signed agreement tc consolidat<. ‘Taws of
Kentucky, 1902, ch. 58, sec. 2, 9. 118;Carroll's Ky. Stats., 1930, sec.555.)

Submission of agreement to stockholders for approval, notice of.

Notice of intention to consolidate must be meiled to each stoci-
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holder at least twenty days prior to entering into the agreement and must
be vublished at least two weeks in a designated newspaper. The written
consent of two-thirds of the stockholders of each corporation "shall be
necessary to the validity of such agreement." (Laws of Kentucky, 1902,
ch. 58, sec. 2, p. 118; Carroll's Ky. Stats., 1230, sec. 555.)

Names and addresses of stockholders not necessary.

All charters or articles of incorporation “heretofore taken
out" by two or more state companies consolidating "are hereby declared to
be valid, regardless of whether the names and addresseg of the stock-
holders in the consolidating companies be inserted in the articles of
consolidation or not; and that all articles of consolidation heretofore
taken out are hereby declared to be valid without having the names and
addresses of the stockholders inserted therein; and said charters shall be
as valid and legal as if cach and every stockholder in the companies com-
posing the consolidated company was set out in such articles of consolida-
tion." (Laws of Xentucky, 1906, ch. 131, ». 458; Carroll's Ky. Stats.,
1930: sec. 555.)

Additional provisions relating to the legal effect of a consolidation.

Excest as ﬁrovided in the orovisions above referrsd to sectting
out the specific legal effect of a consolidati on or trust comweniss (Sec~
tions 603a-1 and 603a~2 of Carroll's Xentucky Statutes), a consolidation
of trust companics also has a further effect under another section of the
Kentucky laws. This section nrovides that "When the agrcement is signed,
acknowledged and recorded in the same manner as article:r of incorvoration

are required to be, the scparate existence of the constitutent cornorations
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shall cease, and the consolidated corporations shall become a single
corporation in accordance with the said agreement, and subject to all

the prdvisions of this chapter and other laws related to it, and shall

be vested with all the iights, privileges, franchises. exemptions,
property, business, credits, assets and affects of the constituent
corporations without deed or transfer, and shall be bound for all their
contracts and liabilities; Provided, that no consolidated company formei
under this chapter or the laws of this state shall be required to pay any
organization tax on the amount of cepital stock on which the organizabgon
tax has been paid by the constituent companies prior to the consolidation,
and when a foreign corporation consolidates with one or more corporations
in this state the organization tax as required by the laws of this state
shall be paid on the amcunt of capital stock of such foreign corporation
and the organization tax shall be paid on any increase of the capital
stock of the.consolidated corporation over the aggregate capit al stock

of the constituent corporations prior to consolidation," (Laws of Kentucky,
1916, ch. 46, ». 490; Carroll's Xy. Stats., 1920, scc. 558.)

Consolidated corporation subject to State Courts and general corporation laws.

The consolidated corporation becomes a corporation of Kentucky
for all purposes and is subject to the jurisdiction of its courts and all
its lews regulating corporations. (Carroll's Ky. Stats., 1950, sec. 555.)

Pending suits not affected by consolidation.

Any suit pending by or against any of the constituent corporations

may be prosecuted to judgment as if no coasolidation had taken place,
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"or the new corporation may be substituted in its place." (paws of Kentucky,

1893, ch. 17},p. 612; Carrollts Ky. Stats., 1930, sec. 557.)
_ "Pissenting stockholders, rights of,

Provision is'made for the payment within a certain timé of the
value of stock held by any stockholder who objected in writing to the
consolidation and who demands such payment within twenty days after the
-consolidation agreement has been recorded. (Laws of Kentucky, 1893, ch.
171, p. 612; Carroll's Ky. Stats., 1930, sec. 558.)

LOUISIANA.

Sale of assets.

The laws of Louisiana do not contain any provisions specifically
covering the consolidation or merger of banks and trust companies; but
the laws do permit any State banking association, savings bank or trust
company to sell its assets to any other bank after having obtained the
consent of two-thirdg of the stockholders of both the selling and pur-
chasing banks. The consent must be either in writing and acknowledged by
such stockholders and attached to the instrument of sale, or to a copy
thereof, or by their vote at special meetings. The agreement for such sale
shall contain provisions for the payment of liabilities of the selling bank
and it may contain prévisions for the transfer of all deposits to the pur-
chasing bank, subject, however, to the unconditional right of every de-
positor of the selling bank to withdraw his deposit in full on demand after
such transfer. (Act 193 of 1910, sec. 3; Banking Law Pamphlet, 1928, sec.

3, p. 50.)
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MAINE.

Consolidation of savings banks or sale or leasc of franchises,

oroverty, etc.

The laws of this state provide that savings banks "may exercise
the powers and shall be governed by the rules and be sudbject to the
duties, liabilities, and provisions in their chartcrs, *** and in the
general laws rclating to corporations, unless otherwise specially vro-
vided". (R. S., 1930, ch. 57, sec. 13.)

The "general laws relating to corporations® provide that "o
corporation shall sell, leasc, consolidate or in any manner part with
its franchises, or its entire oroperty, or any of its wnroverty, cor-
porate rights or nrivileges essential to the conduct of its corporate
business and vurposes, otherwise than in the ordinary and usual course
of its business, except with the consent of its stockholders at an
annual or special meeting, the c;il for which shall give notice of
the proposed sale, lease or consolidation". (R. 5., 1930, ch. 56,

sec, 63, p. 877.)

Agreement to consolidate, contents of, acknowledgment.

~Any two or more state corporations, or any state corporation
or corporations and any corporation or corporations of any other state,
"may consolidate into a single corporation which may be either one of
said corporations, provided the same be a corporation originally organ-
ized under the laws of this state, or a new corporation under the laws

of this state to be formed by means of such consolidation", by entering
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into an agreement authorized by a majority of the directors of each
of the corporations involvedvand signed by the proner officers, "and
under the respective seals of said corporations, vrescribing the terms
and conditions of the consolidation" and the mode of carrying it into
effect and whether the consolidated corporation will be one of the
constituent corporations or a new one. The agrecment must also state
such other facts as are necessary to be set out in the certificate of
organization of an organizing corporation and as are pertinent in the
casc of a consolidation, the manner of converting the capital stock
of the constituent corporations into stock of the consolidated cor-
noration, together with such other details as are deemed necessary to
perfect the consolidation. The agreement must "be acknowledged by one
of the executing officcrs of each of the consolidating corporations"
before a person authorized to take acknowledgements of dceds "to be
the respective act, dced and agrecment of cach of said corporations",
(R. s., 1920, ch. 56, sec. 63, p. 877.)

Submission of agreement to stockholders; recordation and filing ofj

when deemed to be act of consolidation.

The consolidation agreement must be submitted at a special
meeting to the stockholders of each corporation involved, and if
adopted by a majority of such stockholders, that fact must be
certified thereon by the clerk or sccretary of each corporation,
"and the agreement so signed, acknowledged, adopted and certified,
after it has been cxamined by the Attorney General, and becn by him
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certified to be properly drawn and signed and to be conformable to the
constitution and laws of this state, shall be recorded in the registry
of deeds in the county where the sald consolidated corporation is
located, and within sixty days after the day of the meeting at which
such consolidation agreement is adopvted by the stockholders, a covny
thercof certified by such register shall be filed in the office of

the Secretary of State, who shall enter the date of filing thereon,
and on the original agreemeant, certified as aforesaid, to be kept by
the congolidated corporation, and shall record said comy. From the time
of filing the cooy of such agreement in the office of the Secretary
of State, said agreement shall be taken and deemed to be the agreement
and act of consolidation >f the said corporations and the said
original consolidation agreement or a certifie& cony thereof shall

be evidence of the existence of such consolidated corporation and of
the observance and performance of all acts and conditions necessary

to have been observed and werformed precedent to such consolidation".
(R. S., 1920, ch. 55, sec. 83, p. 877.)

Legal effect of consolidation.

When the agreement is signed, acknowledged, adooted, recorded
and filed, "the sevarate existence of all of the constituent corporations,
or all of such constituent corporations except the one into which such
constituent corporations shall have been consoiidated, shall cease, and

the constituent corporations, whether consolidated into a new corporation
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or merged into one of such constituent corvorations, as the case may be,
shall Ttecome the consolidated corvmoration by the name vrovided in said
azreement, vossessing all the rights, privileges, vowers, franchises
and immunities as well of a mublic as of a private nature, and being
subject to all the liabilities, restrictions and duties of each of

such corvorations so congolidated and all and singular the rights;
orivileges, powers, franchises and immunities of each of said corpora-
tions, and all oproperty, real, personal and mixed, and all debts due

to any of said constituent corporations on whatever account, and all
other things in action of or belonging to each of said corporations,
shall be vested in the consolidated corworations; and all proverty,
rights, privileges, vowers, franchises and immnities, and all and
every other interest shall be thereafter as effectually the proverty

of the consolidated corporation as they were of the scveral and
resvective constituent corvorations, and the title to any real estate,
whether by deed or otrerwise, under the laws of this state, vested

in any of such constituent corporations shall not revert or be in any
way immaired by reason thereof; provided, that all rights of creditors
and all liens upon the property of any of said constituent corporations
shall be preserved unimpaired, limited to the proverty affected by such
liens at the time of the consolidation, and all debts, liabilities and
duties of the respective constituent corporations shall thenceforth

attach to said consolidated corporation and may be enforeced against
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it to the same extent as if said debts, liabilities and duties had
been incurred or contracted by it". (R. S., 1930, ch. 56, sec. 63,
p. 877.)

Procedure where location of consolidated corporation is different

from that of constituent corporations.

"If the location of the consolidated corporation is not the
same as that of the constituent corporations, then the clerk of the
consolidated corporation shall within sixty days after such consolida~
tion has become effective file a certificate of the consolidation,
setting forth the names and locations of the consolidated and con-
stituent corvorations, in the registry of dceds of each county, other

¢ than that of the consolidated corporation, where the constituent cor-
porations may be located." (R. S., 1930, ch. 56, sec. 63 pp 877-879.)

Dissenting stockholders.

The laws also contain detailed provisions under which stock-
holders in any of the comstituent corporations who dissent or object
to the consolidation, sale or lease, may obtain the value of the stock

held by them. (R. S., 1930, ch. 56, secs. 63-74, vp. 877-881.)
MARYLAND.

Consolidation of banks and trust companies; transfer of resources and
liabilities.

Any banking institution having capital stock incorporated

under the laws of Maryland may consolidate with any other banking
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institution of the state having capital stock. The consolidation must
be effected in the same manner provided for the consolidation of cor-
porations under the gcneral laws of the state, and the rights of any
stockholder of any consolidating vanking institution having canital
stock who dissents from the plan of consolidation at the stockholders!
mecting at which the said plan is submitted to the stockholders shall
be the same as the rights of a stockholder of an ordinary'business
cornoration.

¥o consolidatién, however, can be made without the consent
of the Banking Commissionecr, and not then to defeat or defraud aay of
the creditors of aay of the consolidating institutions. The laws
also »wrovide that a banking institution which is in zood faith winding
up its business for thc nurpose of consolidating with some other bank-
ing institution may transfer its resources and liabilities to the bank-
ing institution with which it is in process of consolidation. (Annotated
Code of Maryland for 1924, Article 11, Section 59, as amended by laws
of Maryland for 1931, Chapter 294, Page 761).

‘ Provisions for the consolidation of corporations.

Since under the above statﬁte tiie congolidation of banking
institutions is regulated by thc general law anplicable to the consolida-
tion of corporations, the substance >f such prqvisions is set forth
below.

Any two or more cormorations haviing cavital stock existing or

J formed under the laws of Maryland which have becn or shall have been
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: duly authorized by law to carry on in whole or in part any business of
the same or a similar naturc may consolidate, and by such coansolidation

( form one new corporation. (Annotated Code of Maryland for 1924, Article
23, Section 33).

Froceedings for cousonlidation.

; Such consolidations shall be made in the manner following:
There shall be an agreement of consolidation between the con-

solidating corporations giving: (a) the terms and conditions of the
arovosed consolidation; (b) the mode of carrying the same into effect;
(¢) the name of the new corporation; (d) the postoffice address of the

. place at which the principal office of the corporation in this State
will be located as in the case of a certificate of incormoration and
the name or names and postoffice address or addresses df the resident
agent or agents who will be in charge thereof, as in the case of a
certificate of incorporation; (e) the counties in this State in which

' any of fhe consolidating corporations own property, the title to which
could be affected by the recording of an instrument among the land
records, and if any of the consolidating corporations own such nroperty
in the City of Baltimore, the agrcement of consolidation shall so state;
(f) the number, names and addresses >f the directsrs and the names
of the officers, who shall act as such until their successors are duly
chosen and qualified; (g) the amd>unt of authorized capital stock of

each consolidating cornoration and the total amount of authorized capital
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stock of the new corporation and the number and var value »f the shares;
(h) the total amount of capitnl stack of the new cornoration to be
issued for stock of the consoclidating cornorations; (i) the restric-
tions, if any, immosed uoon the transfer of the sharcs or of any of
them; (j) if the capital stock is classified, the amount, war value,
preferences, restrictisns and qualificatious of cach class, specifying
the amount of cach class authorized and the amount of ench class to be
issued for stock of the consolidating corpsorations; (k) the monner of
converting the canital stock of each >f th: consslidating corporatiosns
into stock of the new corporation; (1) all such other provisions and
details which shall be deemed necessary to perfect the consolidation.
The agreement of consolidation must be first suomitted to
the boards of directors of the consolidating cormorations, which must
pass resolutions declaring that such consolidation is advisable and .
calling separate meetings of the stockholders of the resnective cor-
porations to take action thereon. Notice of the mestings of stock-
holders must be given in the mann:r urovided by law and if the agree-
ment of consolidation is anvroved ty the affirmative vote of two-thirds
- of all sheres (or if two or more classes of stock have been issued,
two-thirds of each class) outstanding ana cntitled to vote of each
consolidating cornoration, the agreesment must then be signed and
acknowledged in the name and in behalf of the resvective consolidating
corporations by their regpective president or vice—presideﬁt.and

sealed with their respective corporate secals, attested by their
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respective secretaries or assistant secretaries.

The agreement thus executed must have attached to it the
affidavits of the chairmen or secretaries of the respective sfockholders'
meetings, showing that the agrecment was duly advised by the boards
of directors and anvroved by the stockholders of their respective cor-
norations. (Annotated Code of Maryland for 1924, Article 23, Saction
33 ).

Legal effect of the consolidation.

When such agreement has been duly filed with the State Tax

Commission and the proper fces naid all of the property and assets
belonging to said consolidating corporations of whatever nature and
descrintion, and all the »owers and rights and all dcbts and liabilities
of the said consolidating cornorations of whatever nature and descrip-
tion shall be devolved uvnon said new corvoration, which shall be re-

“ garded as substituted by operation of law in the room and stecad of
said consolidating corporations. (Annotated Code of Maryland for
1924, Article 23, Section 34.)

Rights of dissenting stockholders.

Any stockholder of any corporation consolidating as afore-
said, who at such meeting voted against the agreement submitted, may
with}p/%wenty days after the agreement of consolidation has been de-
livered to the State Tax Commission, but not afterwards, make uoon

the consolidated cornoration a written demand for the wayment of his stock
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and shall thereupon be entitled to receive the fair value thereof.
If the stockholder and the cornoration are unable to agree uvon the
fair value of the stock, or if having agreed, the corporation shall
fail to tender the amount thereof, the dissenting stockholder may
within thirty days after such writien demand apply by »netition to
any court of equity, which must apvoint three commissioners to
determine the fair value of the stock without regard to depreciation
waich has occurred since the consolidation, and the award of said
commissioners, or the majority of them, when confirmed by the court
is final and conclusive on all parties cxcept that the corporation
and stockholder have the right of appeal to the court of aovpeals.
(Annotated Code of Maryland for 1924, Article 23, Section 35 ).

Sale of all assets of a cormoration.

Any corporation of tho State of Maryland having capital stock
may at any meeting duly called in accordance with law sell, lease, or
exchange all of its vproverty or assets as an entirety, including its
good will and franchises to and with any corporation organized under
the laws of Maryland, or of any other state which is duly authorized
to acquire and hold such or similar property. An agreeﬁent containing
the terms and conditions of such »ronwosed sale, lease, or exchange must
after approval by the board of directors be submitted for the aporoval
of the stockholders of any cornoration organized under the laws of

the state, which shall be a varty to such agreement at a duly called
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meeting, and if apwroved by the affirmative vote of two-thirds of all
stock (or if two or more classes of stock have been issued of two-
thirds of each class) outstanding and entitled to vote, such agree-
ment shall be executed and in terms and conditions verformed by the
proper officers of the respective cormorations. If any stockholder
dissents at such meeting or votes against the agreement submitted

he may within twenty days after such meeting, but not afterwards,
require the pvayment to him by the cormoration of the fair value of
his stoék, which, if not agreced upon, must be detsrmined in a manner
substantially similar to that provided in the case of consolidations.

(Annotated Code of Maryland for 1924, Article 23, Section 38).

MASSACHUSEITS.

Consclidation or merger of trust companies.

The laws nrovide that "No trust company shall be merged
in or consolidated with another trust compmany excent with the
written approval of the commissioner and under the provisions of
sections forty-two and forty-six of chanter one hundred and fifty-
six, which are hereby made apnlicable to the sale or exchange of
all the property and assets, including the good will and corporate
franchise, of a trust company." (General Laws, ch. 172, sec. 44,
as amended by Acts of 1931, ch. 11.)

Section 42 of Chapter 156 above referred to vrovides that
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"Every corporation may, at a meeting duly called for the purpose, by
vote of two-thirds of each claas of stock outstanding and entitled

. to vote, or by a larger vote if the agreement of association or act
of incorporation so requires, change its corporate name, the nature
of its business, the classes of its capital stock subsequently to Dbe
issued and their preferences and voting wower, or make any other
lawful amendment or alteration in its agreement of association or
articles or organization, or in the corresvonding pnrovisions of its
act of incorporation, or authoriée the sale, lease or exchange of
all its proverty and assets, including its good will, umon such
terms and conditions as it deems expedient." (General Laws, ch.
155, sec. 42.)

Section 46 of Chapter 156 provides for the apnraisal and
nayment of the value of stock held by any stockholder who at the
stockholders'! meeting referred to in section 42 voted against a
sale, lease, exchange of proverty and assets, or a chanze in the
nature of the business of the corporation. (General Laws, ch. 156,
sec. 46.)

Legal effect of consolidation or merger.

"The charter of a trust company the business of which
shall, on or after July first, nineteen hundred and twenty-two, be
consolidated or merged with, or absorbed by, another bank or trust
company, or the affairs of which shall, on or after said date, have

been liquidated, shall be void exceot for the purvose of discharging
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existing obligations and liabilities." (General Laws, ch. 172, scc.

44, as amended by Acts of 1931, ch. 11.)

Office of consolidating or merging company may te maintained as branch

office.

"Any office of a trust company the busiuncss of which
has been taken over uader sectisn forty-four by, or any office of
a national bank urchased by or merged in, a trust company located
in the same town, may be maintained as a2 branch office of such
corporation, if in the opinion of the commissiorzer vublic con-
venience will be served thereby," (General Laws, ch. 172, sec.
46, as amended by Acts 1922, ch. 396; Trust Company Pamphlet,
1929, sec. 48, p. 24.)

Consolidation or merger of saviaigs banks.

Any savings bank may, if authorized at a special meet-
ing by two thirds of its cornorators, be dissolved and liquidate
its affairs, "provided, that the (bank) commissioner is satisfied
that such savings bank has ziven at least thirty days' notice to
each other savings bank, located within twenty-five miles, of its
willingness to enter into negotiations with a view to consolida-
tion or merger aand that n» counsolidatisn or merger with any such
savings bank can be arranged upon terms satisfactory to the commis-
sioner; * * ¥, If, however, the commissioner is satisfied that

a consolidation or merger >f the savings bank vromosing liquidation
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with another savings bank located within twenty-five miles
can be effected on terms approved by him qnd if he finds

that such consolidation or merger is in the interest of the
depositors of the savings banks concerned, such consolidation
or merger may be effected uvon such terms and subject to the
direction of the commissioner, provided that a vote author-
izing the same is passed by at least two-thirds »f the cor-
sorators of each of the savings banks aforesaid at meetings
specially called to consider the subject". (Laws of 1920,

ch. 329, o. 377.)
MICHIGAN.

Consolidation under so-called "Bank Act" of bank or trust company with

State bhank; procedure.

"A bank or trust commany which is in good faith winding
up its business for the »Hurpose of consolidating with some other
state bank may transfer its assets and liabilities to the hank

with which it is in »process
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of consolidation." BRBefore such consolidation can become effective each
bank or trust company concerned must file with the banking commissioner,
with the secretary of state and in the office of the clerk of the county
in which the bank or trust company is located, certified copies of all
proceedings had by its directors and stockholders. The stockholders pro-
ceedings must state that stockholders owning at least two-thirds of the
stock voted in.the affirmative on the proposition of liquidation and con-
solidation and must also contain a copy of the agreement entered into
between the consolidating institutions. Upon filing such stockholders
proceedings, the banking commissioner must make an examinétion of each
bank or trust company, and his consent to or rejection of such liquidationv
and consolidation shall be based thereon. No consolidation can be made
without the consent of the banking commissioner, and not then to defeat
or defraud any of the creditdrs of any of the consclidating institutions.
(Public Acts, 1929, Act 66, sec. 57; Banking Law Pamphlet, 1929, sec. 66,
p. 40.)

State bank - conmsolidation with, or purchase of assets of national bank;
absorption of State bank by national bank.

A State bank is given authority to consolidate with or purchase
the assets and assume the liabilities of any national bank. In case any
State bank is to be absorbed by a national bank, the banking cormissioner
must require to be filed in his office, with the secretary of state and
in the office of the clerk of the county in which the bank is located,

certified copies of all proceedings had by the stockholders of each bank,
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which must state that stockholders owning at least two-thirds of the
capital stock voted in favor of liquidation and consolidation. Suchk
stockholders! proceedings shall also recite an exact copy of the agree-
ment entered into between the banks. The banking comhissioner must also
require the national bank to furnish a certified copy of the consent of

the comptroller of the currency to such consolidation, liquidation or
purchase. In the instance of a State bank absorbing a national bank,

the transaction shall not become effective until each bank files with the
banking commissioner certified copies of all proceedings had by its stock-
holders, which proceedings shall set forth that stockholders owning at
lcast two-thirds of the capital stock voted in the affirmative on the
proposition of such consolidation or purchase. A copy of the agreement
entered into between the stockholders of each bank shall be set forth at
length in such stockholders! proceedings. In addition, the national ‘bank
is required to furnish a certified copy of the consent of the comptroller of
the currency to such liquidation or consolidation under section 5220 of

the Revised Statutes of the United States. It is also the duty of the bank-
ing commissioner to make an examination of each bank and no such consolida-
tion shall be made without the consent of the commissioner, and not then to
dcfeat or defraud any of the creditors of either of the banks parties to
the consolidation. The expenses of the examinations must be paid by the
banks but can not exceed ten dollars per day for each exéminer and the
actual expenses incurred while making the examinations. (Public Acts,

1929, Act 66, sec. 59; Banking Law Pamphlet, 1929, sec. 68, pp. 41 and 42.)
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Legal effect of consolidation under so-called "Bank Act" of State bank
or trust commany with State bank.

"In the event of any consolidation heretofore or hereafter
gffected in any manner prescribed by this (bank) act, the consolidated
corporation, by whatever name it may assume or be kmown, shall be a con-
tinuation of the‘entity of each and all of the corpofations so consoli-
dated, and as such entity shall hold, exercise and perform all rights,
powers, privileges, duties and obtligations appertaining to any and all
trust, representative or fiduciary relationships of whatsoever nature
of each of the consolidating corporations at the time of such considera-
tion, whether the appointment of such consolidating corpbration in any
such trust, representative or fiduciafy capacity shall have been by any
court or ' otherwise and shall hold, exercise and perform all rights,
powers, privileges, duties and obligations appertaining to any and all
trust, representative or fiduciary relationships whatsoever as to or for
which either or any one of the corporations so consolidating may have
been appointed, nominated or designated by any will or conveyance or
otherwise, whether or not such will, conveyance or other act intended
to create such trust, representative or fiduciary relationship shall
have been executed or have come into or taken effect at the time of such'
consolidation; and further, in the event of any such consolidation hereto-
fore or hereafter effected, the consolidated corporation shall succeed to
and become the owner of all property, rights, powers, franchises, pri%i-

leges and apvointments, whether existing, contingent or future, corporeal,
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or incorporeal, tangible, or intangible, of every nature whatsoever of
each of the consolidating corporations, and if any of the consolidating
corporations shall be acting or shall have been nominated, appointed,
delegated or designated by any court, person or otherwise irrevocably

or contingently to act as trustee, attorney, agent, executor, adminis-
trator, receiver, assignee, guardian, or in any fiduciary or respresen-
tative capacity or relationship, or in any other capacity or relationship
whatsoever, the consolidated corporation shall succeed to all of the
property, rights, powers, privileges, duties and obligations appertaining
to each fiduciary, representative or other capacity or relationship,
without further or additional appointment, confirmation or designation
whatsoever, and said consolidated corporation shall file with each court
or other public tribunal, agency or officer by which any of the consoli-
dating corporations shall have been so appointed and designated, and in*
the file of ocach estate, suit or proceeding in which so then acting, a
statement setting forth the fact of such consolidation, the name of each
other corporation entering therein, the name of the consolidated corpora~
tion and its place of business, capital, and surplus; but nothing herein
contained is intended or shall be construed to limit or restrict in any
wise the powers and authority of any court of competent jurisdiction in
respect of any matter arising by reason of any such condition." (Public
Acts, 1929, Act 66, sec. 57; Banking Law Pamphlet, 1929, sec. 66, pp. 40

and 41.)
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Consolidation under so-called "Trust Company Act" of trust cormanies, or
of State or national bank with trust caompany authorized to engage in
banking business.

Any two or more trust commanies, or a State or national bank
and "a corporation organized or existing under this (trust commany) act,
and which has obtained the consent of the Commissioner of the banking
devartment to engage in the banking business, may consolidate in Dursu-
ance of authority granted by the affirmative vote of the holders of at
least two-thirds of the capital stock of such corporation, in accordance
with either of the following methods:

(a) by the dissolution of each of the consolidating cormora~
tions and the conveyance of all of their assets and liabilities
to a new corvoration which must assume all of the liabilities,
duties and obligations of each >f the consolidating corpora-
tions. The capital and surplus of the new cornoration shall
be equivalent to the aggregate of the capitals and surplus

of the consolidating corvorations.

(b) by the acquisition by one corporation of all the assets
and liabilities of one or more other cornoratisns, and the
dissolution of each of the other corporations. The acquir-
ing corporation shall deliver to the dissolvent cornoration
or corporatisns such cash, stock, or nromerty as may be
orovided in the agreement for consolidation, and shall assume

all of the liabilities, duties and obligatiosans of ecach of the
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dissolving cornoratisns. Tach disszlving corwvoration shall
distridute pro rata to its stockholders any cash or vroverty
or stock received by it.

No such consolidation is valid unless and until it is ap-
proved by the banking commissioner and not then to defeat
or defraud any creditors. Such consolidation.does not be-
come effective, until each of the consolidating corporations
files with the banking commissioner, with the secretary of
state, and in the office of the county clerk of the county
in which the corvoration is located, certified covies of all
proceedings had by its directors and stockholders, and the
stockholders! nroceedings of each such corporation shall set
forth that two-thirds of the stockholders voted for the con-
solidation. Such stockholders'! proceedings shall also con—
tain a covy of the agreement for consolidation entered into
by the consolidating corporations.

If the consclidation is between a State or natioual bank
and a trust cozmany, the directors! and stockholders! wroceed-
ings shall set forth the proportion >f the capitel of the
new or acquiring corporation which will be allocated to the
banking business of such corvoration, Such allocation is
subject to the approval of the banking commissioner.

"For the purposes of this act the words !consolidate!,
fconsolidationt, Yeonsolidating?, and 'consolidated! shall

be construed to include in their meanings the mcanings of
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the words ‘'mérge', 'merger!, 'merging" and '‘merged', re-
spectively. " (Public Acts, 1929, Act 67, sec. 30; Banking
Law Pamohlet, 1929, sec. 143, pp. 72 and 73.)

Legal effect of consolidation uader so-called "Trust Company Act"
of trust companiecs, or of State or national bank with trust company

‘authorized to engagc in banking business.

"In the event of any consolidation heretofore or hereafter
effected in any menner prescribed by this (trust company) act, the
consolidated corporation shall have, possess and bc the owner of all
aroverty, rights, nowers, franchises, privileges and appointments
whether existing, contingent or future, corporeal or incorporeal,
tangivle or intan.ible, of cvery nature whatsoever of each of the
consolidating cormorations, and if any of the consolidating cor-
norations shall be acting or shall have been nominated, appointed,
delegated or designated by any court, person or otherwise irrevocably
or contingently to act as trustee, attorney, agent, executor, admin-
istrator, receiver, assignee, guardian, or in aany fiduciary or
representative capacity or relationship, or in any other capacity
or relationship whatsoever, the consolidated cornoration shall have,
ogsess and be wested with all of the vroperty, rights, powers,
privileges, duties and obligations appertaining to each such
fiduciary, representative or other capacity or relationship, with-
out further or additional avnointment, obligation or designation

whatsoever. In the event of any such consolidation heretofore or
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hcreafter effected in any manner aforesaid, the consolidated cor-

. poration, by whatever name it may assume or be known, shall be a con-
tinuation of the entity of each and all of the corworations so con-
solidated, and as such entity shall hold, exercise and 9oerform all
rights, powers, privileges, dutics and obligations apvertaining to
any and all trust, represontative or fiduciary relationships of

- whatsoever nature of cach >f the consolidating cormorations at the

time of such consolidation, whether the annointment of such consolidat-

ing corporation in any such trust, representative or fiduciary capacity
shall have been by any court or stherwise and shall hold, exercise

and nerform all rights, oowers, orivileges, duties and obligations

aprerteining to0 azy and all trust, representative or fiduciary re-
lationshins whatsocver as to sr for which either or aany sne of the
corporaxijns 80 consolidating may have been apoointed, nominated

or designated by any will, or coaveyaance or stierwise, whether or

not such will, conveyance or other act intended to create such trust,

representative or fiduciary relationship shall have been cxecuted

or have come into or teken effect at the time of such consdlidation.

"Said consslidated corparatien shall file with each

court or ather public tridunal, agency >r >fficer by which any

of the consolidating corvoratisns shall have becn so apvwointed

; and designated, and in the file of sach estate, suit or pro-

cceding in which so then acting, a stontement setting forth the
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‘ fact of such consoslidation, thec name >f cach other corvoration
entering therein, the name »>f the consoclidated corporation and
its »loace of business, canital and surnlus; but nothing herein
contained is intended or shall be construed to limit or restrict
in any wise the powers and authority of any court of competent

. jurisdiction in resvect of any matter arising by rcason of such
condition.® (Public Acts, 1929, Act 67, Sec. 30; Banking Law

Pamhlet, 1929, sec. 143, vo. 72 and 73.)

Purchase of assets by State bank or trust company of anotaer bank or

trust cormpany.

If any State bonk or trust commany purchases the capital
stock of another bank or a trust company for tae purpose >f re-
tiring such stock and takes over all assets and assumecs all

- liabilities, the bauking commissijiaer must require the stock-
holders of the bank >r trust company sclling its business to
authorize such sale by a vote >f the stockholders owning at

least two-thirds of the capital strck; and the commissioner
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may, in his discretion, require authorization of such purchase by the
acquiring bank or trust company by a two-thirds vote of its directors
or stockholders, and may in his discretion make an examintion of any
of the institutions involved before consenting to the transaction.
Certified copies of all stockholders and directors! proceedings must be
filed with the banking commissioner, the secretary of state and in the
office of the clerk of the county in which the institutions arc located,
and shall contain in dectail the particulars relating to such salc and
purchasc, and a copy of any agrcement entcred into between the stock-
holders and directors of the institutions. No sale or purchase shall
be made without the consent» of the commissioner and not then to defeat or
defraud any of the creditors of any of the institutions. The expenses
of any examinations must be paid by the institutions and shall not ex-
ceed ten dollars per &ay for each examiner and the actual expenses in-
curred while making the exeminations. (Public Acts, 1929, Act 66, scc.
58, and Act 67, sec. 3l; Banking Law Pamphlet, 1929, sec. 67, p. 41 and
scc. 144, p. 74.)

MINNESOTA.

Consolidation of banks and trust companics.

The laws of Minnesota authorizc the cmmsolidation of State
banks or trust companics with other State banks or trust companies "op-
crating in the same city or village" under such charter as the boards of
directors of the consolidating corporations may determine. All consoli-
dations must be made in the manner prescribed below and when completed,

the consolidated corporation "shall be governed and conducted in all
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other respects! by the statutes cox}ering the operation of a corporation
of the same class as the corporation whose charter was adopted by the
consolidated corporation. (Laws of 1925, ch. 156, sec. 1, Act approved
Apr. 8, 1925; Banking Law Pamphlet, 1929, sec. 1, p. 25.)

Agreement for consolidation, terms of; capital stock; name.

A consolidation agreement may be made by the boards of direc-
tors of the institutions involved and this agreement rmst prescribe the
terms and conditisns of and svocify the marties to, the comsolidation,

“—The agrcement must also prescribe the manner of carrying the consolidation
into effect, the name of the consolidated corporation, which may be the
name, in whole or in part, of any of the constituent corporations, and
the authorized capital stock of the resulting institution, which can not
exceed the aggregate authorized capital stock of all of the consolidating
corporations; and the city or village in which the principal place of
business will be carried on must be specified. The persons who will'
constitute the board of directors of the consolidated corporation must
also be named, but the number and qualifications of such directors shall
be in accordance with the statutes relating to the number and qualifica~
tions of directors of the class of corporation under whose charter the

consolidation is made. (Laws of 1925, ch. 156, sec. 2, Act approved

April 8, 1925; Banking lLaw Pamphlet, 1929, sec. 2, p. 25.)

Approval of superintendent of banks necessary.

The consolidation agreement and certified copies of the pro-
ceedings of the boards of directors authorizing the making of the agree-
ment must be submitted to the superintendent of banks for his approval;

and the agreement does not become effective until he has approved it,

Digitized for FRASER
http://fraser.stlouisfed.org/
Federal Reserve Bank of St. Louis



4
X-6931

& Bl ~

(Jinnescta - cont'!d.)

After such documents are' received, tie superintendent within twenty days
must take action on them "and he shall be entitled to such further in-
formation from the consolidated corporation as he may request or as he
may obtain upon a hearing directed by him." (Laws of 1925, ch. 156,
sec. 3, Act approved April 8, 1925; Banking Law Pamphlet, 1929, sec.
3, p. 25.)

The laws of Minnesota also provide that "With the written
consent of the examiner, (superintendent of banks), it may ' effect a
transfer of its assets and liabilities to another bank for the purpose
of consolidating therewith, but the same shall be without prejudice
to the creditors of either." (Gencral Statutes, 1923, sec. 7692; Bank-
ing Law Pamphlet, 1929, p. 25.)

Submission to and approval by stockholders of agrcement, certificate
by superintendent of banks.

Either before or after the agreement has been approved by the
superintendent of banks, it must be submitted to a special meeting of the
stockholders of each corporation involved and it does not become binding
upoﬂ the consolidated corporation until it has been approved "by a vote
or ballot of the stockholders, holding ét least a majority of the amount

of stock of the respective corporations". Proof of the holding of such

meetings and such action as was talten must be made to the superintendent.

After the agreement has been approved by the stockholders and the super-
intendent, "the latter shall issue a certificate reciting that such
corporations have complied with the provisions of this act and declaring

the consolidation of such corporations; the name of the consolidated
7
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corporation, the amount of capital stock thereof and the names of the
first board of directors and the place of business of such consolidated
corporation, which shall be within the city or village where any one of
said constituent corporations shall have been previously authorized to
have its place of business". (Laws of 1925, ch. 156, sec. 4, Act approved
April 8, 1925; Bankine Law Pamphlet, 1929, sec. 4. pp. 25 and 26.)

When incorporation complete and corporate existence begins.

When the superintendent of banlzs has issued the certificate
above described and it has been filed for record in the office of the
Secretary of State, and in the office  of the Register of Deeds for the
county in which the cousolidated corporation will have its principal
place of business, "such incorporation shall be deemed to be complete,
and such consolidated corporation shall from the date of such certificate
have such term of corporate existence as may be therein specified not
exceeding the longest unexpired term of any constituent corporation."

The certificate of the superintendent is prima facie evidence that all
the provisions of the so-called consolidation act have been complied with
and "shall be conclusive evidence of the existence of such consolidated
corporation®. (Laws of 1925, ch. 156, sec. 4, Act approved April 8,

1925; Banking Law Pamphlet, 1929, sec. 4, p. 26.)

Legal effect of consolidation,
"Jpon the consolidation of any such corporation, with any one
or more corporations, into a consolidated corporation, as herein pro-

vided, the corporate existence of each former corporation shall be merged
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into that of the consolidated corporation, and all and signular its
rights, privileges, and franchises, and its right, title and interest

in and to all property of whatsoever kind, whether real, personal, or
nixed, and all things in action, and every right, privilege interest or
asset of conceivable value or benefit then existing which would inure

to it under an unmerged or unconsolidated existence shall be dcemed
fully and finally transferred to and vested in the consolidated corpora~
tion without further act or deed and such last mentioned corporation
shall have and hold the same in its own right as fully as the same was
possessed and held by the former corporation from which it was, by op-
erations of this act, transferred. 1Its rights, obligations, and rela-
tions to any person, creditor, depositor, trustee, or beneficiary of

any Trust, sihall remain unimpaired and the corporation into which it shall
have been consolidated shall succeed to such relations, obligations,
trusts, and liabilities and shall execute and perform all such trusts in
the same manner as though it had itself assumed the relation or trust,

or incurred the obligation or liability; and its liabilities and obliga~
tions to creditors existing for any cause whatsoever shall not be im-
paired by such comsolidation, nor shall any obligation or liability

of any stockholder in any corporation, which is party to such consolida-
tion, be affected by any such consolidation, but such obligations and
liabilities shall continue as fully and to the same extent as existed be-
fore such consolidatiqn. The consolidated corporation shall become without

further act or deed, the successor of the consolidating corporations in
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any and all fiduciary capacities, in which each such consolidated cor-
porations may be acting at the time of such consolidation, and shall

be liable to all beneficiaries as fully as if such consolidating cor-
porations had continued its separate corporate existence. If any con-
solidating corporation shall be nominated and appointed or shall have
been nominatedvor appointed as executor, guardian, administrator, agent
or trustee, or in any other trust relation or fiduciary capacities in
any will, trust agreement, trust conveyance or any other conveyance,
order or judgment of any Court, or any other instrument whatsoever prior
to such consolidation (even though sucli will or other instrumeat shall
not become operative or effective until after such consolidation shall
have become effective) cvery such office, trust relationship, fiduciary
vcapacity, and all of thc rights, powefs, privileges, duties, discretions
and responsibilities so provided to deovolve upon, vest in, or inurc to
the corporation so nominated or appointed, shall fully and in cvery
respect devolve upon, vest in, and inure to, and be exercised by the
consolidated corporation, whether there he one or more successive mergers
or consolidations." (Laws of 1925, ch. 156, sec. 5, Act approved April
8, 1925; Banking Law Pamphlet, 1929, sec. 5, pp. 26 and 27.)

Counsolidation does not affect pending judicial proceedings against
consolidating corporations.

Any judicial proceeding in which any consolidating corporation
is a party is not abated or discontinued because of the consolidation, but

it may be prosecuted to final disposition, or the consolidated corporation
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may be substituted as a party and judgmnent rendered for or against it.
(TLaws of 1925, ch. 156, sec. 6, Act approved April 8, 1925; Banking Law
- Pamphlet, 1929, sec. 6, p. 27.)

Righte of stocltholders objecting to consolidation.

The sc-called consolidation act also contains detailed pro-
visions with reference to the rights of stockholders of any of the
consolidating corporations in case they object to the consolidation.
(Laws of 1925, ch. 156, sec. 7, Act approved April 8, 1925; Banking Law

Pamphlet; 1929, sec. 7, pi 27.)

MISSISSIPPI.

No provisions covering toxsoliddtions, mergers; etc.
The laws of Mississippi d> not contain any provisions specifi-
cally covering the consolidation, merger, etc. of State banks or trust

companies.
MISSOURI.

Banks, Sale of businass to, or chasdolidatisn or merger with, another
bank or trust compony.

"Any beank may seli the whole »f its business, or the whole
of the business of aany of its departments, t» any other bank or trust
company, state or national, or may for the purpose of c:.nsolidating |
or merging with another bank or trust company, state or national,»
transfer its affairs, assets and liabilities to the bank or trust
company with which if intends to consolidate or merge; * * *." (Laws

of 1927, sec, 1ll. p. 2%2; Rev. Stats. of Mo. 1929, sec. 5379.)
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N Consent of stockholders, when necessary.

Unless such sale, merger or cousolidation is deemed by the
commissioner of finance to bte a public necessity >r advantage, it
can be ontcred into only after obtaining the consent of two~thirds
of the stockholders. This consent may either be in writing, executed
and acknowledged by such stockholders, or by a special meeting of the
stoclzholders, prior notice of which, stating the time, nlace and osbject,
must be given to each stoclholder of record. (Laws of 1927, scc. 11,
P. 232; Fev. Stats. of lo., 1929, sec. 5379.)

Consent of Commissisner of Finance finally nccessary.

"¥o such sale, Hurchase, merger or cinsolidation shall be
made without the conscnt »f the cyummissisncr of finance', and he must,
"before granting his consent, require each of the banks or trust
companies to file certified covies of all proceedings of their
directors' and stockholders! meetings relating to the transaction,
showing a full compliance with the requirements of this section,
and also copies of any agreement or azreements which may have been

entercd into betwcen said tanks or trust companies." (Laws of 1927,

sec. 11, p. 232; Rev. Stats. of Mo., 1929, sec. 5379.)

Commissioner of finance may examine institutions involved.

The commissioner of finance, beforec granting his consent
to such sale, purchase, merger or consolidation, may examine

each of the banks or trust companiss iavolved, the expemses of
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which must be paid by such banks or trust companies. (Laws of

1927, sec. 11, p». 232; Rev. Stats. of Mo. 1929, scc. 5379.)

Rights of creditors not affected.

It is further provided that "such sale, merger, or
consolidation shall in no wise impair, defcat or defraud any
creditor of said bank or trust company or either of them".
(Laws of 1927, sec. 11, ». 232; Rev. Stats. of Mo. 1929, sec.

5379, )

Trust companics - merger or consolidation with cach other.

The.laws of Missouri also nrovide that any trust company
organized under such laws may be merged in or consolidated with
any other such trust company or companice to form a single cor-
poration. (Laws of 1919, ». 180; Sev. Stats. of io., 1929,

sec. 5470.)
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Asreement to merge or consclidats; authorization for; exscution and
acknowledgement.

Each trust company which is a party to a merger or comnsolida~
tion, upon being first authorized by a majority of all the members of
its board of directors, rmust enter into an agreement with the other trust
companies which are parties to the merger or consolidation, providing for
such merger or consolidation. The agreement must be in writing, and exe-
cuted and acknowledged under the seals of the trust companies involﬁed
in such form as is required by law for thevexecution and acknowledgement
‘ of instruments conveying real estate. (Laws of 1919, p. 160; Rev. Stats.
of io., 1929, sec. 5471.)

Merger agreement; terms, conditions and contents of.

The merger agreement must set oub:

(1) The names of the merging trust companies;

(2) The terms and conditions of such merger, and the manner of
carrying it into effect;

(3) The corporate name of the resulting trust company, which may
be the name, in whole or in part, of any of the merging trust companies;

(4) The names of the persons who are to constitute the board of
directors, provided that the number and qualifications of such directors
shall be in accordance with the provisions of law relating to the number
and qualifications of directors of trust companies;

(5) The agreement shall prqvide further that the directors named

shall, after qualifying, divide themselves into certain classes, and that
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they may adopt new by-laws for the consolidated trust company. (Laws of
: 1919, p. 160; Rev. Stats. of lio., 12922, sec. 5472.,)

Consolidation agreement; terms and contents of.

The consolidation agreement must set forth:

(1) The terms and conditions of the cbnsclidation and the method
of carrying it into effect;

(2) The name of the resulting corporation, which may be the name,
in whole or in part of any of thc consolidating corporations;

(3) The name of the city or town and county in Missouri in which the
consolidated corporation will be located;

(4) The amount of the capital stock of the corforation;

(5) The number of shares into vwhich the stock has been divided and
the par value thereof;

(6) That the shares have been subscribed by the persons named therein
as the first board of directors as trustees for the stockholders of the
consolidating companies, and that all of the capital stock has been paid-up
either in lawful money of the United States, or by the capital stock,
surplus and undivided prcfits of the consolidating companies, provided
that such part of the capital as is paid for in the latter manner, shall
be received only for the amount which may be aporoved by the bank commissioner;

(7) That the custody of all such cash and property has been placed in
the care and control of the persons named as the board of directors;

(8) The number, names and addresses of the directors and that said

directors shall, after qualifying, divide themselves into classes in
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accordance with the provisions of law and that tliey may adopt new by-laws
for the consolidated company;

(9) The purposes for which the consolidated company is formed, which
shall be limited to the purposes then prescribed by law for trust companies;

(10) The number of directors necessary to constitute a quorum;

(11) The duration of the company;

(12) Suclhi other provisions as may be necessary fully to set out the

i

rights of the consolidating companies, their stockiiolders and creditors and
the plan of such consolidation. (Laws of 1919, p. 161; Rev. Stats. of
Mo., 1929, sec. 5473.)

Consolidation or merger acgcreement and directors! proceedings as evidence.

A copy of thie minutes of the proceedings of the board of direc-
tors authorizing the maizing of the consolidation or merger agreement and
a copy of such agreement certified and verified by the secretaries of the
trust companics involved "shall be presumptive cvidence of tilic action of
such respective boards". (Laws of 1919, ». 161;.Rov. Stats. of Mo., 1929,

sec, 5474.)

Conmsolidation or merger agreement and directors! proceedings must be
submitted to and approved by ban': commissioner.

A copy of thiz comsolidation or merger agreement and certified
and verified copies of the proceedings of the respective boards of directors
must be submitted in duplicate to the bank commissioner for approval or
disapproval. In casc the bank commissioner disapproves the agrecment, "the
companies which are parties thereto may submit anotlier plan for a merger or

consolidation under the provisions of this chapter."® (Laws of 1919, p. 161;
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Rev. Stats. of Mo., 1929, sec. 5475.)

Commissioner must certify finding within thirty days.

The approval or disapproval of the bank commissioner of the
agreement must be certified by him in writing to each trust company which
is a party to the merger or consolidestion within thirty days after the
agreement has been submitted to him. (Laws of 1919, p. 162; Rev. Stats.

of Mo., 1929, sec. 5473.)

Acrecment must be submittced to stockholders within sixty days after its
approval. '

In case the agreement is approved by the bank commissioner, it
must, within sixty days after such approval, be submitted at a special
meeting to the stockholders of each trust company. Notice of the time,
place and object of this mceting rmst be given two weeks in advance to
each stockholder and must also be;likewise published once a week for at
least two successive wocks in a newspaper in each of the counties in
which any of the consclidating or mcrging trust companics has its place
of business, and for thc purposc of such notice the city of St. Louis is
considered as a county. (Laws of 1919, p. 152; Rev. Stats. of Mo., 1929,
sec. 5477.)

Azreement binding if two-thirds of stoclktholders of respective companies
vote favorably.

If two-thirds of the stockholders of each of the consolidating
or merging trust companies vote in favor of the agreement "then such
agreement shall be valid and binding upon such trust companies". (Laws

of 1919, p. 162; Rev. Stats. of lo., 1929, sec. 5478.)
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When merger agreement becomes effective.

A copy of the minutes of the stoclkholders!' meetings at which
an agreement for a merger has bteen approved, with a copy of such agrec-
ment and tlic bank commissioner's aporoval thereol, all certified and
verified by the secretaries of the respective stocholder's meetings,
mist be filed with the bar: cormissioner and with the 'secretary of each
of the trust companies involved. An identical copy of such minutes,
agreement and aporoval, togetlher with an affidavit of the secretary of
the resulting compeny showing the filing of such copies with the bank
commissioner and the secretary of each of the merging companies, "shall
be filed for record and recorded in the office of the recorder of dceds
of each county wherein is located the place of business of each trust
company which is party to such agreement, it being understood that the
City of St. Louis shall be considered as a county in regard to the filing
and recording of such copies%. When such copies have been "filed for
record in the office of the recorder of deeds, the agreement and merger
shall bocome effective according to its terms.® (Laws of 1919, p. 162;
Rev. Stats. of Mo., 1929, sec. 5479.)

Waen consolidation agreement hecomes effective.

A copy of the minutes of the stockholders meetings of the
consolidating companies at which the consolidation agreement was approved,
with a copy of the agreement and the bank commissioner's approvallthere~
of, all certified and verified by the secrctaries of such stockholders
meetings, must be filed in the office of tlie tans commissioner and with
the secretary of each of the consolidatingz trust companies. A like copy
of such minutes, agreement and approval, with an affidavit of the secretary
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of one of the consolidating compsnises showing the filing of such copies
with the bank_comndssioner and the secretary of each of the consolidating
companies, rmst also be filed and recorded in the office of the recorder
of deeds in each county wherein is located tle place of busincss of cach
of the consolidating companies. The city of St. Louis is considercd as

a county as far as thc filing for record with thc reccorder of dceds of
such copies is concernel. Upon the filing witl the recorder of deeds of
the agreement, with the approval of the bank commissioner, "and the
proceedings above prescribed, the agreement for the comsolidation of the
trust companies, which are partics thereto, shall takc effect according
to its terms, and the consolidation shall thercupon be cormplete, provided
the legal fees for thc incorporation of such consolidated trust cormpanies
shizll have been paid to th:o siate baniz corunigsioner, the same as if a new
corporation were organizcd for the same amount of capital authorized for
such consolidated company." (Laws of 1919, p. 163; Rov. Stats. of Mo.,
1929, sec. 5480.)

New certificates of stocls, when resuliing coxrpany shall issue.

The resulting company may require the return of the original
certificates of stoclk held by the stocitholders in either the merging or
consolidating companies, unlass such certificates have bcen lost or de-
stroyecd, "and shall cancel said origianal ccertificates and issuc in lieu
thereof new certificate or certificates for such number of its own shares
ag such stocltholders may be cntitled %o receive under the agrecment pro-

viding for thec merger or for the comsolidation and according to the terns
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and conditions contained in the agreement for such merger or such con-
solidation;" but if the original certiiicates have been lost or destroyed,
such loss or destruction must be proved by affidavit or otherwise to the
satisfaction of the roard of directors of the resulting company, before
new certificates in liou thicrcof can be issucd. (Laws of 1919, p. 1633
Rov. Stats. of 0., 1929, sec. 5481.)

soclkholders disscating to merger or consolidation; rights, privilcges, etc.

There are also detailed provisions giving to stockholders who
object to or do not vote for a merger or consolidation the right to
receive a reasonable value for their stocl:, and prescribing the manner for
determining the value of tiie stocl:, thwe tirme within which the disscnting
stockholders must assert their rights, the procedure for doing so, etc.
(Lazrs of 1919, pp. 164-156; Rev. Stats. of io., 1929, secs. 5482-5485.)

Legal effect of merger or consolidation.

(a) Corporate existence mergesd into new compans — title %o

property, etc. - "The corporate existence of the merging commany or compan-

ies shall be merged into that of the receiving trust company, or in the
eveat of consolidation, the corporatec existence of the consolidating com-
panies shall be merged into that of the consclidated trust company; and
all and singular the rights, privileges and franchiscs, and the rights,
titlc and interest in and to all propcrty of whatsoevor kind, whothor
rcal, personal or mixed, and things in action, and every right, privilege,
intercst or asset of concecivable valuc or tenefit thon cxisting to which

either of such companies so merging or consolidating shall be entitled at
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law or inequity, shgll be fully and finally and without any right of
reversion, transferred to and vested in the receiving trust company in
case of merger, or in the coasclidated trust company, in case of a
consolidation, without further act or deed, and such receiving company
or such consolidated company shall have and hold the same in its own
corporate right as fully as the same was possessed and held by either

of the merging or consolidating corporations from which such rights were,
by operation of the provisions of this article, transferred." (Lavs of
1919, p. 166; Rev. Stats. of Mo., 1929, scc. 35488.)

(h) Trust and fiduciary powers, passacse of to new company. -

"The receiving corporction under merger of (or) the new corporation

under consolidation, shall become, without further act or deed, the suc-
cessor of the merging or of the consolidating corporaticn, in any and

all fiduciary capacities in which such merging or consolidating corpora~
tion may be acting at the time of such merger or consolidation, and shall
be liable to all beneficiaries as fully as if such receiving or consoli-
dating corporations had continued their scparate corporate existonce.

All and singular the rishts and privileges and the right, title and interest
in and to all property of whatsoever kind, whether real, personal or mixed,
and things in action, and every right, privilege, interest or asset of
conceivable value or benefit then existing to which either of such compan-
ies so merging or consolidating shall be cntitled at law or in cquity, in
any fiduciary capacity shall fully and finally, and without any right of

reversion, be transforred to and vested in the receiving or coasolidated
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corporation, without furtner act or deed; and such receivinz or consoli-
dated corporation shall have and hold the same as fully and in the same
fiduciary capacity and for tlie same purposes, and with the same powvers,
dnties,‘responsibilitiep and discretion, as the same were possessed and
held by the merging or consolidating corporation from which they were,
by operation of the provisions of this article, transferred.

"If any trust company which ﬁerges with or shall have merged
with another, or if any trust company which consolidates with or shall
have consolidated with another or other trust companies to form a consol-
idated trust company, shall be nominated and appointed or shall have
been nominated ar appointed as exezutor, guardian, curator, administrator,
agent or trustee or in any other trusi relation or fiduciary capacity
in any will, trust agrecment, trust conveyance or any other conveyance
or instrument whatsoever prior ‘o such merger or consolidation (even
though such will, trust agreement, trust conveyance, or other conveyance
or instrument shall not become operative or effective until after such
merger or consolidation shall have become effective) every such office,
trust relationship, fidvciary capacity énd all of the rizhts, powers,
privileges, dutics, discretions and responsivilitics, so provided to
dcvolve upon, vest in, or inure to the company so nominatcd or gppointed,
shall fully and in every respect devolve upon, vest in and inure to and
be exercised by the trust company into which such company so designatcd
in such capacity shall be or shall have been merged, or shall devolve

upon, vest in, inure to and be excrcised by the consolidated trust company
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formed by any consolidation to whiclk the trust company so designated
shall have been a party, whether there be one or more successive
mergers or consolidations." (Laws of 1919, pp. 1566 apd 167; Rev. Stats.
of lo., 1929, secs. 5487-5490.)

(c) Obligations of consolidating compsnies unaffected.- "The

rights, obligations and relations of either of the merged companies or of
the consolidating companies, in respect to any person, creditor, de-
positor, trustee or beneficiary of any trust shall remain unimpaired,

and the receiving corporation or the consolidated corporation shall, when
the merger or comsolidation becomes effective, as in this chapter provided,
succeed to all such relations, obligations, trusts, powers and liabilities
and shall execute and perform all duties in relation thereto in the same
manner as though it had itself assumed or been clothed with such relation,
trust or power, or had itself incurred the obligation or liability; and
the liabilities and obligations to creditors of either of the merged
companies, or of either of the consolidating companies shall not be im-
paired by such merger or consolidation; nor shall any obligation or
liability of any stockholder in any corporation which is a party to such
merger or consolidatidn be affected by any such merger or consolidation,
but such obligations and liabilities shall continue as fully and to the
same extent as existed before such merger or consolidation." (Laws of
1919, p. 167; Rev. Stats. of 0., 1929, scc. 5488.)

Merger or consolidation does noi affect pendinz judicial proceedings
against consolidating companies.

Any judicial proceeding in which any merging or consolidating
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dbmpany is a party is not affected because of the merger or consolidation,
but it may be prosecuted to firnal disposition, or the resulting company
may be substituted as a party and judgment rendered for or against it.

(Laws of 1919, p. 167; Rev. Stats. of 0., 1929, sec. 5489.)
MONTANA.

Definition of word "banlk".

The word "bank" as used in the laws of Montana, applies to
any incorporated banl, trust company or savings bank. (Laws of 1927,
ch. 89, sec. 2, Act approved March 8, 1927; Baniking Law Pamphlet, 1927,
sec. 2, pp. 7 and 8.)

Consolidation of ban¥s.

"Any two (2) or more banks may, with the approval of the Super-
intendent of Banks, consoclidate into one (1) banl urder the charter of
either existing bank, on such terms and conditions as may be lawfully
agreed upon by a majority of the board of directors of each bank proposing
to consolidate, and be ratified and confirmed by the vote of the share-
holders of each such bank owning at least two-thirds of its capital
stock outstanding, at a meeting to be held on the call of the directors,
after sending notice to each shareholder of record by registered mail
at least ten (10) days prior to said meeting; provided, that the stocke
holders may unanimously waive such :0tice and may consent to such meeting
and consolidation in writing." (Laws of 1927, ckh. 89, sec. 94, Act

approved March 8, 1927; Banking Law Pamphlet, 1927, sec. 94, p. 56.)
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Capital required of consolidated corporation.

The capital stoclk of the consolidated bank must be not less
than that required under law for the organization of a bank of the
class of the largest consolidating bank; (Laws of 1927, ch. 89, sec.
94, Act approved March 8, 1927; Banking Law Pamphlet, 1927, sec. 94, p.
56.)

Legal effect of consolidation.

"The assets and liabilities of the consolidated bank shall be
reported by the surviving bank. All the rights, franchises, and interests
of said bank so consclidated in and to every specie of property, real,
personal and mixed and choses in action thereto belonging, shall be deemed
to be transferred toc and vested in such barlt into whick it is consclidating
without other instrument of transfer, and said consolidated bank shall
hold and enjoy the same and all rights of property, franchisecs, and inter-
ests in the sume manner and to the same extent as was held and enjoyed by
the bank so consolidated therewith, provided, howerer, that merging bank
shall transfer to the surviving bank all of its real property by good and
sufficient deed of conveyance and for that and other purposes shall remain
a body corporate for a period of at least three (3) years after merger
and shall not then dissolve without the approval of the Superintendent of
Banks." (Laws of 1927, ch. 89, sec. 94, Act approved March &, 1927; Banking

Law Pamphlet, 1927, sec. 94, p. £7.)
NERRASKA.

Consolidation of banks - no provisions covering trust companies.

The laws of Nebraska do not contain any provisions covering the
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consolidation or merger or trust companies; btut, with reference to banks,

the laws provide that "Any bank which is in good faith winding up its

business for the purpose of consolidating with some other bank, may

transfer its resources and liabilities to the bank with vwhich it is in

process of consolidation but no consolidation shall be made without the

consent of the department of trade and commerce, nor shall such comsolida-

tion operate to defeat the claim of any creditor or hinder any creditor

in the collection of his deb%t against such banks or either of them." (Comp.
Stats. of Nebraska, 1929, sec. 8-180; Banlking Law Pamohlet, 1929, scc., 8021, v.
20.)

No provisions covering consolidation, merger, etc.

The laws of Nevada do not contain any provisioans specifically

covering the consolidation, merger, etc. of banks and trust companies.

NEW HAMPSHIRE.

Consolidation of mutual savings banks with trust orbanking companies or
with other savings banks.

The laws of New Hampshire do not contain any provisions covering
the merger or consolidation of so-called trust or banking companies or
savings banks with each other; but the laws do provide that "Any mutual
savings bank incorporated under the laws of this state, or a majority
of the members thereof, and any frust or banking company, or any other
savings bark, incorporatea under the laws of this state, or a majority

of the members or the holders of a majority of the stock thereof, may
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apply by petition to thie superior court in the county in which either

of said petitioning corporations is located, or to any justice of said
court in vacation, fo: a decree authorizing a union of said savings banx
with said trust or banking company, or other savings bank, and a dis-
solution of said first named savings bank in the manner herein provided".
(Laws of 1917, ch. 54, sec. 1; Public Laws, 1926, ch. 263, sec. 1; Banking
Lew Pamphlet, 1929, ch. 263, sec. 1, p. 30.)

Notice and hearing on petition; reference to bank commissiorner by court.

When tlhie petition for consolidztion is filed, the court or
Justice "shall fix a time for hearing therecon, and after duc notice by
publication to all parties interested, and such other notice as tﬁe court
mey order, and hearing the court shall refer said petition to the bank
commissioner". (Laws of 1917, ch. 54, scc. 2; Public Laws, 1926, ch. 263,
sec. 2; Barking Law Pamphlet, 1929, ch. 263, sec. 2, p. 30.)

Hearing by bank commissioner; character of duties after.

The banlkz commissioner, after notice and hearing, must ascertain
"whether the public convenience and advantage and the interest of said
institutions, their members, stockholders and depositors, will be promoted
by the proposed union." (Laws of 1917, ch. 54, sec. 3; Public Lavs, 1926,
ch. 263, sec. 3; Banking Law Pamphlet, 1929, ch. 263, sec. 3, p. 30.)

Appraisal of assets and determination of amount due depositors.

If the bank commissioner approves the petition, "he shall ap-
praise the assets and ascertain the ligbilities of said savings bank, and
determine the net value thereof for the purpose of liquidation, the total

number of depositors therein and the amount of their respective deposits,
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and, upon such appraisal and firdings, determine the proportionate share
of the net deposits due such depositors". The commissioner is authorized
to employ expert or other assistance at the expense of th: petitioners
in making such appraisal. (Laws oi 1917, ch. 34, secs. 3 and 4; Public
Laws, 1926, ch. 263, secs. 4 and 5; Banking Law Pamphlet, 1929, ch. 263,
scecse 4 and 5, p. 30.)

Report to court of findings and determinations.

The Commissioner must "forthwith make a report to the court
of his findings and determinations, and of the expense of said Learings,
eppraisal and findings. Upon due notice to all parties of record the
court shall thereupon enter a final decree." (Laws of 1917, ch. 54, sec.
5; Public Laws, 1926, ch. 263, sec. 6; Banking Law Pamphlet, 1929, ch.
263, sec. 6, p. 30.)

Decree of Court, extent of; depositor's option.

After receiving such report, if "it appears that the public con-
venience and advantage and the interest of said several parties will be
promoted by the action sought by said petition tke court shall by decree
fix a date upon which the funds of the depositors in the savings bank to
be liquidated shall cease to draw interest, and shall authorize the trustees
or directors of said savings bank to sell and convey all of its aszets to
said trust or banking company or other savings bank at the value fixed by
such appraisal, and to pay said depositors the several amounts found to
be their due". Xach depositor in the mutual savings banix is given the

option to receive in cash from the sale of its assets the amount found to
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be due him or to acdept a deposit in the consolidated institution for the
same amount without loss of interest. (Laws of 1917, ch. 54, sec. 6;
Public Laws, 1926, ch. 263, secs. 7 and 8; Banking Law Pamphlet, 1929,
ch. 263, secs. 7 and 8, pp. 30 and 31.)

Unclaimed deposits and dividends.

The laws contain provisions prescribing the manner of disposing
of unclaimed deposits and dividends in the consolidating mutuval savings
bank at the time of the consolidation. (Laws of 1917, ch. 54, sec. 7;
Public Laws, 1926, ch. 263, secs.9 and 10; Banking Law Pamphlet, 1929,
ch. 263, secs. 9 and 10, p. 31.)

Other orders court may make.

"The court shall make all other and further orders and decrees
in respect to the winding up of the affairs of said liquidated savings
bank and its dissolution that may be necessary for the protection of all
parties interested". (Laws of 1917, ch. 54, sec. 8; Public Laws, 1926,

ch. 263, sec. 1ll; Banking Law Pamphlet, 1929, ch. 283, sec. 1ll, p. 3l1.)
NEW _JERSEY.

Merger of State banks and/or trust companies.

The laws of New Jersey authorize State banks and trust companies
having their main offices or places of business in the same municipality
to merge into another State bank or trust company. (Laws of 1925, ch. 198,
ch. 197 and ch. 203; Ranking Law Pamphlet, 1920, sec. 11, p. 58, scc. 19,

p. 119 and sec. 1, 0. 155.)

Agreement for merger.

The boards of directors of such banlzs or trust companies may, by
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a vote of two-thirds of the entire membership of each board, make or au-
thorize to be made between such banics or irust companies a written merger
agreement in duplicate and under corporate seal. A sworn copy of the pro-
ceedings of the directors' meetings "shall be presumptive evidence of the
holding and action of such mectings." (Laws of 1925, ch. 198, ch. 197 and
ch. 203; Banking Law Pamphlet; 1930, sec. 12, ». 59, scec. 20, »n. 119 and
sec. 2, ». 155.)

What merger agrecement must spccify.

The merger agreement must name each bank or trust company to be
merged and. the bark or trust company which is to receive the merging in-
stitution or institutions, "and it shall prescribe terms and conditions
of the merger and the mode of carrying it into effect." It may specify
the name of the receiving corporaticn, which may be the name of any of
the merging corporations; but, in the case of a merger of a banz into a
trust company or a trust company into a banik, such name must comply "with
the provisiocn of the law under which said continuing corporation is or-
ganized." It may also name the perscas 7ho will constitute the board
of directors of the receiving corporation; but the aumber and qualifica-
tions of such directors rmust be in accordance with tlhe pertinent provisions
of law covering the number and qualifications of directors of the zind
of corporation into which the merging corporation or corporations are re-
ceived; "or such agreement may vprovide for a meeti:ig of the stoclkholders
to elect a board of directors witlin sixty days after such merger becones
effective and may malze provision for conducting the affairs of the cor—

poration mesnwkile." (Laws of 1925, ca. 198, cu. 197, and ch. 203; Banizting
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law Pamphlet, 1730, sec. 1%, n. 50, ssc. 21, p. 120 aad sec. 3, mp. 155
and 156.)

Merger agreement must De submitted to commissioner of banking and in-
surance for approval.

The merger agreement and sworn conies of the proceedings of the
boards of directors at which the making of the agreement was authorized
must be submitted in duplicate to tlhe commissioner of banking and insur-
ance for his approval. (Laws of 1928, ch. 198, ch. 197, and ch. 203;
Banking Law Pamphlet, 1930, scc. 14,'3. 60, sec. 22, ». 120 and sec. 4,
». 156.)

After approval of commissioner, agreemert must De submitted to stockholders.

Within sixty days after notice from the commissioner that the
merger agreement has been approved, it must be submitted to a special
-meeting of the stockholders of the merging corporations, and, if it is
approved by two-thirds of the stockholders of each corporatior, it then
becomes binding upon such corporation. A sworn copy of the proceedings
of such meetings is presumptive evidence of the holding and action of
such meetings. (Laws of 1925, ch. 198, ch. 197, and clhi. 203; Banking Law
Pamphlet, 1920, sce. 15, 7. 30-31, sec. 23, ». 121, and scc. 3, pn. 156-157.)

Filing and recording of approved agreement and copies of proceedinzs.

After the agreement has become binding uporn tke merging corpora-
tions, one copy with a copy of the written approval of the Commissioner
of Banking and Insurance, and a sworn copy of the proceedings of the

meetings at which the agrecment was gpoproved, must be Filed in the office
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of the Commissioner of banking and insurance. An iIdentical copy of such
agreement, approval and proceedings "shall be recorded in the office of
the clerk of the county in which is located the place of business of

the corporations so merged; such record being made in the book provided
for the record of certificates of incorpbration of corporations organ-
ized upder the laws of this State." (Laws of 1925, ch. 198, ch. 197,
and ch. 203; Banking Law Pampllet, 1930, scc. 16, p. 61, sec. 24, p. 121
and sec. 6, p. 157.)

When merger becomes effective.

Upon filing ard recording the merger agrecement with copies of
its approval by the comﬁissioner of bonking and insurance as above pre-
scribed, "the merger agreement shall take effect according to its terms,
and the merger shall thereupon take place as provided in the agreement."
(Laws of 1925, ch. 198, ch. 197, and ch. 203; Barzing Law Pamphlet, 1930,
sec. 17, p. 62, sec. 25, p. 122 and sec. 7, pp. 157-158.)

Legal effcet of merger.

Upon the merger of any corporation into another as above provided:

(1) "Its corporate existence shall be merged into that of such
other corporation; and all and sinsular its rights, privileges and fran-
chises, and its right, title and interest in and to all property whatsoever
kind, whether real, personal or mixed, and things in action; and every
right, privilege, interest or asset of conceivatle value or henefit then
existihg which would inure to it under an unmerged exisience, shall be

deemed fully and finally, and without aay right of reversion, transforred
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to and vested in the corporation into vhich it shall have merged,
without further act of.deed, and such last-mentioned corporation shall
have aﬁd hold the same in its own right as fully as the same was possessed
and held by the merged corporation from which it was, by operation of the
provisions hereof, transferred."

(2) 1Its rights, obligations and relations to any person, creditor,
depositor, trustee or beneficiary of any trust, remain unimpaired, and
the receiving corporation succeeds to all such relations, obligaticns,
trusts and liabilities, and shall executc and perform all such trusts, in
the same manner as though it had itself assumed the relation or trust, or
incurred the obligations or liability. Liabilities and obligations to
creditors existing for any cause whatsoever shall not be impaired by such

. merger, nor "shall any obligation or liability of any stockholder in any
corporation - which is a party to such merger be affected by any such merger,
but such obligations and liabilities shall continue as fully and to the
same extent as existed before such merger."

(3) ™A pending action or other judicial proceeding to which any
corporation that shall be so merged is a party shall not be deemed to have
abated or to have discontinued by reason of the merger, but may be prose-—
cuted to final judgment, order or decree in the same manner as if the merger
had not béen made; or the corporation into which such other corporati on
shall have been merged may be substituted as a party to such action or pro-
geeding, and any judgment, order or decrese may be rendered for or against

iﬁ\thax might have “been rendered for or against such other corporation
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if the merger had not occurred.® (Laws of 1925, ch. 198, ch, 197, and
ch. 203; Banking Law Pamphlet, 1320, sec. 18, mn. 62-63, sec. 25, 2.
122-123 and sec. 2, p». 158-15%.)

Maintenance of offices of merged corporations; capifal required for each
office, number further limited according to population.

The resulting corporation, "with the written approval of the
Commissioner of Banking and Insurance, may continue to conduct business
at the location or locations of the office or offices heretofore estab-
lished by the merged corporations and under such office designation as
the Commissioner of Banking and Insurance may approve"; but the paid-in
capital of the resulting corporation must be, if it is a bank, at least
fifty thousand dollars, and, if it is a trust company, at least one
hundred thousand dollars, for each office thereafter to be maintained.
Further limitations on the maintenance of such offices are that the re-
sulting corporation can maintain but one office within the corporate
limits of a municipality "where the population by the last decennial
census is less than twenty-five thousand; not more than two offices where
such population by said census is more than twenty-five thousand and not
more than fifty thousand; not more than three offices where such population
by said census is more than fifty thousand and not more than one hundred
thousand and where such population is more than one hundred thousand only
such number of offices as the Commissioner of Banking and Insurance may
approve." In case of a merger of trust companies, it is provided further
"thaﬁ the commissioner of banking and insurance shall not approve the

maintenance of more offices by the continuing corporation than the corpora~
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tion into which the other corporation or corporatisns shall be merged
was authorized to maintain prior to the date of the merger agreement,
unless at the time of such ansnroval national banzing associations
organized under the laws of the United States and located in Yew Jersey
shall by an act of Congress be enabled to originally establish branch
offices or agencies for the transaction of their business in this
State." (Laws of 1925, ch. 198, as amended by Laws of 1927, ch. 21,.
ch. 187, and ch. 203, as amended by Laws of 1927, ch. 14; Banking Law
Pamohlet, 1930, sect 19, p. 83, sec. 27, ». 123 énd sec. 9, ». 159.)

Issuance of new certificates of stock.

The new corporation may require the return of the
original certificates by the stockholders in any of the merging
corporations and may issuve in lieu thereof new certificates.

(Laws of 1925, ch. 198, ch. 197 and ch. 203; Banking Law Pamphlet,
1930, sec. 20, p. 64, sec. 28, p. 125 and sec. 10, . 160.)

Dissenting stockholders, rights of.

There are also detailed provisions giving the right to stock-
holders of any of the merging corporations who did not vote for or
object to the merger to demand payment for their shares of stock, and
prescribing the procedure and conditions for securing such vayment.
(Laws of 1925, ch. 198, ch. 197 and ch. 203; Banking Law Pamphlet, 1930,

sec. 21, p. 64, sec. 29, pp. 125-125 and sec. 11, ». 160.)
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Consolidation of State bank or trust company with national bank;

surrender of charter.

When two-thirds of the stockholders of any State bank or
trust company give their written consent to consolidate with a national
bank, and the directors of such bank or trust company file in the
Department of Banking and Insurance a certificate under their hands
that such consent has been given and that the dircctors intend to act
in Dursuance thereof, such bank or trust company "shall be deemcd and
taken to have surrendered its charter". (Laws of 1202, ch. 28 and
Laws of 1920, ch. 300, as amended by Laws of 1928, ch. 208 and ch. 207;
Banking Law Pamphlet, 1928, sec. 1, p. 47, and sec. 8, p. 98.)

Continuance of cornorate existence for three years for certain nurpose.

It is »rovided, however, that every such State bank or trust
company "shall be continued a body corporate for the term of three
years after the time of such surrender for the purvose of prosecuting
and defending suits by or against it, and closing its concerns, but
not for any other business or purposes whatsoever". The board of
directors of the consolidated tank is to act as, and be taken to be,
the board of directors of guch bank or trust commany while closing
its concerns during such three year neriod. (Laws of 1902, ch. 28,
and Laws of 1220, ch. 300, as amended by Laws of 1928, ch. 208 and
ch. 207; Banking Law Pamohlet, 1928, sec. 1, p. 48, and sec. 8, p.

99.)
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Legal effect of consolidation:
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(a) of State with national bank.

"When the charter of such bank shall be surrendered to the
State, as hereinabove provided, and any such bank shall have been
organized as or consolidated with a banking association under
the laws of the United States, or have become capable in law as
a new or consolidated national bank to take and hold property,
all the assets, real and personal, choses in action and all rights
and privileges of cvery nature and description, of any such bank
shall immediately, by act of law and without any conveyance or
transfer, be vested in and become the property of the said associa~
tion, formed or consolidated as aforesaid under the laws of the
United States, to be held by said association or its stockholders
in as ample and beneficial manner for all purposes as the same can,
by virtue of the laws of the United States, be held and enjoyed;
but nothing in this section shall be so construed as to immair
the obligation existing in the first section of this act." (Laws
of 1902, ch. 28, as amended by Laws of 1928, ch. 208; Banking Law
Pamphlet, 1928, sec. 4, o. 50.)

(b) of trust company with national bank.

In this connection the laws provide " * * * that all rights,
privileges, choses in action, property, real and personal, and
all trust powers, duties, designations and apwointments made or

contained by or in any deed, will, instrument, order or decree,
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executed or made before the filing of such certificate, shall
vest in, devolve upon, and inure to the benefit of said new or
consolidated national bank." (Laws of 1920, ch. 300, as
amended by Laws of 1928, ch. 207; Banking Law Pamphlet, 1928,
sec. 8, p. 99.)

Dissenting stockholders, rights of.

The lawsalso contain detailed provisions with reference
to the rights of stockholders who dissent to the consolidation.
(Laws of 1902, ch. 28, and Laws of 1920, ch. 200; Banking Law Pamphlet,
1928, secs. 2, and 3, »m, 48 and 49, and sec. 9, p. 99.)

Extent of act relating to consolidation of State bank with national
bank.

"The authority conferred by this act may be exercised by
the stockholders of any bank incorporated or organized by the author—
ity of this state, notwithstanding said bank may have been converted
into a national banking association under the laws of the United
States prior to the passage of this supplement." (Laws of 1902, ch.
28; Ranking Law Pamphlet, 1928, sec. 5, p. 50.)

Merger or consolidation of corporations "for the insurance or guaranty of
title to lands" with trust companies.

The laws of New Jersey also contain detailed provisions pro~
viding for and regulating the merger or consolidation of corporations
"for the insurance or guaranty of title to lands" with State trust

companies which, in many respects, are substantially similar to the
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provisions digested above. (Laws of 1923, ch. 97; Banking Law Pamphlet,

1930, secs. 1-6, pp. 146-150.) .

NEW MEXICO.

Consolidation or merger of banks or trust companies.

The laws of New Mexico covering banks and trust companies do not
contain nrovisions having specific reference to the merger, consolidation,
etc.,, of such institutions; but these laws do provide that "Except as here-
in limited incorporated banks shall exercise and enjoy ail the rights and
oprivileges and be subject to all the liabilities and restrictions »rovided
by law for corporations in gencral." (Laws of 1915, ch. 67, sec. 55; New
Mexico Stats., Annot., 1929, sec. 13-1586, ». 325; Banking Law Pamphlet, 1929,
sec. 55, ». 20.) These so-called banking laws also provide that the word
"oank", as used therein, includes commercial banks, savings banks and trust
companies but d§es not include national banks. (Laws of 1915, ch. 67, sec. 2;
New Mexico Stats., Annot., 1929, sec. 13-102, p. 316; Banking Law Pamphlet,
1929, sec. 2, . 5.)

The law covering "corporatiosns in general" contain elaborate con-
solidation or merger provisions, (Laws of 1905, ch. 79, secs. 109-115; New
Mexico Stats., 1929, secs. 32-213 to 32-219 inclusive) and aiso nrovide that
such provisions shall be held applicable to banks and trust companies.

(Laws of 1905, ch., 79, sec. 131; New Mexico Stats., Annot., 1929, sec. 32-
234 ), Such provisions are scet forth bclow.

Authority for consolidation or merger.

"Any two or more corvorations srganized under any law or laws
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of this state for tie purpose of carrying on any lmind of tusiness of the
same or a similar nature may merge or consolidate into a single corpora~
tion, which muy be either one of said merging or consolidating corpora-
tions, or a new corporatior to be formed by means of such merger and
consolidation.“‘ (Laws of 1905, ch. 79, sec. 109; Yew Mexico Stats.,
Annot., 1929, sec. 32-213, p. 483.)

Directors! agreement to merge or consolidate; contents of.

The directors of the several corporations inveolved may under
corporate seal enter into a "joint agreement!" for the merger or cousolida-
tion of such corpora%ions. The agreement must prescribe the terms and
conditions of the merger or comsolidation, tihe mode of carrying it into
'effect, the name of the resulting corporation with the number, .ames and
residences of its first directors and officers, the number and value of
the shares of capital stock, the manner of converting the stock of the
constituent corporations into stock of the resulting corporation, and, if
a new corporation is created, how and when the directors and officers
will be chosen or appointed. The agreement mey also contain such other
provisions as the contracting directors may deem necessary to perfect
such merger or corsolidation. (Laws of 1905, ch. 79, sec. 110, subd. 1;

New Mexico Stats., Annot., 1929, sec. 32-214, subd. 1, pp. 483 and 484.)

Submission of agreeuent to stockliolders; approval of; effect of.

The agreemcnt rmust be submitted to the stockholders of each of
the corporations involved at a special mceting after twenty days! notice

of the time, place and object of such meeting has been given to cach stock-
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holder. If two thirds of the stockholders of sach corporation vote for the
adoption of the agreement, that fact must be certified thereon by the sec-
retary of each corporation under its corporate seal. The agreement

so adopted and certified rmust be filed with the state corporation commission
and then must "be deemed and taken to e the agreenent and act of merger

or consolidation of the said corporations." A copy of this agreement
certified under seal by the corporation commission is "evidence of the existence
of such new or consolidated corporation."- (Laws ot 1905, ch. 79, sec.

110, subd. 2; New Mexico Stats., Annot.,1929, sec. 32-214, subd. 2, p.

484.)

Legal effect of consolicdation or merger.

"Upon meking and perfecting the said agreement and act of merger
or consolidation, and filing the same, in the office of the state corpor-
ation commission, the severai corporations shall be one corporation, by
the name provided in said agreement (in case a new corporation shall be
created thereby), or by the name of the consolidated corporation into
which said other contracting corporation or corporations, shall be so
merged or consolidated, as the case may be, and possessing all the
rights, privileges, powers and franchises, as well of a pﬁblic as of a
private nature, and being subject to all the restrictions, disabilities
and duties of each of such corporations so merged or coasolidated, exceﬁ%
as altered by the provisions of this article.” (Laws of 1905, ch. 79,
sec, 111; New Mexico Stats., Annot., 1929, sec. 32-215, p. 484.)

"Upon the consurmation of said act of merger or consolidation,

all and singular, the rights, privileges, powers and franchises of each
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of said corporations, and all property, real, personal and mixed, and

all debts due on whatever account, as well for stock subscriptions as

all other things in action or belonging to each of such corporations,

shall be vested in the consolidated corporation; and all property, rights,

privileges, powers and franchises, and all and every other interest shall

be thereafter as effectually the property of the consolidated corporation

as they were of the several and respective former corporations, and the

title to any real estate, whether by deed or otherwise, upder the laws

of this state, vested in either of such corporations, shall not revert or

be in any way impaired by reason of this article: Provided, that all

rights of creditors and all liens upon ﬁhe property of either of said form-

N er corporations shall be preserved unimpasired, and the respective former
corporations may be deemed to continue in existence, in order to preserve
the same; and all debts, liabilities and duties of either of sald former
corporations shall thenceforth attach to said comnsolidated corporation,
and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it." (Laws of
1905, ch. 79, sec. 112; New Mexico Stats., Annot., 1929, sec. 32-216, p.
484.)

Dissenting stockholders, rights of.

rovision is made for the appraisal and payment of the value of
stock held by any stockholder §f any of the corporations involved who
did not vote in favor of the merger or consolidation. (Laws of 1905,
ch. 79, secs. 113 and 114; ¥ew liexico Stats., Annot., 1929, secs. 32-217

and 32-218, pp. 484 and 485.)
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State corporations authorized to merge with corporations of "other states
and territories.”

"Corporations organized under the laws of other states and terri-
tories may also be merged with corporations organized undgr the laws. of
this state, in accordance with the provisions of this article." (Laws
of 1905, ch. 79, sec. 115; New liexico Stats., Annot., 1929, sec. 32-219,
pP. 485.)

Consolidated corporation authorized to issue bonds and mortgage property.

The consolidated corporation is authorized to issue bonds or
. other obligations "to an amount sufficient with its capital stock to

provide for all the payments it will be required to malte or obligations
it will be required to assume," in order to effect the merger or consoli-
dation; and to secure tlie payment of such bonds or obligations it may
mortgage its property. The consolidated corporation mey also purclase
and sell stocks of other corporations and may issue capital stock to the
stockholders of the constituent corporations in exchange or payment for
their original sharcs in the manner and on the tcrms specificd in the
agreemcnt of merger or consolidation. {(Laws of 1905, ch. 79, sec. 115;
New Mexico Stats., Annot., 1929, sec. 32-219, p. 485.)

Sale or purchase of assets.

The laws also provide that "any cornoration * * * gshall have
' nower to sell, convey and transfer or exchange all of its assets, »Hroverty,
rigats, wrivilezes, fraachises (excest its vrimary franchise), good will,

easenents, rights of way, and all other proverty and pronerty rignts it
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may use or possess; Provided, however, that no corporation shall have
the right to sell, transfer or exchange any contract, or property, or
rights derived therefrom or thereunder, not assiznable by its terms."
(Laws of 1927, ch. 85, sec. 1l; New Mexico Stats., Annot., 1929, sec.
32-1201, p. 514.)

Any corporation is also emmowered "to purchase and acquire all

! of the assets, property, rights, privileges, franchises (excent its primary

franchise), gzood will, casements, rights of way, and all other property
and proverty rights, of any other corporation * * * %, (Laws of 1927,
ch, 85, sec. 2; New Mexico Stats., Annot., 1929, sec. 32-1202, p. 514.)

Consent of stockholders necessary.

The consent of two~third; of the stockholders of.the vendor
corporation to "such sale or exchange'" is required which shall be given
at a special meeting called for that nurpose, "or if the by-laws fail to
provide for smecial meetings, then according to requirement for notice of
annual meeting, which notice shall clearly state the time, nlace and
purcose of such meeting". (Laws of 1927, ch. 85, sec. 3; New Mexico
Stats., Annot., 1929, sec. 32-1203, ». 515.)

Dissenting stockholders of the vendor corporation may
notify its secretary in writing of the fact of their objection to

. the provosed sale or exchange on or before the day of the meet-

ing of the stockholders. Within ninety days after the sale or
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. exchange, the vendee corporation; uvon demand of such dissenting
stockholders and upon their surrender to the vendor corporation
of their stock for cancellation, shall pay them the market value
of their stock, which in no event can be less tham the book value
of suéh sfock according to the last balance sheet of the selling
cornoration. Amounts so paid shall be deducted from the purchase
price of the proverty in question. (Laws of 1927, ch. 85, sec.

3; New Mexico Stats., Annot., 1929, sec. 32-1203, p. 515.)

Limitations on actions to question legality of sale.

Suits to attack any sale or exchange must be brought
within three months after the recording of the conveyance or other
instrument evidencing such sale in the county wherein the
proverty or any part of it sold or exchanged is located. (Laws
¢ of 1927, ch. 85, sec. 4; New Mexico Stats., Annot., 1929, sec.

32-1204, . 515.)

NEW YORK.

Merger of bsnks and trust companies.

The laws of New York provide that "Any two or more
cornorations, other than savings banks, organized under any
one article of this chapter (ch. 2 of the Consolidated Laws
of 1914, ch. 369, as amended ) or under the laws of this state

for the purposegor any of them mentioned in any one article of
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this chapter, or for the wurnoses or aany of them mentioned in both
articles three (covering banks) and fivé (covaring trust companies) of
this chantor, are hereoy autinorized to merge osne or more of such cor-
vorations into another of them as prescribed in succeading sections of
this article." (Banking Law, scc. 487, subd., 1. )

With particular reference to savings banks, the laws provide
that .any two of such banks "located in a city of the first class and in
the same county or borough, or any two or more savings banks located else-
where in the state and in the same or adjoining counties, are hereby au-
thorized to merge as prescribed in succeeding sections of this articlest
(Banking Law, sec. 487, subd. 2.)

The laws also provide that "Any national banking association
is hereby authorized to merge itself into a State bank or trust company
located in the same county, city, town or village in the manner preséribcd
in succeeding socctions of this article." (Banking Law, sec. 487, subd. 3.)

Agrcement for mergcr.

The boards of directors of each of the corporations which are a
party to the merger, by a vote of the majority, or, if the corporations
are savings banks, by a vote of two-thirds of the entire membership of
each board of trustees, may make or authorize to be made a written merger
agreement in duplicate and under corporate seal. A sworn copy of the
proceedings of such meetings, made by the respective secretaries, is
presumptive evidence of the holding and action of such meetings. (Banking

Law, scc. 488.)
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What asreement merger mus: specify.

The merger agreement must specify each corporation to be merged
and the corporation which is to reccive the merging corporation or cor-
porations "and it shall prescribe the terms and conditions of the merger
and the mode of carrying it into effect." It msy provide the name of
the receiving corporation, which may be tie name of any of the merging
corporations, and it may also name the persons who will constitute the
board of directors or trustees of the receiving corporation; but the
number and qualifications of such dircctors or trustces must be in ac-
cordance with the provisions of law relating to the nuaber and qualifi-
cations of directors or trustees of the class of corporation into which
the merging corporation or corporations are merged; "or, except in the
case of savings banks, such agreement may provide for a meeting of the
shareholders or stockholders to elect & board of directors within sixty
days after such merger, and may make provision for conducting the affairs
of the corporation meanvhile." In case of a merger agreement between trwt
companies, the agreement must provide that the directors named or elected,
after qualifying, shall divide themsclves into classes as provided by the
pertinent provisions of the law covering trust companies, and that they
may adopt new by-laws for the resulting corporation. (Banking Law, sec.
488.)

Agreement must be submitted to superintendent for approval,

The merger agreement and sworn copies of the proceedings of the
boards of directors or trustees at which the making of the agreement was

aufhnrized, must be submitted in duplicate to the superintendent of banks
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for his approval. (Banking Law, sec.: 489.)

Submission of approved agreement to stockiolders necessary.

Except in the case of savings banks, the merger agreement must
be submitted to a special meeting of the stockholders of the merging
corporations within sixty days after notice of its approval by the sup-
erintendent of banks. If it is approved by two-thirds of the stockholders
of each of the corporatibns, or in the case of "savings and loan associa~
tions by the affirmative vote of at least two-thirds of the members pres-
ent in person or by proxy at such meetings,?" provided a copy of the mecrger
agreement shall have accompanied the required notice by mail of such
special meetings, it then becomes binding upon the corporations involved
in the merger. (Banking Law, sec. 490.)

The merger agreament of savings'banks, within sixty days after
notice to such banks of its apoiroval by the sunerintendent of banks, rmust ve
submittcd to a special mesting >f the voard of trustees »f cach of the saviags
banks. A notice of at least fiftesn days snccifying the time, nlace and object
of the meceting, and accomranied by a complete cony of the merger agrecment,
must be given by mail o cach trustec. I the ngreement is anvwroved by a vote
of throo-fourths of all the mombors of each toard of trustocs, 1t thoen becomes
binding wron such savings basks. (Banking Law, sce. 491.)

Filing of aporoved agrecment and copies of proceedings.

After the agrecment has become binding upon the merging corpora-
tions, one copy with a copy of the writtcn approval of the superintendent
and a sworn copy of the proceedings of thie meetings at which the agreement

was approved, made by the respective secretaries, must be filed in the
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office of the superintendent. Another lilze copy of such agreement, ap-
proval and proceedings must be fiied in the office of the clerk of the
county in which is located the principal place of business of th
receiving corporation. (Banking Law, sec. 492.)

Trea merger takes effect.

Upon filing of the paperé as above prescribed, "the merzer
agreement shall take effect according to its terms and the merger shall
thereupon take place as provided in the agreement." (Banlting Law, scc.
493.)

Legal effect of merger.

"Upon the merger of any corporation into another as provided in
this article:

"l. 1Its corporate existence shall be merged into that of such
other corporation; and all and singular its rights, »rivileges and fran-
chises, and its right, title and interest in and to all property of what-
soever kind, wkether real, personal or mixed, and things in action, and
every right, privilege, interest or asset of conceivable value or benefit
then existing which would inure to it under an unmerged existence, shall
be deemed fully and finglly, and without any right of reversion, trans—
ferred to and vested in the corporation into vhich it shall have been
merged, without further act or deed, and such last-mentioned corpofation.“
shall have and hold the same in its own right as fully as the same was
possessed and held by the merged corporation from which it was, by opera-
tion of the provisions of this article, transferred.

n2. Its rights, obligations and relations to any person, credi-
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tor, depositor, trustee or beneficiary of any trust, shall remain unr-
impaired, and the corporation into which it shall have been merged shall
by such merger succeed to all cuch reclations, obligations, trusts and
liabilities, and shall execute and perfdrm all such trusts, in the same
manner as though it had itself assumed the relation or trust, or in-
curred the obligation or liability; and its liabilities and obligations
to creditors existing for any cause whatsoever shall not be impaired by
such merger; nor shall any obliggtion or liability of any stocitholder or
shareholder in any corporation which is a party to such merger be ef-
fected by any such merger, but such obligations and liabilities shall
continue as fully and to the same extent as existed before such merger.
3. A pending action or other judicial proceeding to which any
corporation that shall be so merged is a party, shall not be deemed to
have abated or to have discontinued by reason of the merger, but may be
prosecuted to final judgment, order or decree in the same manner as if
the merger had not been made; or thc corporatioa into which such other
corporation shall have been merged mey be substituted as a party to such
action or proceeding, and any judgment, order or decree may be rendered
for or against it that might have been rendered for or against such other
corporation if the merger had not occurred." (Banking Law, sec. 494.,)

Issuance of new certificate of stoclz.

The receiving corporation may require the return of the original
certificate of stock held by the stocitholders in the merging corporations

and may issue new certificates in lieu thereof. (Banking Law, sec. 495.)
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Dissenting stockholders, rights »of.

The laws also contain provisions giving to stockholders of any
of the merging corporations who did mnot vote in favor of the merger,
the right to object thereto and demand payment for their shares; in the
case of savings and loan association or credit unions, if such stock-
holders are borrowers, to demand liquidation of their obligations and
cancellation of their shares. (Banking Law, sec. 496.)

Consolidation of State bank or trusi company with national bank.

Whenever a State bank or trust company "shall have become consoli-
dated" with a national banlzr it must notify the superintendent of banlzs of such
fact "and shall file with him a copy of its authorization as a national
banking association or a copy of the certificate of approval of consolida-
tion, certified by tlie Comptroller of the Curreacy." (Banking Law, secs.

137 and 226.)

Legal effect of consolidation.

Upon doing the acts above described, such State bank or trust
company %shall thereupon cease to be a corporation under the laws of this
state, except that for the term of three years thereafter, its corporate
existence shall be decemed to coantinue for the purpose of prosecuting or
defending suits by or against it, and cnavbling it to close its concerns,
and to disposc of and convey its property". Such consolidation does not
release any such State bank or trust company from its obligations to pay
and discharge all the lisbilities created by law or incurred by it, or
any tax imposed by the laws of this state in proportion to the time which
has elapsed since the next preceding payment therefar, or any assessment,
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penalty or forfeiture imposed or incurred under the laws of this state,
up to the date of its becoming consolidated with a national banl:.

At the time when such consolidation becomes effective all the
property of the State bank or trust company "including all its right,
title and interest in and to all property of whatsoever kind, whether
real, personal or mixed, and things‘in action, and every right, privilege,
interest and asset of any conceivable value or benefit then existing,
belonging or pertaining to it, or whizh would inure to it, shall immed-
iately by act of law and without any conveyance or transfer, and without
any further act or deed, be vested in and become the property of the
national bank, which svall have, hold and enjoy the same in its own
right as fully and to the same extent as the same was possessed, held
and enjoyed" by the State bank or trust company. The national bank is a
continuation of the entity and identity of the state bank or trust company
and "all the rights, obligations and relations of the State bank or trust
company to or in respect to any person, estate, creditor, depositor,
trustee or beneficiary of any trust, and in, or in respect to, any execu-
torship or trusteeship or other trust or fiduciary function, shall remain
unimpaired, and the national bank as of the time of the.taking effect of
such * * * omnsolidation shall succeed to all such rights, obligatioms,
relations and trusts, and the duties and liabilities connected therewith,
and shall execute and perform each and every such trust or relation in the
same manner as if the national banlz had itself assumed the trust or relation

including the cbligations end liabilities connected therewith. If the State
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bank (or trust company) is acting as administrator, co-administrator,
executor, co-executor, trustee or co-trustee, of or in respect to any
estate or trust being administered under the laws of this state, such
relation, as well as any cther or similar fiduciary relations, and all
rights, privileges, duties and obligations connected therewith shall
remain unimpaired and shall continue into and in said national bank from
and as of the time of the taking effect of such * * * consolidation,
irrespective of the date when any such relation may have been created or
established and irrespective of the date of any trust agreement relating
thereto or the date.of the death of any testator or decedent whose es-
tate is being so administered." ©Nothing done in connection with the
consolidation of a State bank or trust company with a national bank,
"shall, in respect to any such executorship, trusteeship or similar
fiduciary relation, be deemed to be or to effect, under the laws of this
state, a renunciation or revocation of any lettsrs of administration or
letters testamontary pertaining to such relation, nor a removal or resig-
nation from any such executorship or trusteeship or other fiduciary re-
lationship, nor shall the same be deemed to be of the same effect as if
the executor or trustee or other fiduciary had died or “otherwise become
incompetent to act". (Banking Law, secs. 127 and 226,)

Superintendent of banks must post names and locations of merging corpora-—
tions, and dates of such merger.

2 The superintendent of banks is required to keep in his office
a bulletin board accessible to the public uwpon which must be postéd every

Friday the names and locations of all corporations that have been merged
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under any of the provisions above digested and the dates of

such merger. (Banking Law, sec. 82 (12.).)

NORTH CAROLINA.

Definition of the word "bank".

The term "bank" when used in the following pro-
visions of the laws of North Carolina "shall be construed
to ﬁean any corvoration, partnership, firm, or individual
réceiving, soliciting, or accepting money or its equivalent
on deposit as a business: Provided, however, this definition
shall not be construed to include building and loan associa-
tions, Morris Plan companies, inhdustrial banks or trust com—

panies not receiving money on deposit", (Cons. Stats. of N.

C., sec. 216 (a); Banking Law Pamphlet, 1927, sec. 216 (a),

p. 3.)

Consolidation or transfer of assets.

The laws of North Carolina nrovide that "A bank
may consolidate with or transfer its assets and liabilities
to another bank". (Cons. Stats. of ¥. C., sec. 217 (k);
Banking Law Pamohlet, 1927, sec. 217 (k), p. 7.)

It is further provided that any bank or trust com-

pany incorporated under the laws of North Caroslina may con-
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solidate with any natisnal bank under the charter of the
latter or under a new charter igssued to such consolidated
bank upon such terms and conditions as may be lawfully
agreed upon, provided the laws of ¥orth Carolina governing
the consolidation of such banks shall be first complied
with as to the consolidation of such bank or trust com-

pany. (Laws of 1929, ch. 148, p. 171.)

Proceedings authorizing consolidation or transfer of

assets; agreement; filing of.

Before such consolidation or transfer of assets can
become effective, each bank involved must file with the
commissioner of banks certified copies of all proceedings
of its board of directors and stockholders setting forth
that two-thirds of the stockholders voted for the con-
solidation or transfer. The stockholders proceedings
must also contain a comvlete copy of the agreement of

consolidation
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oy transfer of assets which was entered into by the banks concerned.
(Cons. Stats. of N. C., sec. 217 (k), as amended by Act of April 2, 1931;
Banking Law Pamphlet, 1927, sec. 217 (k),p. 7, as amended by Act of
April 2, 1931.)

Examination of banks involved; consent of commissioner of banks necessary
to consolidation or transfer; notice of consolidation or transfer must be

published.

When the stockholderst and directors! proceedings have been

filed as above prescribed, the commissioner of banks must make an examina-
tion of each bank to determine whether the interest of the depositors,
creditors, and stockholders of each bank are proteccted, and whether such
consolidation or transfer is made for legitimate purposes. No consolida-
tion or transfer can be made without the consent of the commissioner of
banks and his consent or rejection must be based upon the examination
above referred to., Expenses of such examination must be paid by the banks
examined., Notice of the consolidation or transfer must be published

for four weeks before or after the same is to become effective, at the
discretion of the commissioner of banks, in a newspaper published in a
city, town, or county in which each of the banks concerned is located.

A certified copy of such published notice must be filed with the commis-
sioner of banks. (Cons. Stats. of N. C., sec. 217 (k), as amended by Act
of April 2, 1931; Banking Law Pamphlet, 1927, sec. 217 (x), p. 7, as
amended by Act of April 2, 1931.)

Rights of creditors not impaired by consolidation or transfer; corporate
existence continued for three years. ‘

In case of either transfer or consolidation the rights of creditors
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are preserved unimpaired, and the respective companics are
continued in existence to preserve such rights for a period
of three years. (Cons. Stats. of ¥. C., sec. 217 (k);

Banking Law Pamwhlet, 1927, sec. 217 (k), p. 7.)

Legal effect of consolidation.

In case of a consolidation, when the agreement
for consolidation is made and a certified copy together with
a certified copy of its approvél by the commiss?oner of banks
are filed with the Secretary of State, the consolidating
banks "shall be held to be one comvany, vossessed of the
rights, privileges, powers, and franchises of the several
companies, but subject to all the wrovisions of law under
which it is created." Directors and other officers named
in the agreement, may serve until the first annual meeting
for election of officers and directors, the date for which
must be named in the agreement. "On filing such agree-
ment, all and singular, the proverty and rights of every
kind of the several companies shall thercby be trans-
ferred and vested in such new comany, and be as fully

its property as they were of the companies pvarties to the
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agreement."  (Cons. Stats. of ¥. C., sec. 217 (1), as ’

amended by Act of Anril 2, 1931; Banking Law Pamphlet,
1927, sec. 217 (1), p. 7, as amended by Act of April
N 2, 1931.)
A siﬁilar provision is made in the case of the
consolidation of a State bank or trust company with a
national bank under the charter of the latter or under
a new charter; and it is expressly provided that the right
. of succession as trustee, executor or any other fiduciary
capacity shall pass to the consolidated institution. (Laws

of 1929, ch. 148, p. 171.)

£

NORTH DAXOTA.

Consolidation or merger of "bonking associations".

The laws of North Dakota provide that any two
or more State banking associations "may consolidate their

capital, assets, and liabilities,
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or one or more of such essociations may be merged into another" in the
manner set out below. (Supp. to 1913 Comp. Laws, sec. 5191lcl; Banking
Low Pamphlet, 1929, sec. 519lcl, p. 52.)

Meaning of terms..

"The term 'consolidation! as used herein shall mean the consoli-
dation of the liabilities, assets and corpcrate existence of two or more
, | associations intoia single association, which shall issue its stock to
stockholders in the consolidating associations in return for the assets of
the aénsolidating associations.

"The term 'merger' as used herein shall mean the taking over, or
the absorption of the assets of one association by another, and the assump-
tion of the liabilities of the association, or associations, whose assets
and liabilities ars taken over.

"The term 'old association' where hereinafter used means the

associations which are cousolidating or merging into the other associatioms,

and the term 'new association! means the association into which the other
associations are being comsolidated or merged." (Supp. to 1913 Comp.

Laws, sec. 5191c2; Banking Law Pamphlet, 1929, sec. 5191lc2, p. 52.)

Meeting to act upon consolidation or merger; notice of.

If two or more banking associations desire to consolidate or
merge, the directors of each association "shall call a special meeting of
the stockholders", the notice of which must state definitely the purpose

for which it is called, to act upon the consolidation or merger, or the

matters may be acted on at a regular stoclkholder's meeting. In the latter
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event, notice that the consolidation or merger will be considered must be
given to each stockholder at least ten days prior tc the meeting. (Supp.
to 1913 Comp. Laws, sec. 5191¢3; Banking Law Pamphlet, 1929, sec. 5191c3,
p. 52.) |

Vote of stockholders.

The stockholders must put the question of the proposed consoli-
dation or merger to a vote and the question so put "shall embody the pro-
posed amount 6f capital stock of the consolidated or merged corporation";
but such amount may be varied by the State Examiner or court on passing on
the consolidation or merger. "The proposal for consolidation or merger
shall be deemed lost, unless two-thirds of all the stock shall vote in
favor thereof." (Supp. to Comp. Laws of 1913, sec. 5191c4; Banking Law
Pamphlet, 1929, sec. 5191c4, p. 52.)

Capital required of new association.

A consolidation can not be made unless the new association "have
a capital of at least two-thirds of the aggregate capital of the old asso-
ciations, but it may have a larger capital than that of the old associa-
tions." _(Supp. to 1913 Comp. Laws, sec. 5191c5H; Banking Law Pamphlet, 1929,
sec. 5191c5, p. 52.)

Time of stockholders meeting.

The several stockholders meetings at which the consolidation or
merger is acted upon must be held at such times that the result of all
of them may be certified to the State Examiner within thirty days from

the date of the holding of the first meeting. The result of each meeting,
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within ten days'after it is held, must be certified to the State Examiner
by the chairman and sesretary of the meetinz. (Supp. to 1913 Comp. Laws,
sec. 5191c6; Baniting Law Pamphlet, 1929, sec. 5191lc6, p. 53.)

Examiration of consolidating associctions.

Upon receiving certificates showing favorable actioﬁ by all of
the consolidating associations, "the state Zxaminer shall cause a thorough
examination of the ccndition of the sald associations to be male with a
view of determining whether their condition is such that the proposed
consolidation or merger would result in a sound and efficient banlzing
association adapted to the needs of the community in which it is’proposed
to operate." (Supp. to 1918 Comp. Laws, sec. 5191c7; Banking Law Pamphlet, -
1929, sec. 5191c7?, p. 52.)

Notice of findings; State Examiner may require cha.ges in conditions.

Upon completing his examination, the State examiner must advise
each of the associations if he finds that a consolidation or merger is
desiravle. If the conditions existing are not desirable for the consoli-
dation or merger, the State Examiner shall indicate any changes therein
necessary to correct the situation; and he may prescribe a time within
which such changes may be made to warrant his approval. (Supp. to 1913
Comp. Laws, sec. 5191c8; Banlting Law Pamphlet, 1929, sec. 5191c8, p. 53.)

Appeal may te taken from adverse decision of State Examiner.

If the State examiner reaches a decision adverse to the consoli-
dation or merger, an informal appeal may be made to the Banking Board, "and

the Board shall, as speedily as possible, set a time when it will hear any
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reasons that may be advanced why the findings of the State Exaainer
should be reversed; and uwpon such hesr.rz, i{ suell male such order

as scems proper in the premises." (Supp. to 1913 Comm. Laws, sec. 5131c8
Banking Law Pamphlet, 1929, sec. 5191c8, p. 53.)

Finding favorablz to consolidation or :nerger, representavive of partici-

pating associations must meet; schedule of assets; proportion of stocic to
be accredited to old stocitholders.

If the State exaniner, or the Banking Board on appeal, finds
favorably with reference to the consclidation or merger, each of the
participating associations, by its Board of Directors, rmust appoint one
or nore representatives to mevt with the representatives of the other
association. These representatives rust determine and malze s schedule
of the assets of each of the participating associations and rmst also
"gchedule all the indebtedness of the old asscclations, and only such
assets shall be retaired by taoe old asscciations as the State Examiner
shall deem not proper assets to be held by the new association™. In case

of a comsolidation, the represcniatives mmust agrec 1vpon the proportion

Hy

of the stock in the new association to e accredited to the stockholders
of each of the old associa~ions; "but the distribution of such stock
anong the stockholders of the several old associations shall be by the

0ld associations as hereinafter provided for." (Supp. to 1913 Comp. Laws;

sec. 5191c9; Banking Law Pamphlet, 1929, sec. 5191c9; p. 53.)

Schedules and agreerient rmst be put in writing; State exanminer nay approve
or disapprove; appeal from decision of.

The schedules and agreement above referred to must be put in
writing and signed in duplicate by the representatives of the old associa-
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tions and are "binding upon them and non-revocable". If the associaticns
cannot agree, no consolidation or merger shall take place. Upon "agree~
ing and signing the agreement as aforeszid, one of the duplicates shall

be delivered to the Stvate Examiner who may eithesr approve or disapprove
the same, or make suggestions for the modification thereof as a condition
of approval, and he may fix a time within which the conditioans shall be
met, and likewise agreed to in writing are resubmitted to him. And in this
case likewise the association may informally appeal from the decision of
the State Examirer to the Banking Board." (Supp. to 1913 Comp. Laws, sec.
5191¢cl0; Barking Law Pamphlet, 1929, sec. 5191clO, pp. 53 and 54.)

Approval of agreement; notice to participating associations.

If the State Examiner, or the Banking Board on appeal, approves
the agreement or modified agreement, an endorsement to this effect must be
made on the duplicate of the agreement held by the State Examiner, "and
each of the associavions shall be immediately notified of such approval.?
(Supp. to 1913 Comp. Laws, sec. 5191lcll; Baniding Law Pamphlet, 1929, sec.
5191cll, p. 54.)

After notice of approval, petition for decree of consolidation or merger
mist be filed with district court.

After notice of the above epproval has Eeen received by the
participating associations, they must "file in thie office of the clerk of
the district court of the county in which at least one of the associations
is doing business, a petition aslzing for a decree of consolidation or

merger"., Such petition must set out the "names and location of the new
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association, and shall recite briefly the taking of the several successive
steps hereinbefore provided for and alstatement of the amount of the
assets and indebtedness of each of the o0ld associations to be transferred
to and assumed by the new association, the amount of the capital stock,
and the amognt thereof to be apportioned to the stockholders of each of
the 0ld associations and the names of the first board of directors of the
new association." (Supp. to 1913 Comp. Lews, sec. 5191cl2; Banking Law
Pamphlet, 1929, sec. £191lcl2, p. £4.)

Notice of filing of petition to be issued by clerk of court; publication of.

When such petition has been filed, the Clerk of the district
court must issue a notice which must set out (1) that the petition has
been filed in his office, (2) that the effect of the consolidation or
mergér will be to transfer the principal assets of the petitioning associa-
tions to the new association and to create in the latter association a
liability to pay all of the debts of the petitioning associations and to
establish a novation by the petitioning associations,’creditors, and the
new association, andb(s) that a hearing in thc office of the clerk on the
petition will be held on a specified date. This notice must be signed by
the clerk and attested by the seal of the court and must be published for
a certain length of time "in some newspaper qualified to publish legal
notices in the county in which such petition is filed." Proof of such
‘publication must be filed with the clerk of the district court. (Supp.
to 1913 Comp. Laws, sec. 5191cl3; Banking Law Pamphlet, 1929, sec. 5191cl3,

P. 55.)
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"Decree of court permitiing consolidstion or mersger.

If no otjection lLas been made to the petition within twenty
days after its last publication, "thie court shall at once upon the show-
ing of the default, malze its decree permittirg the consolidation, or
merger, as the case may be." (Supp. to 1913 Comp. Laws, sec. 5191lcl4;
Banking Law Pamphlet, 1922, sec. 519lcl4, p. 55.)

Opposition to petition; stecy of proceedings, bond; decrea.

Any opposition to the petition made by any creditor will te
heard by tlie court and the only cause for denying the petition "shall be
that the objecting creditor is in danger of being substantially damaged
in his financial rights®. If the creditor establishes this fact, the
court may order the proceedings to bec stayed; but if a bond of indemnity
is given to the creditor to the effect that all of his legal claims will
be paid by the new association when due "the proceedings shall be consid-
ered as though no opposition had been made thereto" and the court shall
accordingly enter ites decree permitting the counsolidation or merger.
(Supp. to 1913 Comp. Laws, scc. 5191cl5; Banlking Law Pamphlet, 1929, sec.
5191cl5, p. 55.)

General cffect of decree,

"The effect of a decree permittirng consolidation, or merger,
shall be to bar forever all objections thereto, and to establish a complete
novation between the old associations, and creditors, and the new associa-
tion to the end that from that tire hrenceforth, the old associations are
rclieved of all liabilitiy to creditors, all such creditors having a velid

and legal claim against the new association to the full extent that they had
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a claim againstvany of the old associations, and the new association is
liable for all indebtedness of all the old associations to the same ex-—
tent that they were liable, and all of the stockholders! liability, as
stockholders, in the several old associations are merged into their
stockholders' liability as stockholders in tihe new association." (Supp.

to 1913 Comp. Laws, sec. 5191cl6; Banking Law Pamphlet, 1929, sec. 519lclé,
pp. 55 and 56.)

Conclusiveness of decree.

The decree of the district court is "final and conclusive, not
subject to appeal, nor to motion to vacate or set aside, and not subject
to be set aside or vacated on motion for a new trial." (Supp. to 1913
Comp. Laws, sec. 5191¢l7; Banking Law Pamphlet, 1929, sec. 5191cl?, p. 56.)

Objections, who may make; dissenting siocitholders, rights of.

No stockholder who voted, or refrained from voting, for a
consolidation or merger, can object thereto; but any stockholder who voted
against such consolidation or merger, at any time prior to the filing of
the petitién in court, may file objection and appear before the State ex-
aminer or Banking Board and show cause why the consolidation or merger

e should not be allowed, "but the determination of the State Examiner or the
Banking Board shall be coaclusive of his rights." No action or proceeding
in court can be maintained by any vperson questioning the validity of the
consolidation or merger, or to recover anything on account thereof, un-
less such action or proceedingz was commenced prior to the time of entry
of the decree of consolidation or mcrger. The court in which the petition

for consolidation or merger is filed or the appropriate federal court has
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"exciusive jurisdiction of such action or proceedings." (Supp. to 1913
Comp. Laws, sec. 5191cl8; Banking Law Pamphlet, 1929, sec. 5191cl8, p.

56.)

Decree of merger or consolidation, when necessary to do further acts after;

contents of decree of consolidation; filing of certified copy of decree;
issuance of certificate of authority.

When a decree of merger has been entered, "no further act shall be
'necessary to be done, except to make the transfers of thc assets from the
0old associations to the association into which they are merged;" but in
case of a consolidation, the decree must specify the name and location,
and the amount of capital stock of the new association with the proportions
in which it is allotted to each of the old associations. The decree rmust
also name the first board of directors, or in case of death or diaability
of any of such directors, "shall substitute another or others to be nomin-
ated by the petitioners.!

"A certified copy of such decree" with a fee of five dollars
must then be filed in the office of the Secretary of State, "and such new
association shall thereupon become a banlkzing association in all things the
same as though originally organized under the Banlkiing Laws and the Secretary
of State shall thereupon issue to it a certificate of authority, as in the
case of the incorporation of other banking associations, which certificate
should be delivered to the State Exeminer to be in turn delivered by him
to the said new association upon its being made to appear to him that all
the terms and conditions of the consolidétion have bteen complied with."
(Supp. to 1913 Comp. Laws, sec. 5191cl9; Banking Law Pamphlet, 1929,vsec.

5191cl9, p. 57.)
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Election of officers.

As soon as the certificate of authority has been delivered to
the directors they must meet and elect officers, and until such election
the directors shall supervise and conduct the business of the new associa-
tion. (Supp. to 1913 Comp. Laws, sec. 5191c20; Banking Law Pamphlet,
1929, sec. 5191c-20, p. 57.)

Consolidation or merger, operation of old corporations must cease; officers
and directors to continue; when corporate existence extinguished.

When either a consolidation or merger has been consum@ated, the
old associations shall cease to operate as bankiug associations or to
transact any business othoer than to administer any assets that under the
terms of the consolidation or merger have not been transferred. They shall
not elect any new officers or directors, but the directors and officers
holding at the time of the counsolidation or merger shall continue and the
corporation itself shall remain in existence for a period of one (1) year
duringbwhich time its remaining assets, if any must be disposed of, and
the proceeds distributed among its stockholders, and at the end of one
year from the filing of the decree of consolidation or merger, the said
0ld associationsshall cease to exist, unless upon good cause shown, and
before the expiration of the said period of one (1) year any of said old
associations shall oﬁtain from the court an order extending the time of
their existence, which order shall only be granted upon a showing of a
substantial reason thercfor.” (Supp. to 1913 Comp. Laws, sec. 5191c2l;

Banking Law Pamphlet, 1929, sec. 5191c2l, p. 57.)
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Statement as to new stock due to old stoclkzholders; proportionment of.

When a consolidation has been completed, the btoard of directors
of each of the old associations must furnish to the board of directors of
the new association a statement of thie amount of stock due to each of the
stockholders of the old associations and the new association must then
issue stock proportioned upon their former holdings to such stockholders.
Provision is also made for the issuance of stoclk to stoclktholders where
the amount to which they are ontitlcd does not comsist of even rmltiplcs
of one hundred dollars. (Supp. to 1913 Comp. lLaws, sec. 5191c22; Banking

. Lew. Pamphlet, 1929, sce. 5191c22, p. 57.)

Remedial purpose of above provisions; liberal construction required.

"The purpose of thé Act is remedial, and it is intended to remedy
a well understood condition existing in the benlting business of the State
of North Dakota, a part of which condition is the need of larger and
stronger banking institutions, and the supplying of more efficient banking
service, to various comrmunities, and to the end that such conditions may
be remedied to the utmost extont possible, this Act shall be in all things
liberally construed, for the accomplishment of its ultimate purpose." (Supp.
to 1913 Comp. Laws, sec, 5191c23; Banking Law Pamphlet, 1929, sec. 5191c23,
p. 58.)

Additional authorization for comsolidation or merger of banks.

Additional provisions covering the consolidation or merger of
banks, which were enacted in 1927, provide that "any two or more banks®
with the approval of the State Examiner, may consolidate or merge under

the charter of either existing hanz. The merger or consolidation may be
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on such terms as may be agreed upoa by the majority of the board of di-
rectors of each bank, and must be "ratified and confirmed" at a special
meeting by two-thirds of the stockholders of each baalz., Xotice of such
meeting must be given to the stockholders "at least ten days prior to
said meeting"; but the stockholders "may unanimously waive such notice
and may consent to such mseting and consolidation or merger in writing."
(S. L. 1927, ch. 93; Banking Law Pamphlet, 1929, p. 58.)

Capital stocik required of consolidated institution.

The capital stock of the "consolidated 5ank shall not be less
than that required under existing law for the organization of a bank of
the .class of the largest comsolidating banlkz." (S. L. 1927, ch. 93;
Banking Law Pamphlet, 1929, p. 58.)

Report of assets and liabilities.,

"The assets and liabilities of the consolidated bank shall be
reported by the surviving bank." (S. L. 1927, ch. 93; Banking Law Pamphlet,
1929, p. 58.)

. Legal effect of consolidation or merger under chapter 93 of laws of 1827.

"All the rights, franchises, and interest of said bank so con-
solidated in and to every species of property, real, personal and mixed
and choses in action thereto belonging, shall be deemed to be transferred
to and vested in such bank into which It is consolidated without other
instrument of transfer, and the said comsolidated banir shall hold and
enjoy the same and all rights of property, franchises, and interests in
the same manner and to the same extcnt as was held and enjoyed by the bank

so comsolidated therewith, provided, however, that the merging bank shall
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transfer to %he surviving banit all of its real property by good and suf-
ficient deed of conveyance and for that and other purposes shall remain
a body corporate for a period of at least three years after merger and

« shall not then dissolve without the approval of the State Examiner."
(S. L. 1927, ch. 93; Banking Law Pamphlet, 1929, p. 58.)

Additional provisions with reference to legal effect of consolidation or
merzer of "corporations, including banks and trust companies."

Additional legislation enacted in 1927 provides further with
reference to the 1egél effect of a consolidation or merger that "Whenever
any two or more corporations, including banks and itrust companies, organ-
ized under the Laws of this State have heretofore consolidated, mergedi
or otherwise transferred, or shall hereafter consolidate, merge or other-
wise transfer, its business to another corporation, including banlk or trust
company, organized, or to be organized, under the laws of this Staté, the
consolidated or new corporation, by whatever name it may assume, or be
known, shall, unless otherwisc provided in the agreement or order of merger
or consolidation, be a continuation of the entities of each and all of
the corporations, including bvanizs and trust companies, so consolidated,
merged or otherwise transferred to such consolidated or new corporation
for all purposes whatsocever, and all of the rights, fraanchises and interests
of said corporations, including banlks and trust companies, so consolidated,
merged or transferred in and to every species of property, real, perscnal
and mixed and choses in action thereto belonging shall be deemed to be so
transferred to and vested in the corporation which acquires the same on

such consolidation, merger or other transfer without any assignmont, deed
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or other transfer, and suck corporation shall hold and enjoy the same
and all rights of property, franchkises and interests in the same manner
and to the same extent as was held and enjoyed by the corporation, or
corporations, including banks and trust companies, so consolidated,
merged or otherwise transferred, including the holding and performing
by any bank or trust company of any and .all trusts and fiduciary rela-
tions whatsoever as to or for which either or any of the banks or trust
companies so consolidating, merging or otherwise transferring may havc
been, or may be appointed, nominated or designated by any will, agree—
ment, conveyance, or otherwise, whether or not such trust or fiduciary
relation shall have come into being, or shall have taken effect at the
time of such comnsolidation, merger or other transfer." (S. L. 1927, ch.

108; Banking Law Pamphlet, 1929, pp. 58 and 59.)

OEIO.

Definition of word "bank".

The term "bank" when used in the following provisions of the laws
. of Ohio includes commercial banks, savings banks and trust companies.
(General Code, sec. 710-2; Banking Law Pamphlet, 1928, sec. 710-2, p. 5.)

Consolidation or transfer of assets.

The laws of Ohio provide that "A bank may consolidate with or
transfer its assets and liabilities to another bank". (General Code,
sec. 710-86; Banlting Law Pamphlet, 1928, sec. 710-86, p. 33.)

Proceedings authorizing consolidation or transfer of asscts; agrecment;

filing of.

Before a consolidation or transfer of assets can become effective,
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each corporation concerned must Tile with the superintendent of banlzs,
"certified copies of all proceedings had by its directors and stoclkholders
whick such stockholders! proceedings shall set forth that holders of at
least two-thirds of the stock, voted in the affirmative on the proposition
of consolidafion or transfer." The stockholders! proceedings must also
contain a complete copy of tie agreement for consolidation or transfer of
assets which was entered into by the corporations involved. (General Code,
sec, 710-86; Banking Law Pamphlot, 1928, sec. 710-86, p.‘83.)

Consent of commissiorner of banks necessary to consoiidation or transfer;

appeal from adverss decision of; examination of corporations iavolved;
publication of notice of consolidation or transfer.

When the stockholders! and directors! proceedings have been filed
as above prescribed, the superintendent of banits must malze an examination
of cach corporation "to determinc whetlier the intercsts of the depositors
and creditors and stoclzholders of each bank arc protected and that such
consolidation or transfor is made for logitimatc purpcscs.™ No consolida-
tion or transfer can be made withiout tiie consent of tl.e superintendent of
bankks and his consent or rejection must be based upon the examination
above referred to. If he refuses to give his consent, an appeal may be
taken in the manner as is provided in the case of a rcfusal by the supcr-
intendent to certify that a new bank‘may commence business. Expenses of
such examination must be paid by the corporations exarmined, and notice of
the consolidation or merger "shall be published for four weeks, before or
after the same is to become cffective, at the discretion of the superin-
tendent of banks, in a newspaper putlished in a city, village or county,
in which each of such bhanls is located, and a ccrtificd copy thereof shall
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be filed with the superintendent of banks." (General Code, sec. 710-86;
Banking Law Pamphlet, 1928, sec. 710-86, p. 33.)

Rights of creditors.

"In case of either transfer or consolidation, the rights of
creditors shall be preserved unimpaired and the respective companies deemed
to be in existence, to prescrve such rights." (General Code, sec. 710-87;
Banking Law Pamphlet, 1928, sec. 710-87, p. 33.)

Legal effect of consolidation.

"In case of consolidation, when the agreement of consolidation
is made and a duly certified copy thereof is filed in the office of the
secretary of state, togetlhier with a certified copy of the approval of
the'superintendent of banks to such consolidation, the banks, parties
thereto, shall be held to be one company possessed of the rights, privileges,
powers and franchises of the séveral companies, but subject to all provisions
of law relating to the different departments of its business. The direc-
tors and other officers named in the agreemcnt of consolidation shall scrve
until the first annual election, the date for which shall be named in the
agreement, On filing such agreement all and singular the property and
rights of every lkind of the several companies, including the exclusive
right in and to the corporate name of each of the banks parties to such
agreement shall thereby be transferred to and vested in such new company,
and be as fully its property as they were of the companies parties to such
agreement. The secretary of state shall not file or record any articles
of incorporation of any company organized to do the business of a banl,
a building and loan association, or a mortgage or investment company, with-

D@mamfmFR}§E§he county within which said consolidated bank is situated, if such name,
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or the distinguishing part thereof, is that of any bank party to such
agreement, or so similar thercto as to be likely to mislead the public,
unless the written consent of the consolidated bank, signed by its
president ahd secretary, be filed with such articles." (General

Code, sec. 710-88; Baonking Law Pamphlet, 1928, sec. 710-88, pp. 33,

and 34.)

OKLAHOMA.,

No provisions covering consolidation, merger, etc.

The laws of Oklahoma do not contain any oprovisions having
specific refercnce to the consolidatiosn, merger, etc., of banks and

trust companies.

OREGON.

Consolidation of bank or trust company: transfer of asscts and liabilities

including trusts and fiduciary'business.

The laws of Oregon provide that if two-thirds of its stock-
hrlders vote to do so, "any bank or trust company may consolidate
with any other bank or trust company doing businzss under the laws
of this state or under the laws of the United States". The written
consent of the superintendent of banks is also necessary to such con-
solidation and it must be "upon such terms and conditions as he

shall require and not otherwise", Any such bank or trust company
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may transfer its assets and liabilities, including its trusts and
fiduciary business, to the proposed successor corporation; but if
any trust or fiduciary business is transforred, the 1atter corpora~
tion must have at the time >f the transfer authority from the super-
intendent of banks to do a trust busincss. When the superintendent
is satisfied that the consolidation "has been commleted and is effect-
ive he shall furnish the successor corvoration a certificate bearing
the seal of the state banking department to the effect that such con-
solidation has taken place and is effective". Provision is made for
the recordation of this certificate and it "shall be prima facie
evidence that such consolidation h?s been made and is effectivel,
(Oregon Code, 1930, sec. 22-1703, as amended by General Laws, 1931,
ch. 278, sec. 25, p. 466.)

The Oregon laws also provide that any bank or trust company
in the process of voluntary liquidation may sell or transfer its
deposit liabilities or its trust and fiduciary business to some
other bank or trust company by a resolution of its board of directors
authorizing such sale or transfer, and surrender its certificate of
authority to the superintendent of banks; but no such sale or trans-
fer can be made without first having obtained the written approval
and consent of the suverintendent of banks, and then only uoon such
terms and conditions as he shall require., The purchasing corporation
to which any trust or fiduciary business is transferred must have at

the time of such transfer authority from the superintendent of banks
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to do a’trust business. When the superintendent is satisfied that

the sale or transfer has been completed and is effective, "he shall
furnish the purchasing corvoration with a certificate becaring the seal
of the state banking department to the effect that such sale or trans-—
fer has taken place and is effective", Provision is made for the re-
cordation of this certificate and it "shall be prima facic evidence
that such sale or transfer has been made and is ceffective". (Oregon
Code, 1930, scc. 22-1702, as amended by General Laws, 1931, ch. 278,
scc. 24, p. 455.)

Legal effect of sale of assets or consolidation.

If any bank or trust compary sells all or any of its assects to-
another bank or trust company which takes over and assumes its devosit
liabilities, "such corporation may not thereafter engage in the banking or
trust business and shall smend its articles of incorporation by eliminating
therefrom the mower to cngage in a banking and/or trust business or shall be
and is dissolved, cxcept for the vurposc of winding up its affairs, and shall
not thereafter be reinstated and shall surrender its charter. If any bank
or trust company shall consolidate with another bamk or trust compony one of
the corporations shall be dissolved, excent for the nurvose of winding up its
affairs, and shall not thereafter be reinstated and shall surrender its
charter." (General Laws of 1925, ch. 207, sec. 178, as amended by General
Laws of 1929, ch. 380, sec. 40(b), n. 483.)

PINNSYLVANIA.

Merger of State banks and trust commanies.

The general corporation laws of Penngylvania provide that any State
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"merge its corporate rights, frarchises, powers, and privileges with and
into those of any other corporation or corporations transacting the same

or a similar line of business, so that by virtue of this act such cor-
porations may consolidate, and so that all the property, rights, franchises,
and privileges then by law vested in either of such corporations, so merged,
shall be transferred to and vested in the corporation into.which such
merger shall be made." (Act of May 3, 1909, P. L. 408, sec. 1; Bankin

Laws, 1930, sec. 496, p. 269.)

Procedure for merger; agreement of directors, conditions and coantents of}
approval of stockholders necessary to make effective.

The directors of each corporation are required to enter into a
joint agreement, under the corporate seal of each corporation, for the
merger and consolidation of such corporations. The agreement must pre-
scribe the terms and conditions of the merger or consolidaticn, the mode
of carrying it into effect, the name of the new corporation, th¢ number,
names and residences of its directors and other officers, who shall be the
first directors and officers, the number and amount or par value of shares
of the capital stock, and the manner of converting the capital stoclz of each
of such corporations into the stock of the new corporation. The agreement
must also set out how and when directors and officers shall be chosen, with
such other details as shall be deemed necessary to perfect the consolidation
and merger; but the agreement does not become effective unless it is
approved by the stockholders of such corporations, in the mannér hereinafter
éet forth. (Act of May 3, 1909, P. L. 408, sec. 2; Banking Laws, 1930,

sec. 497, pp. 269 and 270.)
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A

Submission of agreement to stocikholders; when deemed to be act of
consolidation.

The agreement must be submitted at a special, or any anrual,
meeting of the stocicholders of each of the corporations involved, and
advance notice of the time, place and object of such meeting must be
given in certain designated newspapers. If a majority of the entire
stock of each corporation votes in favor of the agreement, merger and
consolidation, then that fact must be certified under corporate seal
by the secretary of‘each corporation. These certificéﬁes, together
with the agreement, or a copy thereof, must be filed in the office of
the Secretary of the Commonwealtlh, who shall forthwith present the same
to the Governor for his approval. When approved by the Governor such
agreement "shall be deemed and taken to be the act of consolidation of
said corporation." (Act of May 3, 1909, P. L. 408, sec. 2; Banking Laws,
1930, sec. 498, p. 270.)

Certified copy of agreement and secretary’s certificate as evidence of
merger.

v

A certified copy of the certificate of the secretary of each
of the consolidating corporations that the directors'! agreement, merger
and consolidation has been approved as aforesaid, and the agreement it-
self, or a copy thereof, filed in the office of the Secretary of the
State, is cvidence of the lawful holding and action of such stockholders?!
meetings, and of the merger and consolidation of the corporations. (Act
of May 3, 1909, P. L. 408, sec. 4; Banking Laws, 1930, sec. 500, p. 272.)

Legal effect of merger; issue of "aew letters patent"; payment of bonus.

Upon the filing of the papers as above described "and upon the
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issuing of new letters patent thereon by the Governor, the said merger
shall be deemed to have taken place, and the said corporations to be one
corporation under the name adopted in and by said agreement, possessing
all ﬁhe rights, privileges, and franchises theretofore vested in each of
them, and all the estate and property, real and personal, and rights of
action of each of said corporations, shall be deemed and taken to be
transferred to and vested in the said new corporation without any further
act or deed: Provided, That all rights of creditors and all liens upon
the property of each of said corporations shall continue uhimpaired,
limited in lien to the property affected by such liens at the time of
the creation of the same, and the respective constituent corporations may
be deemed to be in existence to preserve the same; and all debts not of
record, duties, and liabilities of each of said constituent corporations
shall thenceforth attach to the said new corporation, and may be enforced
against it to the same extent and by the same process as if said debts,
duties, and liabilities had been contracted by it." Such merger is not
complete, however, and no business of any kind may be transacted until
the consolidated corporation has obtained from the Governor new letters
patent and has paid to the Sfate Treasurer a certain prescribed bonus upon
its capital stock, in excess of the amount of the capital stock of the
consolidating corporations. New letters patent can not be issued until
each of the consolidating corporations has filed with the Secretary of the
Commonwealth a certificate from the Department of Revenue, setting forth
that all reports required by the Department of Revenue have been duly
filed, and that all State taxes due have been paid, up to and including
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the date of the provosed merger. (Act of llay 3, 1909, P. L. 408, sec. 3,
as amended by Act of April 29, 1915, P. L.\ZOS; Banking Laws, 1930, sec.
499, »p. 271 and 272.)

Dissenting stockholders; rights of.

The laws of Pennsylvenia also contain detailed nrovisions grant-
ing to stockholders in any of the comsolidating corporations, who have
voted against the consolidation and who "shall ve dissatisfied with or
object to such consolidation", the right within é certain prescribed
time and upon coimpliance with a certain prescribed procedure, to be n»aid
for the stock held by them. (Act of iay 3, 1909, P. L. 408, sec. 5;
Banking Laws, 1930, sec. 501, ». 273.)

Trust estate and property specifically transferred to and vested in
consolidated corporation; obligations, duties and liabilities assumed;
substitution of trustees.

Whenever a State bank exercising trust vowers, or a trust com
pany, merges or consolidates with another such bank or trust company
"all the estate and nroverty, real and versonal, held by either of such
merging corporations in any trust or fiduciary capacity shall be deemed
and taken to be transferred to and vested in the consolidated corporation
without any further act or deed or any order or decree of any‘court or
other tribunal, and the consolidated corvoratisn shall have and hold
the same as fully as the same was possessed and held by the constituent
corvorati ons from which it was, by operation of the provisions of this
act, transferred; and said consolidated corporation shall succeed to all the
relations, obligations, and liabilities, and shall executc and verform all
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the trusts and duties devolviung upor it in the same manner as though it
had itself assumed the relation or trust". (Act of May 9, 1923, P. L.
174, sec. l; Banking Laws, 1930, sec. 502, »n. 274.) If within thirty
days after notice ty any merson or corporatioson interested in any trust
involved in the consolidation, such person or corporation files a written
objection with the consolidated corporation and avplies to the cowrt
having jurisdiction of the trust estate for the appointment of a sub-
stituted trustee or other fiduciary, such court may anpoint another
trustee or fiduciary and may "order said consolidated corporation forth-
with to file an account of such trust estate and to bay over and trans—

fer the assets
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and property thereof to the substituted trustee or fiduciary so appointed."
(Act of May 9, 1923, P. L. 174, sec. l; Banking Laws, 1930, sec. 503, p.
275.)

Succession of consolidated corporation to aprointments of consolidating
corporations.

1]

In all cases where a State bank or trust company or a national
bank located in Pennsylvania "has been heretofore, or shall hereafter be,
named or appointed executor, guardian, trustee, or to any other fiduciary
capacity, by or in any will, deed or other instrument, such nomination or
appointment shall not be deemed to have lapsed by reason of the merger
or consolidation of such company with another trust company Or banking
company, incorporated under any generesl or special law of this Commonwealth,
or under any law of the United States, and located in this Commonwealth,
where such merged or consolidated company is possessed of fiduciary powers,
but such merged or consolidated company shall be entitled to act in the
same fiduciary capacity under such instrument as the constituent company
could have acted if no such merger or consolidation had been effected.”
(Act of April 26, 1929, P. L. 839, No. 365; Banking Laws, 1930, sec. 505,
P. 276.) »

Validation of exercise of fiduciary powers by consolidated corporatiorn,

Wherever a State trust company or banking company, possessed of
trust powers, or a nafional banking company located in Pennsylvania, formed
by a merger or consolidation of two or more trust companies, or State
banks or national banks, or both, "has heretofore bteen granted letters

testamentary, or has heretofore assumed any fiduciary relationship, and
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has heretofore performed any acts oursuant thereto, under the terms
of any insffument naming or apnointing one of such constituent com-
panies to any fiduciary capacity, such grant of letters, and all re-
lationships of any fiduciary nature heretofore assumed, and all acts
heretofore performed pursuant thereto by such merged or consolidated
commany, shall Be taken to be as vélid and effeétuél for all purposes
as if such 1efters had been granted to, and such relationships had
been assumed.and acts performed by, the constituent company." (Act
vof Aqril Zé, 1929, P. L. 839, Nd.‘366;1Banking Laws, 1930, sec. 504,

p. 275.)

Merger of nétional bank withlstate bank or trust company; definition of

" term "State bank".

‘The laws of Pennsylvania provide that the term "State Bank" as
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used in the following provisions, "shall mean a bank, trust company, or
bank and trust company;, organized under the laws of this Commonwealth."
(Act of April 16, 19292, P. L. 522, sec. l; Barking Laws, 1930, sec. 506,
p. 277.)

Authority for merger of national bank with State bank or trust company.

Any national bank located in the State of Pennsylvania "may be
‘merged and consolidated with any state bank, under the charter of such
state bank, on such terms and conditions as may be lawfully agreed upon
by a majority of the board of directors of the national banking associa-
tion and of the state bank to be merged and consolidated®. (Act of April
16, 1929, P. L. 522, sec. 2; Banlring Laws, 1930, sec. 507, p. 278.)

Confirmation of agreement by stockholders; notice of meeting.

Before the directors' agreement for merger and consolidation
becomes effective, it must be ratified and confirmed by two-thirds of the
stockholders of each of the merging corporations at a meeting called by the
directors, after publishing notice of the time, place and object of the
‘meeting for two wecks in certain designated newspapers. A copy of such
noticc must also bc scnt to each sharcholder at least two weeks prior to
the day fixed for such meeting. Where notice of such meeting is waived
in writing by all of the stockholders, the advertisements and personal
notices above provided for are not required. (Act of April 16, 1929,

P. L. 522, sec. 3; Banking Laws, 1930; sec. 508, p. 278.)

Capital stock of resultinz corporation.

"The capital stock of the merged and consolidated state bank
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shall not be less than that required for such institutions under the laws
of the Commonwealth." (Act of April 18, 1929, P. L. 522, sec. 4; Banking
Laws, 1930, sec. 509, p. 279.)

Compliance with laws of United States; approval of merger azrecment by
Secretary of Banking.

The merger and consolidation must not be in contravention of the
laws of the United States and does not become effective until the national
bank has fully complied with the laws of the United States relating %o

he merger of national banks with State bants or providing for their
liquidation or the shares thereof, ™"nor until the agreement entered into
by the boards of directors of the institutions so merging and consolidéting
and ratified by the shareholders as before provided has been submitted to
and approved by the Secretary of Banking". (Act of April 15, 1929, P. L.
522, sec. 5; Banking Laws, 1930, sec. 510, p. 279.)

Dissenting shareholders, rights of.

After the campletion of the merger, any shareholder of the
merging corporations "who has not voted for such merger and coansolidationm
may give notice within a certain prescribed time that hs dissents from the
merger and is then entitled to receive the value of the shares held by him.
Detailed provision is also made for the appraisal, payment and disposition
of the shares held by such dissenting ctockholder. (Act of April 16, 1929,

P. L. 522, sec. 6; Banking Laws, 1930, secs. 511 and 512, pp. 279 and 280.)

Legal effect of merger.
"All the rights, franchises, and interests of such national

banking association, so merged and consolidated with a state bank, in and
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to every species of propertiy, real, personal and mixed, and choses in
action thereto belonging, shall be deemed to be transferred to and vested
in such state bank into which it was merged and consolidated, without any
deed or other transfer; and the said merged and consolidated state bank
shall hold and enjoy the same, and all rights or property, franchises and
interests, including the right of succession as trustee, executor or in
any tother fiduciary capacity, if qualified by its charter under the laws
of this Commonwealth, in thc same manner and to the same ecxtcnt as was
held and enjoyed by such national banking association". (Act of April

16, 1929, P.L. 522, scc. 7; Barking lLaws, 1930, scc. 513, p. 280.)

Salc, assignment, ctc., of franchiscs and property by one trust company
to another.

The laws of this State also contain what is known as the "Short
Merger Act". This act makes it lawful, among other things, for onc trust
compaiy to sell, assign, dispose of and convey its franchiscs and property
to another trust company, the pertinent provisions providing as follows:
"Any corporation crcatcd under the provisions of thié
act (thc crcation of banks not bcing provided for thercunder),
and any corporation of thc classcs nomed in the sccond scction
hercof, (trust companics, i. ¢., title insurance companies
»which hove accoptod the provisions of subscquent supplementery
acts giving them trust powers), that is now in existcnce by
virtuc of any law of this Commonwcalth, may rcduce its capital

stock or alter and change the par valuc of the sharcs thercof,
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by a vote of the stockholders taken in the manner and under
the regulations prescribed in the eighteenth, nineteenth,
twentieth, twenty-first and twenty-second sections of this
act; and it shkall be lawful for any corporation in the same
manner to sell, assign, dispose of and convey to any cor-
poration created under or accepting the provisions of this
act, its franchises, and all its property, real, personal
and mixed, and thereafter such corporation shall cease to
exist, and the saild property and franchiscs not inconsistent
with this act, shall thercafter be vested in the corporation
so purchasing as aforcsaid: * * *"(Act of April 29, 1874, P.L.
73, sce. 23, as amended by Act of April 17, 1876, P. L. 30,

sec. 5, and Act of Junc 2, 1915, P.L. 724, No. 333; Banking
Laws, 1930, scc. 272, p. 153.)

RHODE ISTAND.

Salec, lease or exchange of asscts; no provisions covering coansolidation
or_merger,

The laws of Rhode Island do not contain any provisions having specif-
ic reforence to the consolidation or merger of banks or trust -companics,
The laws do provide that "Every bank, savings banlz, and trust comporgy * * *
shall have all the powe?s, rights, and privilcges, and be subjcct to all
the duties, restrictions and liabilities, set forth in chapter two hundred
and forty-cight so far only as is not repugnant to or inconsistent rwith
the provisions of this title.% (Gencral Laws of 1923, ch. 271, scc. 1.);
and chapter 248, (Section 55), as amcnded by P.L. 1927, ch. 1008, empowers
a corporation fo sell, lecasc or cxchange all or substantially all of its

o asscts and property, including good will “upon such terms and conditions as
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it decms expedient® if the holders of two-thirds of cach class of its
capital stock outstanding vote therefor, unless a higher propor tion of
affirmative votes is required by the articles of association. Scction
56 of the same chapter outlincs the procedurc as to dissenting stock-
holders in such a case.

SOUTH CAROLINA.

Consolidation of State banks and trust companies with national banks and
other State banks and trust companies.

With spccific reference to baﬁk§ and trust companiecs, the State
of Soﬁth Carolina, in an act approved April 7, 1930, provides that any
State bank or trust company "moy be merged or consolidated with any national
barking association or associations under the charter of such national bank-
ing association or under a new charter issued as may be lawfully agrecd

upon, " or such bank or trust company "may be merged with or consolidatcd®

Digitized for FRASER
http://fraser.stlouisfed.org/
Federal Reserve Bank of St. Louis



x-6951 oGl
w By -

(South Carolina - cont'd.)

with any other State bank or trust company, "provided that the laws of
South Carolina governing the consolidation of State banks and trust

companies shall first be complied with as to the consolidation of such
banks or trust companies." (Act approved April 7, 1930, sec. 1.) The
laws further provide that "All acts or parts of acts in conflict with

this act are hereby repealed." (Act approved April 7, 1930, sec. 2.)

General legal effect of consolidation of banlzs and trust companies under
provisions of act avproved April 7, 1930. '

When a consolidation under the provisions of the act approved
April 7, 1930, "srall have been effected and approved as provided by law,
all the right, franchises and interests of such bank or trust company so
consolidated with the national banking association or national banking
associations, or state bank or trust compeny, in and‘to every species
of property, real, personal, and mixed, and choses in action thereto
belonging, shall be deemed to te transferred to and vested in such national
banking association, or in such state banz or trust company into which it
is consolidated, without any deed or other transfer, and the said consoli-
dated national banking association or consolidated state bank or trust
company shall hold and enjoy the same and all rights of property, fran-
chises, and interests, or in any other fiduciary capacity in the same
manner, and to the same extent, as was held and enjoyed by such bank or
trust company so consolidated. In case of such consolidation the rights
of creditors of such bank or trust company shall be preserved unimpaired
and all lawful debts and liabilities of such bank or trust company shall

be decemed to have becn assumed by such consolidated national banking
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association and such consolidated state bank or trust company.m (Act
approved April 7, 1930, sec. 1l.)

Legal effect of merger or consolidation of trust companies on trust
powers and property.

"When any trust company organized under the laws of this State
shall have been appointed executor of the last will of any deceased
person, or administrator, with or without the will annexed, of the es-
tate of any deceased person, or as guardian, trustee, receiver, assignee,
or in any other fiduciary capacity, if such trust company has heretofore
merged or consolidated with or shall hereafter merge or consolidate with
any other trust company organized under the laws of this State, then, at
the option of said first—mentiéned company and upon the filing by it with
the court having jurisdiction of the estate being administered, of a
certificate of such merger or comnsolidation, together with a statement
that such other trust company is to thereafter administer the estate held
by it and an acceptance by said latter trust company of the trust to be
administered, such certificate, statement and acceptance to be executed by
the president or vice-president of said respective companies énd to have
affixed thereto the corporate seals of said respective companies, attested
by the secretary thereof, and further upon the approval of said court, all
the rights, privileges, title and interest in and to all property of
whatever kind, whether real, personal or mixed, and things in action, be-
longing to said trust estate, and every right, privilege or asset of con-
ceivable value or benefit then existing which would inure to said estate
under and unmerged or unconsolidated existence of said first mentioned
company, shall be fully and finally and without right or reversion trans-
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ferred to and vested in the corporation into which it shall have been
merged or with which it shall have been consolidated, without further

act or deed, and such last-mentioned corporation shall have and hold the
same in its own right as fully as the same was possessed and held by the
corporation from which it was, by operation of the provisions of this
section, transferred, and said corporation shall succeed to all phe
relations, obligations and liabilities, and shall execute and perform all
the trusts and obligations devolving upon it, in the same manner as though
it had itself assumed the relation or trust." (Code of 1922, ch. XI, sec.
10(6); Banking Law Pemphlet, 1928, sec. 10(6), p. 118.)

Certain provisions of act covering consolidation of corvporations in
general also apparently applicable.

Other than the provisions set forth above, the laws of South
Carolina contain no further provisions specifically covering the merger
of consolidation of banks and trust companies. These laws, however, con-
tain rather elaborate provisions covering the consolidation of corporations
in general (Act approved April 14, 1925); and because the above digested
provisions of the act approved A4pril 7, 1930, require consolidating banzs
andv¥rust companies to comply with the "laws of South Carolina governing
the consolidation of State banks and trust companies®", and, particularly,
because none of the provisions above digested prescribes the machinery
for effecting a consolidation or covers the matter of a consolidation
in as elaborate a manner as the act approved April 14, 1925, it would
seem that the provisions of the latter act are the "laws of South Carolina'
referred to in the act approved April 7, 1930, and that, therefore, such
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provisions are also applicable, vherever they may bte made so, to the
consolidation of banks and trust companiecs.
The act approved April 14, 1925, except in some few irrelevant
cases, specifically authorizes any two or more corporations to "consoli-
. date into a single corporation which may be either one of said consolidated
corporations or a new corporation." (Section l.) This provisionland
other provisions preséribing in detail the procedure for effecting a
consolidation and defining the powers, duties, rights and liabilities of
the consolidated corporation are digested below.

Agreement for consolidation of corporations in gensral.

All or a majority of the directors of the corporations desiring
to consolidate "mey enter into an agreement signed by them under the
corporate seals of the respective corporations, prescribing the terms
and conditions of consolidation, the mode of carrying the same into effect
and the manner and basis of converting the shares of esach of the old
corporations into the new corporation, with such other details and provi-
sions as are deemed necessary or desirable." (Act aporoved April 14, 1925,
No. 169, sec. 1l.)

Agreement must be submitted to stockholders; notice of meeting; approval

or rejection of agreement; certification of agreement to Secretary of
State; recording of; chorter fees.

The consolidation agreemeut must be submitted to a special
meeting of the stockholders of each of the corporations involved, and ad-
vance notice of the time, place and object of such meeting must be given
by publication at>least once a week for four consecutive weeks in one or
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more newspapers published in the county in which each corporation either
has its principal office or conducts its business. A copy of such notice
must also be mailed to each stockholder at least twenty days prior to
the meeting. At such meeting, if a majority of the stockholders of each
corporation vote to adopt the agreement, that fact rust be certified
under corporate seal on the agreement by the secretary of egch corporation.
Such certified agreement must then be signed under corporatc seal by the
president or vice-president and secretary or assistant secretary of each
of the corporations and acknowledged under oath by such president or vice-
president" to be the act, deed, and agreement of each of said corporations,
respectively,‘and the agreement so certified and acknowledged shall be
filed in the office of the Secretary of State and shall thereupon be taken

~ and deemed to be the agreement and act of consolidation of the said cor-
porations". A copy of the agreement-and act of consolidation, certified
by the Secretary of State under the seal of his office, must also be recorded
with the Clerk of the Court of the county in which the principal office of the
consolidated corporation is or is to bc establiskhed, and with the Clerks
of the Courtsof the counties where the original charters of the consoli-
dating corporations have been recorded. If any of the corporations have
been created by a special act of the General Assembly the agreement must
be recorded in the county where such corporation had its principal office.
Such record, or a certified copy thereof is M"evidence of the existence of
thebcorporation created by the said agréement and of the observance and
performance of all antecedent acts and conditions necessary to the creation
thercof: Provided, That the Secrctary of State shall collect charter fces

as now fixed by law for granting new charters on their having the total
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capital stock of the consolidated corporation". (Act approved April 14,
1925, No. 169, sec. 1.)

Legal effect of consolidation under provisions of act approved April 14, 1925,

When the agreement is signed, acknowledged, filed and recorded,
"the separate existence of the constituent corporations shall cease, and the
consolidating corporations shall become a single corporation in accordance
with the>said agreement, possessing all the rights, privileges, powcrs and
franchises, as well of a public as of a private nature, and being subject to
all the restrictions, disabilities and duties of each of such corporations
so consolidated, and all and single, the rights, privileges, powers and

franchises of each of said corporations: Provided, however, where there is

a right enjoyed by one corporation and a restriction as to the same matter
enjoined on the other or either of the others, the latter shall prevail;
and all property, real, personal and mixed, and all debts due on whatever
act, and all other things, action or belonging to each of such corporations
shall be vested in the consolidated corporation; and all property, rights,
privileges, powers and franchises, and all and every other interest shall
be thereafter as effectually the property of the consolidated corporation
as they were of the several and respective former corporations, and the
title to any real estate, whether by deed or otherwise, under the laws of
this State, vested in either of such corporations, shall not revert or be
in any way impaired by reason of this Act; provided, that all rights of
creditors and all liens upon the property of either of said former corpora-~
tions shall be preserved unimpaired, limited in lien to the property af-
vfected by such liens at the time of the consolidation, and all debts, lia-

bilities and duties of the respective former corporations shall thenceforth
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attach to said consolidated corporation, and may be enforced against it to
the same extent as if said debts, liabilities and duties had been incurred
or contracted by it." (Act approved April 14, 1925, No. 169, sec. 2.)

Dissenting stockholders, rights of.

If any stockholder in the consolidating corporation, entitled to
vote, votes against the consolidation, or if any stockholder not entitled to
vote, at or prior to the taking of the vote, objects thereto in writing,
and, within twenty days after the consolidation agreement has been filed
and recorded, dcmands payment of the stock held by him, the consolidated
corporation "shall within thirty days thereafter pay to him the value of the

stock at the time of the consolidation®. Detailed provision is made for
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the appointment of appraisers to appraise the value of the stock in case
of disagreement as to its value. Stockholders who do not vote against or
object to the consolidation as set forth above, cease to be stockholders
in the constituent corporations and are deemed to have assented to the
consolidation. (Act approved April 14, 1925, No. 169, sec: 3.)

Actions pending.

“Any action or proceeding peiding dy or dgainst either of the
corporations consolidated may be prosecuted to judgment, as if such con~-
solidation had not taken place or the new corporation may be substituted in
its place." (Act approved April 14, 1925, No. 169, sec. 4.)

3

Certain liabilities and rights not affected by consolidation.

The lizbility of corporations, "or of the stoclholders or officers
thereof, or the rights or remedies of the creditors thereof or of persons
doing or transacting business therewith, shall not in any way be impaired
or diminished by the consolidation of two or more such corporations under
the provisions thereof." (Act approved April 14, 1925, ¥o. 169, sec. 5.)

Bond and stock issues by consolidated corporations.

When two or more corporations are consolidated, the consolidated
corporation, subject to State laws, may issue bonds or other obligations
with or without coupons or interest certificates attached, to an amount
sufficient with its capital stock to provide for all the payments it will
be required to make or obligations it will be required to assume, in order
to effect such consolidation. To secure the payment of such bonds and
obligations it may mortgage the corporate franchise, rights, privileges

and property. The consolidated corporation may also issue capital stock
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to such amount as may be necessary, to the stockholders of such consoli-
dated corporation in exchange or payment in whole or in part for the
original shares in the manner and on the terms specified in the agreement
of consolidation. (Act approved April 14, 1925, No. 169, sec. 6.)

Matters prohibited by certain sections of laws not validated.

"o consolidation or merger under the terms of this Act shall
render valid any matter or thing declared unlawful under any provisions
of Article XIV, Section 3530-3554, Volume 3, Code of Laws of South Carolina,
1922, relating to Truéts, Pools and Monopolies, or any amendment thereof
now effective or hereafter adopted, and no consolidation or merger under
the provisions of this Act shall be deemed to be lawfully accomplished if
in contravention of any provision of Article XIV, Sections 3530-3554, Vol.
3, Code of Laws of South Carolina, 1922, relating to Trusts, Pools and
Monopolies, or any amendment thereof now effective or hereafter adopted,
every provision of which shall remain in full force and effect after the
passage of this Act and shall in no respect be impaired thereby". (Act

approved April 14, 1925, No. 169, sec. 6a.)

SOUTH DAKOTA.

Consolidation of banks.

The laws of South Dakota provide that a State bank ®which is in
good faith liquidating its business, may for such purpose consolidate with
some other bank in the same city or town by transferringAits resources
and liabilities to such bank with which it is in process of consolidation,
but no consolidation shall be made without due notice in writing of such
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intention, to the superintendent of banks, and not then until a thorough
examination has been made by him and his consent in writing obtained;
provided, that in no case may any bank consolidate for the purpose of
defrauding or delaying any of its creditors.” (Laws of 1909, ch. 222,
art. 2, sec. 24, as amended by Laws of 1915, ch. 102, art. 2, sec. 27;
South Dakota Rev. Code of 1919, sec. 8974; Banking Law Pamphlet, 1927,

sec. 8974, p. 24.)

Consolidation of trust companies.

Any trust company "which is in good faith liquidating its
business for the purpose of consolidating with some other like corporation
may transfer its assets and liabilities to the corporation with which it
is in the process of consolidation; but no such consolidation of corpora-
tions shall be made without the consent of the superintendent of banks,
and not then to delay or defraud any of the creditors of either corpora~
tion." (Laws of 1911, ch. 255; Soutl Dalzota Rev. Code of 1919, sec. 9061; |
Banking Law Pamphlet, 1927, scc. 9081, p. 70.)

TEXNESSEE .

Definition of word "bank!.

The laws of Tennessee provide that the word "bank" as used in
the following provisions, "shall signify, mean, cover and include every
trust company, loan company, mortgage security company, safe deposit
company, receiving money on deposit, and every individual, firm, corpora-
tion, association or company doing a banking, loan or discount business

and receiving money on deposit and performing functions of a bank."
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(Public Acts of 1913, ch, 20, sec. 44; Banking Law Pamphlet, with amend-
ments to and including 1923, sec. 44, p. 28.)

Gonsolidationﬂor merger of banks.

No State bank 'shall have authority or power to * * * consoli-
date or merge with any other bank, except in pursuance of the provisions
of this (1913 bank) act; * * *," (Public Acts of 1913, ch. 20, sec. 23;
Banking Law Pamphlet, with amendments to and including 1923, sec. 23, p« 21.)

Procedure to merge or comnsolidate; application, examination, issuance of
certificate by superintendent of banls, filing of.

A written application setting out all of the facts of the merger
or consolidation must be filed with the superintendent of banks by the
bank desiring to merge or comsolidate "and before such * * * merger or
consolidation becomes effective, the Superintendent of Banks must examine
into the proceedings to * * * the consolidation or merger, and must issue
his certificate in triplicate certifying that the * * * consolidation
or merger has been in pursuance of the requirements of law." One of the
certificates must bte kept on file in the office of the Superintendent, one
must be filed for record in the office of the Register of Decds, of the
County in which is located the bank's principal place of business, and onc
must be filed with the bank. The superintendent '"shall issue his certifi-
cate, if the requirements of the lav have been complied with * * * for
such consolidation or merger, but shall refuse to issue his certificate
unless the requirements of the law have been complied with; provided,.
however, that the capital stock of no bank shall be decreased below the
minimum amount required by law for the incorporation of banks in this
gggﬁe." (Public &cts of 1913, ch. 20, sec.. 23; Banking Law Pamphlet, with
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with amendments to and including 1923, sec. 23, p. 21.)
TEXAS..

Purchase of assets of aunotkher baxk.:

The laws of Texas do not coantain any provisions having specific
reference to the consclidation or merger of banlzs or trust companies; but
they do provide that "Any State bank or bank and trust company which pur-
chases the assets of any other bank shall, before the purchase of the
assets of such other bank, increase its capital to such an amount that
the same will have the ratio to the total deposits of the bank;Vthe assets
of which it has purchased, as defined and required in Article‘506“;‘ (Acts

of 1909, -2nd C. S.; Banking Law Pamphlet, 1929, Art. 513, p.: 44.)
UTAH.

Consolidation of banlks. -

The laws of this state specifically covering banks and trust
companies do not contain any provisions expressly authoriiing the consoli-
dation, merger, etc., of such institutidns; but these laws do provide that
"ecorporations to conduct commercial or savings banks or banlzs having de-
partments for both such classes of business may be formed under the pro-.
visions of chapter 1, of title 19, Compiled lLaws of Utah, 1917 (Seétions
860-829), respecting corporations forfpeéuniary profit, and all the
rights, privileges, and powers, -and all the duties and obligations, of
such corporations and the officers and stockholders thereof shall be as.
provided in said chapter, except as in this chapter otherwise provided;‘
* % od 0 (Comp‘-L;Ws of Utah,.1917, Title 19, ch..6, as amended, sec.
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979; Banlxing Law Pamphlet, 1927, sec. 979, p. 6.) "This chapter" does
not provide "otherwise"™, so it would seem that "commercial or savings
banks or banks having departments for both such classes of business".
may consolidate under the following provisions. |

Consolidation of corporations.

State corporations "of the same lzind, engaged in thie same
general business, in the same vicinity, * * * may consolidate * * *. ¥

(Laws of 1921, ch. 22, p. 76.)

Stockholders must agree.

The consolidation may be "upon such terms and corditions con-
formable to the law as shall be agreed uvpon" by a mejority of the stock-
holders of each corporation at a special meeting after notice stating
the time, place and object of such wmeeting has Deen published at least
thirty days prior thereto in a newspoper in the county in which each
corporation has its principal place of business. (ZLews of 1921, ch, 22,
P. 76.)

Consummation of comsolidation.

The "conso}idation may be effécted either by joirning two or

more corporations together or by formation of a new corporastion under the

laws of this State for the purpose of buying in and telking over and operating

the properties, rights and franchises of the corporation desiring to con-

solidate."® And if by purchase, such purchase may be made at a private

salg or any public judicial sale, "or in the enforcement of mortgages or

liens". If the sale is a so-called private one, it must be approved by at

least a majority of the stockholders of the selling companies, unless the
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articles of association provide how and by whose authority it shall be
made; In the latter event, the sale must be in accordance with such
provision. If the consolidation is effected by forming a new corpora-
tion to purchase; the articles of association of the new corporation

rmust contain, in addition to the regular contents, a‘provision that the
corporation is formed for the purpose of purchasing in and telking o&er
the propérties, rights, privileges, ana franchises of such corporations
so desiring to consolidate, Such articles of association must

be filed in'the office of the Secretary of State, and upon his filing of
the artiéles and issuing a certificate of incorporation to the corpora-
tioh;‘"the association shall without further act be deemed and held to
have.been duly formed and created a corporation with all the powers
specif'ie'dv,'.| that are not inconsistent with the state constitution or
laWs.l‘If the’conéoiidation is effected by joining two or more companies
together, "such consolidation shall be evidenced by a certificate under
thé corporate seals of the respective corporations, signed by the presi-
dent and sécfetary of each, briefly reciting the act or acts sought to

be accomplished, and describing in a gencral way, the property sought to
be consolidated, together with the name of the corporation thus formed
by amalgamation or consolidation, with such other provisions as the law
may require to he inserted in the original articles of incorporation, and
such others bdeing conformable to law, as may be deemed necossary to perfect
such consolidation". This certificate must bte filed and recorded in

the same manner as original articles of incorporation, and a copy, certi-

fied by the county clerk, must be filed with the secretary of state, "whose
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certificate shall constitute suck consolidated corporations, a new cor-
poratibn". Any consolidated corporation has the right to work, operate,
and maintain the properties acquired, and all the rights, privileges,
franchises and powers named in the new articles of incorporation,‘in~
cluding those formerly enjoyed by the original corporations. (Lawsfof
1921, ch. 22, pp. 76=77.)

':Legal effect of consolidation.

© M"Upon the consummation of such consolidation, all the righ@s,
privileges, and franchises of each of said consolidating corporations, and
‘all the property, real and persounal, and all subscriptiouns and debts due
-on whatever account, shall be deemed to be transferred to and,vested;in
such new corporation without further act or deed; and such_consolﬂiation
shall not relieve. the consolidating corporations, or either of them, or
the stockholders, from any liabilities, nor shall it extinguish or limit
any franchise or right; bﬁt all debts, liabilities, and duties of either
of said corporations shall henceforth attach to such new corporation,
~and be enforcible against it to the same extent as if incurred or con-

tracted by it." (Comp. Laws of Utah, 1917, Title 19, Ch. 6, Scc. 8?9.)
VERMONT .,

Sale, lease or exchange of assets,

The banking laws of this State do not contain any provisions
specifically covering the consolidation or merger of banks; but such laws

do provide that "A savings bank ‘or trust company shall not make a sale, -
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lease or exchange of all of its assets pursuant to the provisions of
section four thousand nine hundred'énd’twenty—six, except with the con-
sent of the bank commissioner given on petition and after hearing. Such
notice of the hearing shall be given as the commissioner directs". (Gen-
eral Laws, 1917, ch. 225, sec. 5351; Banking Law Pamphlet, 1918? sec.
5351, ps 5.) | |
Section 4926 above referred to provides that "A corporation
having a capital stock and able to meet its liabilities.then matured may ,
subject to the rights of creditors, sell, lease or exchange all its assctg,
‘including its franchises, to any other corporation authorized to do busincss
under the laws of this state and to acquiroc such assets, for cash, gtoqk
of other corporations or other property. Such sale, leage or exchange
shall first be authorized by such vote of the stockholders of both corpora-
‘tions as is provided in their articles of association, or, if provision is
not so made therein, then by the vote, at meetings called upon twenty days'
notice for such purpose, of the holders of two-thirds of the outstanding
stock, of both corporations, or, if the stock is divided into plasses,’then
by the vote of the holders of two-thirds of each class of outstanding sfoék
entitled to vote, or, if the purchasing corporation is organizing and issu-
ing stock for the property to be acquired, thon by the vote, at a moeting
called upon twenty days! notice for such purpose, of all tho incorporators
of such corporation. If stock of another corporation~is-recei§ed in full
or part payment, all of such stock must be disposed of within two years
from the time it was acquired. Failure to make such disposition shall be
cause for the dissolution of the corporation, under the provisions of
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(Vermont - cont'd.)

section four thousand nine hundred and forty-four. A corporation having
a capital stock and unable to meet its liabilities then métured may,
subject to the rights of creditors, so sell, lease or exchange all its
assets, including its franchises, by the vote of the holders, at a meet-
ing called upon twenty days'! notice for such purpose, of thc holders of
a majority of the stock represented at such mecting and entitled to
vote." (General Laws, 1917, Ch. 210, scc. 4926, as amcnded by Public

Acts, 1919, No. 125.)
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Merger or consolidation of ban

Any State bank is authorized to merge or consolidate with an-
other State bank, or national bank doing business in Virginia, ™upon
compliance with the provisions of sections thirty-eight hundred and
twenty-one, and thirty-eight hundred and twenty-two of the Code of
Virginia relating to mergers or consolidations of corporations, except
that such mergers or consolidations of banlks shall be ratified and con-
firmed by an affirmative vote of the shareholders of each of such banks
owning at least two-thirds of its capital stock outstanding and having
voting power. The provisions of sections thirty-eight hundred and
twenty-three, thirty-eight hundred and twenty-five, and thirty-eight
hundred and twenty-six of the Code of Virginia shall apply to such merged
or consolidated corporation, except as otherwise provided in this act;
* % *.n (Va. Code of 1930, sec. 4149 (10), p. 1047.)

Legal effect of merger or consolidation.

"In the event of any such merger or censolidation, the merged
or consolidated corporation (whether it be one of said merging or consoli-
dating banks, or a new bank, State or national, formed by means of such
merger or consolidation) shall succeed to, and be vested with, without
further act or deed, all offices of trust or of a fiduciary nature with
whick any one or more of the banks, parties to such consolidationor merger,
were vested irmediately prior to the time at which such consolidation or

Digitized for FRASER
http://fraser.stlouisfed.org/
Federal Reserve Bank of St. Louis



X-6931 ﬁ;g%{}

~192-

(Virginia - cont'd.)

merger became effective." (Va. Code of 1930, Secc. 4149(10), p. 1047)

The sactions of the laws of Virginia referred to in the pro-
vision first above quoted, which banks proposing to merge or consoli-
date must comply with, are digested under the following captions.

Then merger or consolidation may be effected.

Any State cprporation imey merge or consolidate into & single
corporation with any othef corporation organized for the purpose of
carrying, on the same or a similar business" under aay State or Federal
law "yhich said consolidated corporation shsll upon the payment of a
proper charter fee, thereby become a domestic corporation of this State
and be subject to its laws, and to the jurisdiction of its courts, and
may be either onc of said merging or consolidating corporations, or a
new corporation to be formed by m=2ans of such merger or consolidation,
and by virtue of this charter, #nl the proceedings had pursuant thereto,
such corporation shall be consolidat=d and merged, so that all property,
rights, franchises, and privilegcs by law vested -in such corporations so
merged or consolidated shall be transferred to and vested in the corpora-
tion into which such consolidation or merger shall be made." (Va. Code
of 1930, sec. 3821, p. 840.)

Agreement of directors to merge or corsolidote.

The board of directors of cach of the corporations proposing to
merge or consolidate may under corporeste seal enter into a joint agreement
for the merger or consolidation of such corporation. The agreement must
prescribe the terms and conditions of the merger or consolidation, the

mode of carrying it into effect, the name of the resulting corporation,
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the number, names and residences of its boasrd of directors and principal
officers, the aggregate amount arnd ra%te of interest of any of its bonds,
the number and par value of its shares of stock, the manner of convert-
ing the stock of its constituents into new stock, and, if a new corpora~
tion is created, how and when the directors and principal oificers to
succeed those named in the agrecment are to be chosen or appointed. The
agreement may also contain such other provisions as the contracting
board of directors deem necessary or convenient to perfect the merger or
consolidation. (Va. Code of 1930, sec. 3822 (a), p. 94l.)

Submission of agreement to stcckholders and State corporation commission
for avproval.

The agreement must be submitted a® a spscial meeting to the
stockholders of each of the corporations involved. ©Notice of the time,
place and object of such meetilng mvst be given by publication at least
six times a week for two successive wceks in a certain designated news-
paper, and by mailing a copy of such notice at least ten days prior to
such meeting to each stockholder. If a majority of the votes cast at
each of these meetings be in favor of the agreement, consolidation and
merger, then that fact must be certified by the president or one of the
vice~presidents of the corporation, and attested by each secretary under
corporate seal. Such certificates, ackmowledged by the president or vice-
president signing them and by the respective secretaries, must be presented
to the State corporation commission, which must ascertain and declare
whether the corporations, by complying with the legal requirements, have
entitled themselves to the merger or comsolidation. (Va. Code of 1930,

sec. 3822(b), p. 941.)
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Certificate of merger or ccasolidation, issuance of by State corporation
commission; filing and reccrdaticn of; effect of.

If the corporation commission issues a certificate of merger or
consolidation, it and the agreement must be certified by the commission
to the Secretary of State and recorded in the same manner as an original
certificate of incorporation or articles of association. When so filed
for recordation, "the said merger or consolidation shall be complete and
the merged or comsolidated corporation may proceed to carry out the de-
tails of said merger and consolidation according to the terms of the
agreement and to transact and carry on the business for whichi it was
formed; * * *,n (Va. Code of 1930, sec. 3822(bj, p. 941.)

Disseating stockholders, rightsof.

Detailed provision is made for the appraisal and payment of the
value of stock held by any stocclholéer who did not vote for the merger or
consolidation and who dissents to such merger or consolidation within a
certain prescribed time. (Va. Code of 1930, sec. 3822, pp. 941-943.)

Effect of merger or consolidation under general corporation law; rights of
former corporations vest in new corporation; rights and liabilities assumed.

"Upon the perfecting, as aforesaid of the said merger or consoli-
dation, the several corporations parties thereto shall be deemed and taken
as one corporation, upon the terms and conditions and subject to the re-
strictions sct forth in said agreemcnt, and a1l and singular the rights,
privileges, and franchises of each of said corporations, parties to the

same, except as restricted by law, and all property, real and personal,

and all debts due on whatever account, as well of stock subscriptions as
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other things in action, belonging to each of such corporations, shall be
talcen and deemed as transferred fo and vested in such new corporation
without further act or deed; and all properdy, all rights of way, and

all and every other interest shall be as effectually the property of the
new corporation as they were of the former corporations parvies to the
said agreement; and the title to real estate, either by deed or otherwise,
under the laws of this State vested in either corporation, shall not be
deemed to revert or be in any way impaired by reason of this chapter; but,
the rights of creditors and all liens upon the property of either of said
corporations shall be preserved unimpaired; and the respective corpora-
tions shall be decied to continue in existerce to prcserve the same; and
all debts, liabilities, and duties of either of said companies shall
thenceforth attach to said new ccrporation and be enforced against it to
the same extent as if the said debts, liabilities, and duties had been
incurred or contracted by it." (Va. Code of 1930, sec. 3823, p. 944.)

Suits against new corpcration; effect of merger or consolidation on pending
suits.

Suits can be maintained against the new corporation in any of
the courts of Virginia in the same manner as ageinst any other corporation,
and suits pending by or against any of the constituent corporations can be
prosecuted as if a consolidation had nc* taken place or the new corporation
may be substituted as a party. (Va. Code of 1930, secs. 3825 and 3826,
p. 944.)
WASHIIGTON.

Transfer of assets for purpose of consolidation.

The laws of Washington provide that "a banlt or trust company may
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for ’ehe purpose of consolidation or voluntary liquidation transfer its
assets and liabilities to another bank or trust company, by a vote, or
with the written consent of the stockholders of record owning two-thirds
of its capital stock, but only with the written consent of the supervisor
N of banking and upon such terms and conditions as he may prescribe." (Laws
of 1923,*p. 312, sec. 12; Rem. 1927 Sup., sec. 3282; Banking Law Pamphlet,

1929, sec. 97, p. 45.)

Certificate of authority and corporate existence, termination of.
When a banlk or trust company has transferred all of its assets
L and liabilities, or has been liquidated or is no longer engaged in busi-
ness as a bank or trust company, "the supervisor of banking shall terminate
its certificate of authority, which shall not thereafter be revived or
' . renewed." 'When any such corporation has had its certificatec of authority
revoked, "it shall forthwith collect and distribute its remaining assets,
and when that is done the supervisor of banking shall certify the fact to
the secretary of state, whereupon the corporation shall cease to exist and

the secretary of state shall note that fact upon his records." (Laws of '

* 1923, p. 312, sec. 12; Rem. 1927, Sup., sec. 3282; Banling Law Pamphlet,
1929, sec. 97, p. 45.) P
Report required showing entire net income; taxaticn of consolidated
\ corporation.
\ Every bank or corporation which acquires by merger or by consoli-
& dation, the major portion of the assets or franchises of another bank or
corporation in this state, or which merges or consolidates with another bank
. or corporation, must in its annual report show its own and the consolidated
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(Washington - cont'd.)

entire net income of all such baniks or corporations for the preceding
fiscal or calendar year to the extent that all such income has not been
used or included in measuring a tax under this act. In any event, it

is liable for and must pay all taxes that would have been due and payable
by the bank or corporation whose assets or franchises were acquired or
which was merged or consolidatéd, had it continued in business. (Laws of

1929, ch. 151, sec. 20; Banking Law Pamphlet, 1929, sec. 20, p. 135.)

WEST VIRGINIA.

Consolidation or sale of asscts.

Any banking institution may at any time with the consent in
writing of the Commissioner of Banlting take over the business and assets
and assume the liabilities of another banking institution, all of the terms
or conditions of any such purchase or consolidation to be first approved
by the Commissioner of Bauking. (Code of West Virginia for 1931, Chapter
31, Article 8, Section 29.)

Legal effect of consolidation or sale.

Upon the completion of any such purchase or consolidation and
by operation of law the purchasing or consolidated banking institution
shall be substituted in the room and stead of each of the participating
institutions in all fiduciary relationships, and all and singular the
titles, properties, offices, appointments, rights, powers, duties,
obligations, ahd liabilities of each narticipating institution as trustee,
executor, administrator, guardian, depository, registrar, transfer agent,

or other fiduciary shall be vested in and devolve upon the purchasing or

Digitized for FRASER
http://fraser.stlouisfed.org/
Federal Reserve Bank of St. Louis



x-6931  ~80
_ 188 -

(West Virginia - cont'd.)

consolidating institution, and such purchasing or consolidating insti-
tution shall be entitled to talte, receive, accept, hold, administer,
and discharge any and all grants, gifts, bequests, devises, and con-
veyances, trusts, and appointments made by deed, will,'agreement,
order of court, or otherwise in the future or in the name of any such
participating institution, whether made, executed, or entered into
before or after such purchase or consolidation, and whether to vest
or become effective before or after such purchase or consolidation

as fully and to the same effect as if the purchase or consolidated
institution had been named in such deed, will, agreement, order, or
other instrument instead of another participating institution. (Code
of‘West Virginia for 1931, Chapter 31, Article 8, Section 29).

o corporation except consolidating or purchasing corporation .may use
the name of participating corporation.

i ' After a purchase or comsolidation no other corporation shall
. L]
be allowed to talte or use the name of any institution participating in
such purchase or consolidation. (Code of West Virginia for 1931, Chapter

31, Article 8, Section 29).

General laws relating to coansolidation of corporations.

A note by the Committee of the Legislature appointed to consider
the report of the revisers who preparcld the draft for the Code of 1931
indicates that the above quoted provisions of law are supplementary to the
general provisions of law relating to the consolidation of corporations.
Under these general provisions of law any two or more corporations organized
R or existing under the laws of West Virginia for the purpose of carrying on

any kind of business may consolidate or merge into a single corporation,
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which may be any one of such constituent corporations or a new corporation
to be formed by such consolidation or merger, as shall be specified in
the agreement mentioned below.

Proceedings for consolidation.

The directors or a majority of them of such corporation as desire
to consolidate or merge must enter into an agrcemocnt signed by them and
under the corporate scals of the separate corporation, prescribing the
toerms and cdnditions of consolidation or merger, the mode of carrying samec
into effcect, and stating such other facts required or permittced by law to
bc set out in an agrcement of incorporation as can be stated in the case
of a consolidation or merger, stafcd in such altered form as the circum-
stances of the casc may rcquire, as well as the manner of converting the
shares of the constituent corporations into shares of the consolidated
corporation, with such other detail§ as are deemed necessary.

Such agreement shall be submitted to the stockholders of each
constituent corporation at a ﬁeeting thereof calied separately for the
purpose of talring same into consideration. Due notice of the time, place,
and object of said meeting must be given by publication at least once a
week for four successive weeks in one or more newspapers published in the
county wherein each such corporation has its principal office or conducts its
business, and a copy of such notice shall be mailed to the last known post-
office address of each stocltholder or such corporation at least twenty
days prior to the date of meeting.

At such meeting the said agreement must be considered and a vote
by ballot in person or by proxy taken for the adoption or rejection thereof,
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(West Virginia - cont'd.)

each share entitling the holder thereof to one vote. If the votes of
stockholders of each of suclk corporations representing two-thirds of the
total number of shafes of its capital stoclk shall be for the adoption of
such agreement, then that fact must be certified on such agreement by

the secretary of each such corporation under the seal thereof, and the
agrecment so adopted and certificd shall be signed by the president and
secretary of each of such corporations under the corporate seals thereof
and acimowledged by the president of each such corporation, and the agree-
ment must be filed in the office of the secretary of the state and re-
corded as provided by law. Waen such agreement has becen so filed and
recorded‘such record is evidence of the agreement and act of consolidation
or merger of such corporation and the obscrvance of all acts and conditions
to have been observed and performed prccedent to such coasclidation or
merger. (Codc of West Virginia for 1931, Chapter 31, Articlc 1, Scction 63.)

Sale of entire assets and franchises.

Every corporation organized and eXisting under the laws of West
Virginia may at any meeting of its board of directors sell, lease, or ex-
change all of its property and assets, including its good will and its
corporate franchises, upon such terms and conditions and for such coansidera-
ation as its board of directors shall deem expedient and for the best
interest of the corporation when and as authorized by the affirmative vote
of sixty per cent of the stock issued and outstanding having voting power
given at a stockholders!' meeting duly called for that purpose, or when
authorized by the writtean consent of the Lolders of sixty per cent of the

voting stoclt issued and outstanding, unless the certificate of incorpora-
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tion requires the vote or written consent of the holders of a larger pro-
portion of the stock issued and outstanding. (Code of West Virginia for

1931, Chapter 31, Article 1, Section 64).
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Consolidated or purchasine corporation may use name of participating
corporations. ‘ '

The purchasing or consolidated corporation is given the right
to use the name of any of the participating corporations but no other cor-
poration can take or uge the name of aﬁy of such participating corporations.

(Laws of 1929, ch. 23, sec. 3l.)
FISCONSIN.

Consolidation of banks,

The laws of Wisconsin provide that "A bank, which is in good
faith winding up its business, for the purpose of consolidating with some
other bank,{may transfer its resources and liabilities to the bank with

- whic¢h it is in process of consolidution; but no consolidation shall be
made without the consent of the cormissioner of banking, and not then to
defeat or defrauld any of the creditors in the collection of their debts
against such banks, or either of thea." (Tisc. Stats., sec. 221, 23.)

The laws further provide that, with the approval of the commis-
sioner of banking, any two or more banks located in the same county, city,
town or village may consolidate under the charter of any of the consoli-

dating banks. (Wisc. Stats., sec. 221, 25 (1).)

Terms of consolidation; sgreement of 3irectors;.ratification by stockholders.
The consolidation may be on such terms and condit;ons as may be
' agreed‘upon by a majori;y of the board of directors of each consolidating
bank and must be "ratifiediand confirmed". by two-thirds of the outstanding
stock of each bank at a meeling called by the directors, after sending notice
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(Wisconsin - cont'd.)

of the time, place and cbject of the meeting to each shareholder by
registered mail at least thirty days prior to the meeting. (Wisc. Stats.,
sec. 221.25(1).)

Capital stock reguired of consolidated bank.

The capital stock of the consolidated bank "shall not be less
than that required under existing law for the organization of a state
bank in the place in which it is located; * * *,# (Wisc. Stats., sec.
221.25 (1).)

Dissenting stockholder, rizhts of.

Within twenty days after the commissioner of banking has ap-
proved the consolidation, any stockliolder of the consolidating banks
who has not voted for the consolidation may give notice to the
directors of the consolidated bauk that he dissents from the consolide~
tion whereupon he becomes entitled to receive thc value of the shares held
by him. Provision is made for an appraisal of such shares and for a re-
appraisal in case thc value first appraised is not satisfactory. (Wisc.
Stats., scc. 221.25(1).)

Lijuication not essentisl; report of assets and liabilities of consolidating .
bonks 0

"The bank or banks consolidating with another bank under the pro-
visians of the preceding subsection (Sec. 221.25(1).) shall not be required
to go into liquidation but their assets and liabilities shall be reported
by the bank with which they have consolidated; * * *," (Wisc. Stats., sec.

221,25(2).)
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Legal effect of consolidation of banks.

A1l the rights, franchises and interests of said banks so
consolidated in and to every species of property, personal and mixed,
and choses in action thereto belonging, shall be deemed to be transferred
to and vested in such bank into which it is consolidated without any
deed or other transfer, and the said consolidated bank shall hold and en-
Jjoy the same and all rights of property, franchises and intcrests in the
same manner and to the same extent as was held and enjoyed by the banlz or
banks so consolidatcd therowith." (Wisc. Stats. sec., 221.25(2).)

Consolidation of trust companies.

Any State trust company "may consolidate with any other similar
corporation in the same county, city, town or village in the manner pro-
vided for the consolicdation of baaks under section 221.25; * * * * (Wisc.

Stats., sec. 223.11.)

Legal effect‘of consolidation of trust companies.

"In the event of such consolidation the consolidated corporation,
by whatever name it may assume or be known, shall be a continuation of the
entity of each and all of the corporations so consolidated for all purposes
whatsoever, including holding and performing any and all trusts and fiduci-
ary relations of whatsoever nature of which the corporations so consoli-
dating, or either or any of them, was fiduciary at the time of such con-
solidation, and also including its appointment in any fiduciary capacity by
any court or otherwise, and the holding, accepting and performing of any and
all trusts and fiduciary relations whatsoever as to or for which either or
any one of the corporations so consolidating may have been apnointed,

nominated or designated by any will or conveyance or otherwise, whether or
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not such trust or fiduciary relation shall have come into being or taken

effect at the time of such consolidation." (Wisc. Stats., sec. 223.11.)

Definition of "State bank'.

"Every bank, banker or corporation in this state doing a banking
business under the provisions of this Act, shall be known as a state bank;
and any and all reference herein made in this Act to state banks shall
apply to every individual, firm or corporation doing a banking business
under the provisions of this Act®. (Laws of 1925, ch. 15%, sec. 5, as
amended by Laws of 1929, ch. 54, sec. 1l.)

Definition of "bank" or "bankine business®,

"Any person, firm or corporation (except national banks) having
a place of business within this state where credits are opencd by the
deposit or collection of money or currency or negotiable paper subject to
be paid or remitted upon draft, receipt, check, or order, shall be regarded
as a bank or banker, and as doing a banking business under the provisions of
this Act." (Laws of 1925, ch. 157, sec. 10; Banking Law Pamphlet, with
1927 emendments, sec. 10, p. 13.)

The laws also provide "that the term 'trust company' may be used
by a person, firm or cpfporation when the business transacted is in no sense
& banlking business". (Laws of 1925, ch. 157, sec. 1l; Banking Law Pamphlet,
with 1927 amendments, sec. 11, p. 13.)

Transfer of assets and liahilitiss for purpose of consolidation.

MA state bank which is in good faith winding up its business for
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(Wyoming - cont'd.)

the furpose of consolidatirg with scme other bank may transfer its assets
and liabilities to the bank With which it is in process of‘consolidation,
upon receiving written consent of the State Examiner, and not otherwise."
(Laws of 1925, ch. 15%, sec. 109; Bonking law Pamphlet, with 1927 amend-

ments, sec, 108, p; 39.)
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