SB 464, As Passed Senate, May 24, 2001

SENATE BILL No. 464

May 9, 2001, Introduced by Senators JOHNSON, GARCIA, STEIL, SHUGARS, MILLER
and SCOTT and referred to the Committee on Banking and Financial Institutions.

Abill to anend 1925 PA 285, entitled

"An act to provide for the organization, operation, and supervi -
sion of credit unions; to provide for the conversi

, ( on of a state
credit union into a federal credit union or a credit union orga-
ni zed and supervi sed under the |aws of any other state or terfri-
tory of the United States and for the conversion of a federal
credit union or a credit union organized and supervi sed under the
| aws of any other state or terrgtory of the United States into a
state credit union; and to provide for the nerger of credit
uni ons organi zed and supervi sed under the |aws of this state,
credit unions organi zed and supervi sed under the | aws of any

a
other state or territory of the United States, and federal Credit
uni ons,

by anmending the title and sections la, 6, 6¢, 25, and 26

(MCL 490. 1a, 490.6, 490.6c, 490.25, and 490.26), the title as
anended and section 6¢c as added by 1986 PA 278, section la as
anended by 1995 PA 163, section 6 as anended by 1993 PA 246, and
sections 25 and 26 as anended by 1992 PA 246, and by addi ng sec-
tions 25a, 25b, and 25c.
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THE PEOPLE OF THE STATE OF M CHI GAN ENACT:
TI TLE

An act to provide for the organization, operation, and
supervision of credit unions; to provide for the conversion of a
state credit union into a federal credit union or a credit union
organi zed and supervi sed under the |laws of any other state or
territory of the United States OR ANY OTHER FEDERALLY | NSURED
DEPOSI TORY | NSTI TUTI ON and for the conversion of a federal credit
union or a credit union organi zed and supervi sed under the | aws
of any other state or territory of the United States OR ANY OTHER
FEDERALLY | NSURED DEPCSI TORY I NSTITUTION into a state credit
union; and to provide for the nmerger of credit unions organized
and supervi sed under the laws of this state, credit unions orga-
ni zed and supervi sed under the | aws of any other state or terri-
tory of the United States, and federal credit unions.

Sec. la. As used in this act:

01481’ 01 *
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(A) "BANK" MEANS A BANK THAT | S ORGANI ZED UNDER THE LAWS OF
TH' S STATE, ANY OTHER STATE, THE DI STRICT OF COLUMBI A, OR A TER-
RI TORY OR PROTECTORATE OF THE UNI TED STATES, OR A NATI ONAL BANK-
I NG ASSCOCI ATI ON CHARTERED BY THE FEDERAL GOVERNMENT UNDER THE
NATI ONAL BANK ACT, CHAPTER 106, 13 STAT. 99, AND WHOSE DEPCSI TS
ARE | NSURED BY THE FEDERAL DEPOSI T | NSURANCE CORPCORATI ON.

(B) "COW SSI ONER' MEANS THE COWM SSI ONER OF THE OFFI CE OF
FI NANCI AL AND | NSURANCE SERVI CES | N THE DEPARTMENT OF CONSUMER
AND | NDUSTRY SERVI CES.

(©) "CORPORATE CENTRAL CREDI T UNI ON' MEANS A CREDI T UNI ON
VHOSE FI ELD OF MEMBERSHI P CONSI STS PRI MARI LY OF OTHER CREDI T
UNI ONS | NCLUDI NG CREDI T UNI ONS CHARTERED BY THI S STATE, BY
ANOTHER STATE OR TERRI TORY OF THE UNI TED STATES, OR BY THE UNI TED
STATES.

(D) "CREDI T UNI ON' MEANS A COOPERATI VE, NONPROFI T ASSOCI A-
TI ON, | NCORPORATED UNDER THI S ACT FOR THE PURPOSES OF ENCOURAG NG
THRI FT AMONG | TS MEMBERS, CREATI NG A SOCURCE OF CREDI T AT RATES OF
| NTEREST NOT GREATER THAN THE RATES OF | NTEREST PERM TTED BY THE
CREDI T REFORM ACT, 1995 PA 162, MCL 445. 1851 TO 445.1864, AND
PROVI DI NG AN OPPORTUNI TY FOR I TS MEMBERS TO USE AND CONTROL THEI R
OMN MONEY ON A DEMOCRATI C BASI S | N ORDER TO | MPROVE THEI R ECO
NOM C AND SOCI AL CONDI TION. I N PROVI SIONS OF TH S ACT GOVERNI NG
THE RELATIONSHI P OF A CREDIT UNTON TO 1 OR MORE OTHER CREDI T
UNI ONS, THE TERM "CREDI T UNI ON' | NCLUDES A CREDI T UNI ON

01481’ 01 *



© 00 N O O A W N P

N NN NNNMNDNDERRPRPPERERPERPRP PP
o U A W NP O O 0 ~NO b w NPk O

SB 464, As Passed Senate, May 24, 2001

5

| NCORPORATED UNDER THI S ACT, UNDER THE LAWS OF ANOTHER STATE OR
TERRI TORY OF THE UNI TED STATES, OR UNDER THE LAWS OF THE UNI TED
STATES.

(E) "DEBT MANAGEMENT" MEANS THE PLANNI NG AND MANAGEMENT OF
THE FI NANCI AL AFFAI RS OF A DEBTOR AND THE RECEI VI NG OF MONEY OR
EVI DENCES OF MONEY FROM THE DEBTOR FOR DI STRI BUTI ON TO THE
DEBTOR S CREDI TORS AND DEBT PRORATI NG ORGANI ZATI ONS | N PAYMENT OR
PARTI AL PAYMENT OF THE DEBTOR S OBLI GATI ONS.

(F) "ELI A BILITY RECORD DATE" MEANS THE RECORD DATE, NOT
LESS THAN 1 YEAR BEFORE THE ADCPTI ON OF A PLAN OF CONVERSI ON BY A
CREDI T UNION' S BOARD OF DI RECTORS, SET FORTH IN THE PLAN OF CON-
VERSI ON FOR DETERM NI NG ELI G BLE MEMBERS OF A CONVERTI NG CREDI T
UNI ON.

(G "FEDERALLY | NSURED DEPGSI TORY | NSTI TUTI ON' MEANS A STATE
OR NATI ONAL BANK, STATE OR FEDERAL SAVI NGS AND LQAN ASSOCI ATI ON,
STATE OR FEDERAL SAVI NGS BANK, OR STATE OR FEDERAL CREDI T UNI ON
VWHOSE DEPCSI TS ARE | NSURED BY AN AGENCY OF THE FEDERAL GOVERNVENT
AND WHI CH I S ORGANI ZED UNDER THE LAWS OF THI S STATE, ANOTHER
STATE, THE DI STRICT OF COLUMBI A, THE UNI TED STATES, OR A TERRI -
TORY OR PROTECTORATE OF THE UNI TED STATES.

(H "HOVE OFFI CE' MEANS A PLACE OF BUSI NESS WHERE ALL THE
BUSI NESS OF A CREDIT UNI ON MAY BE TRANSACTED.

(1) "LEAGUE'" MEANS A TRADE ASSCCI ATI ON OF CREDI T UNI ONS.

(J) "MJTUAL SAVI NGS AND LOAN ASSOCI ATI ON' MEANS A SAVI NGS
AND LQOAN ASSOCI ATI ON FOR VWHI CH THE ARTI CLES OF | NCORPORATI ON DO
NOT AUTHORI ZE THE | SSUANCE OF COMMON OR PREFERRED STOCK.
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(K) "MJTUAL SAVI NGS BANK" MEANS A SAVI NGS BANK FOR WHI CH THE
ARTI CLES OF | NCORPCORATI ON DO NOT AUTHORI ZE THE | SSUANCE OF COVMVON
OR PREFERRED STOCK.

(1) "OFFI CER' MEANS THE CHAI RPERSON OF THE BQOARD,
VI CE- CHAI RPERSON OF THE BOARD, SECRETARY, TREASURER, CGENERAL NAN-
AGER, ANY I NDI VIDUAL G VEN THE TI TLE OF "PRESI DENT" OR " VI CE
PRESI DENT", AN ASSI STANT TREASURER, AN ASSI STANT SECRETARY, OR
ANY OTHER PERSON SPECI FI CALLY DESI GNATED AS AN OFFI CER BY THE
BOARD OF DI RECTORS.

(M "OFFICI AL" MEANS A MEMBER OF THE BOARD COF DI RECTORS, AN
OFFI CER, A MEMBER OF THE CREDIT COW TTEE, |F ANY, OR A MEMBER OF
THE SUPERVI SORY COW TTEE, | F ANY.

(N) "SAVI NGS AND LOAN ASSOCI ATI ON' MEANS A SAVI NGS ASSOCI A-
TI ON ORGANI ZED UNDER THE LAWS OF THI S STATE, A SAVI NGS AND LCAN
ASSCCI ATI ON, BUI LDI NG AND LOAN ASSOCI ATI ON, OR HOMESTEAD ASSCCI A-
TION THAT 1S ORGANI ZED UNDER THE LAWS OF ANY OTHER STATE, THE
DI STRICT OF COLUMBI A, OR A TERRI TORY OR PROTECTORATE OF THE
UNI TED STATES, OR A FEDERAL SAVI NGS ASSOCI ATI ON ORGANI ZED UNDER
SECTION 5 OF THE HOVE OAMNERS' LOAN ACT, CHAPTER 64, 48 STAT. 132,
12 U.S. C. 1464, AND WHOSE DEPOSI TS ARE | NSURED BY THE FEDERAL
DEPGCSI T | NSURANCE CORPORATI ON.

(O "SAVI NGS BANK" MEANS A SAVI NGS BANK ORGANI ZED UNDER THE
LAWS OF THI S STATE, ANY OTHER STATE, THE DI STRICT OF COLUMBI A, A
TERRI TORY OR PROTECTORATE OF THE UNI TED STATES, OR OF THE UNI TED
STATES, AND WHOSE DEPOSI TS ARE | NSURED BY THE FEDERAL DEPCSI T
I NSURANCE CORPCORATI ON.
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(P) "SERVI CE CENTER' MEANS A PLACE OF BUSI NESS OTHER THAN
THE HOVE OFFI CE OF A CREDI T UNI ON WHERE BUSI NESS OF THE CREDI T
UNI ON AUTHORI ZED BY THE BOARD OF DI RECTORS MAY BE TRANSACTED
EXCEPT THE KEEPI NG OF THE PRI NCl PAL BOOKS AND RECORDS REQUI RED
FOR EXAM NATI ON PURPGCSES.

(Q "STOCK SAVI NGS AND LOAN ASSOCI ATI ON' MEANS A SAVI NGS AND
LOAN ASSCOCI ATI ON FOR WHI CH THE ARTI CLES OF | NCORPORATI ON AUTHO
Rl ZE THE | SSUANCE OF CAPI TAL STOCK.

(R) "STOCK SAVI NGS BANK" MEANS A SAVI NGS BANK FOR WHI CH THE
ARTI CLES OF | NCORPORATI ON AUTHORI ZE THE | SSUANCE OF CAPI TAL
STOCK.

Sec. 6. (1) Credit unions shall be under the supervision of
the conm ssioner. Each credit union shall report its financial
condition at |least annually before January 31 for its previous
cal endar year and nore often if requested by the conm ssioner on
forms supplied by the comm ssioner. Additional reports nay be
required. Credit unions shall be exam ned at |east annually by
t he conm ssioner except that the comm ssioner may accept the
audit of a certified public accountant in place of an
exam nation. Each credit union shall pay an operating fee and
other fees as provided in this section.

(2) The comm ssioner shall charge annually an operating fee
to each credit union. The operating fee shall be sufficient to
defray the esti mated expenses to be incurred by the —fnanctal
rastitutions—bureat— OFFI CE OF FI NANCI AL AND | NSURANCE SERVI CES
in performng all credit union exam nations and the supervision
of credit unions. Each credit union shall be invoiced by the
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commi ssi oner for the operating fee before July 1 of each year and
shal | pay the operating fee indicated on the invoice before
July 16 of each year. The operating fee shall be conputed on the
total assets of the credit union as of Decenber 31 of the previ-
ous year as shown on the statenent of condition of the credit
union filed with the —fi+raancial—tnst+tuttons—bureavt—pursuant—to—
COWM SSI ONER UNDER subsection (1). The operating fee shall be
the greater of $250.00 or a fee conputed by adding all of the
fol | ow ng:

(a) A base fee as determ ned by the conm ssioner of not |ess
than $1.75 or nore than $3.50 per $1,000.00 of assets up to
$500, 000. 00.

(b) A fee of 40% of the base fee per $1,000.00 of assets
greater than $500, 000.00 up to $1, 000, 000. 00.

(c) A fee of 30%of the base fee per $1,000.00 of assets
greater than $1, 000, 000. 00 up to $5, 000, 000. 00.

(d) A fee of 20% of the base fee per $1,000.00 of assets
greater than $5, 000, 000. 00 up to $10, 000, 000. 00.

(e) A fee of 10% of the base fee per $1,000.00 for al
assets greater than $10, 000, 000. 00.

(3) The comm ssioner shall not require a credit union to pay
an operating fee nore often than annually. A corporate central
credit union shall pay an operating fee in the sanme nmanner as
ot her credit unions but the fee shall not exceed $50, 000. 00
annually. |If the commi ssioner fails to transmt an exam nation
report to a credit union during the precedi ng cal endar year, the
credit union shall receive an operating fee credit of not |ess
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than 30% or nore than 70% agai nst its next annual operating fee.
The credit percentage shall be determ ned annually by the comm s-
sioner and applied equally to all credit unions receiving a
credit.

(4) Al funds received by the comm ssioner fromthe federal
governnent for the purpose of reinbursing the —firaanctrat—nstitu=—
tons—bureat— OFFI CE OF FI NANCI AL AND | NSURANCE SERVI CES for the
costs of credit union exanm nations and supervi sion services shal
be paid into the state treasury to the credit of the —financtal
rastitutions—bureat— OFFI CE OF FI NANCI AL AND | NSURANCE SERVI CES.
The funds received under this subsection shall be used only for
costs relating to the exam nati on and supervision of state
chartered credit unions.

(5) For failure to file reports when due, unless excused for
cause by the comm ssioner, the credit union shall pay $25.00 for
each day of its delinquency. |If the report is not filed within
15 days, the comm ssioner may revoke the credit union’s certifi-
cate of approval and take possession of the business and property
of the credit union and maintain possession until the conm s-
sioner permts it to continue business or its affairs are finally
| i qui dat ed.

(6) If the comm ssioner determines that the credit union is
insolvent or is in an unsound or unsafe condition, the comm s-
sioner may serve notice on the credit union of his or her inten-
tion to revoke the certificate of approval. |If for a period of
15 days after the notice the violation or unsound or unsafe
condition continues, the conm ssioner nay revoke the certificate
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and take possession of the business and property of the credit
uni on and mai ntain possession until the comm ssioner permts it
to continue business or its affairs are finally |iquidated
—purstant—to— UNDER section 20(2).

(7) Anendnents to the bylaws or certificate of organi zation
of a credit union properly adopted shall be filed with the com
m ssioner with the payment of a fee of $10.00 for each anendnent,
but not in excess of $30.00 for any 1 filing.

(8) Except as provided in subsection (4), all fees required
by this act shall be paid into the state treasury to the credit
of the —fHnmancial—institutions—bureau— OFFI CE OF FI NANCI AL AND
I NSURANCE SERVI CES and the noney in this account shall be used
only for the operation of the —financtal—nstitutions—bureau—
OFFI CE OF FI NANCI AL AND | NSURANCE SERVI CES.

Sec. 6¢. (1) If a credit union refuses to pay its shares,
deposits, or other obligations in accordance with the terns under
whi ch the shares, deposits, or other obligations were incurred,
——ot— becones insolvent, ——or— refuses to submt its books,

papers, and records for exam nation by the comm ssioner, —— or
if the comm ssioner determnes that the credit union is in an
unsafe or unsound condition, the conm ssioner nmay appoint a con-
servator as provided in subsection (2). |If a credit unionis
found to be insolvent, —methingin—thirs—section—shatt— TH S SEC
TI ON DOES NOT preclude the commi ssioner from pursuing neasures
provi ded for under section 20(2). A credit union —shatt—be— IS
consi dered i nsolvent when the total of share capital and deposit
accounts is nore than the value of the assets of the credit union
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as determ ned by an apprai sal of assets nade by the comm ssioner
or other person authorized or directed by the comm ssioner to
make such an apprai sal .

(2) I'f any of the grounds set forth in subsection (1) autho-
rizing the appoi ntnent of a conservator exist or if the comm s-
sioner considers it necessary in order to conserve the assets of
—any— A credit union for the benefit of sharehol ders, depositors,
and other creditors, the conm ssioner nmay appoint a conservator
for the credit union and require of the conservator —stueh— A bond
and security as the commi ssioner considers proper. The conm s-
si oner may appoint as conservator 1 of the exam ners of the
—bureau— OFFI CE OF FI NANCI AL AND | NSURANCE SERVI CES or sone ot her
conpetent and di sinterested person. The —bureat— OFFI CE OF
FI NANCI AL AND | NSURANCE SERVI CES shal | be rei nmbursed out of the
assets of the conservatorship for all suns expended by it in con-
nection with the conservatorship as expenses or otherw se.
Amount s rei nbursed shall be paid into the revol ving fund provided
for in subsection (9). A conservator upon appoi ntnent under this
subsection shall becone an enpl oyee of the —bureat— OFFI CE OF
FI NANCI AL AND | NSURANCE SERVI CES. All expenses of a conservator-
ship shall be paid out of the assets of the credit union, upon
t he approval of the comm ssioner. The expenses shall be a first
charge upon the assets of the credit union and shall be fully
pai d before any final distribution or paynent of dividends is
made to creditors or sharehol ders.

(3) The conservator, under the direction of the

comm ssi oner, shall take possession of the books, records, and
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assets of the credit union, and —shatt+— take such action as nay
be necessary to conserve the assets of the credit union pending
further disposition of its business as provided by |law. The con-
servator may execute the discharge of any real estate nortgage
hel d as part of the assets of the credit union.

(4) The comm ssioner may require the conservator to set
asi de and nake avail able for w thdrawal by sharehol ders and
depositors, and for paynent to other creditors, on a ratable
basi s, —steh— anpbunts as in the opinion of the comm ssioner may
be used safely for these purposes. The conm ssioner may permt
the conservator to receive shares and deposits. Shares and
deposits received while the credit union is in the hands of the
conservator shall not be subject to any limtation as to paynent
or withdrawal. Except as provided in subsection (7), —stueh—
shares and deposits and any new assets acquired on account of the
deposits shall be segregated and —shalt—be— held especially for
t he new shares and deposits and —shatlt+— not —be— used to |iqui-
date any i ndebtedness of the credit union existing at the tine
that a conservator was appoi nted or any subsequent indebtedness
incurred for the purpose of |iquidating any indebtedness of the
credit union existing at the time the conservator was appoi nted.
Shares and deposits received while the credit union is in the
hands of the conservator shall be kept on hand in cash, invested
in direct obligations of the United States, or deposited in banks
or other credit unions as designated by the comm ssioner.

(5 Wth the prior approval of the commi ssioner, the
conservator of a credit union may borrow nbney as necessary or
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expedient in aiding the operation, reorganization, or |iquidation
of the credit union, including the paynent of |iquidating divi-
dends, and may secure the borrow ngs by the pledge, hypotheca-
tion, or nortgage of the assets of the credit union.

(6) If the comm ssioner is satisfied that term nation of the
conservatorship nmay be done safely and would be in the public
i nterest, the comm ssioner may term nate the conservatorship and
permt the credit union to resune the transaction of its business
subject to —steh— THE terns, conditions, and limtations as
PRESCRI BED BY t he conmi ssioner. —fray—prescribe—

(7) Beginning 15 days after the date on which the affairs of
a credit union are returned to its board of directors by the con-
servator, either with or without being reorganized, the provi-
sions of subsection (4) with respect to the segregation of shares
and deposits received by the credit union while in the hands of
the conservator and with respect to prohibiting the use of those
shares and deposits to |iquidate the indebtedness of the credit
uni on shall no | onger apply. Before the conservator returns the
affairs of the credit union to its board of directors, the con-
servator shall publish in a newspaper of general circulation in
the county in which the principal place of business of the credit
union is located a notice, in a form approved by the conm ssi on-

er, stating the date on which the affairs of the credit union
will be returned to its board of directors and that the
—provistons—of —stubsection—{(4)—7providing— REQU REMENT for segrega-

tion of shares and deposits received by the credit union while in
t he hands of the conservator and prohibiting the use of those

0148101 *
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shares and deposits to |iquidate the indebtedness of the credit
union will not apply beginning 15 days after —that—date— THE DATE
THAT THE AFFAIRS OF THE CREDI T UNI ON ARE RETURNED TO THE BOARD OF
DI RECTORS. On the date of the publication of the notice, the
conservator shall send to each person who deposited noney in the
credit union after the appointnent of the conservator a copy of
the notice by mail, postage prepaid, addressed to the |ast known
address of the person as shown by the records of the credit
union. The conservator shall give simlar notice to each person
maki ng a deposit in the credit union under subsection (4) after
the date of the newspaper publication and before the tine that
the affairs of the credit union are returned to its directors.

(8) The comm ssioner may permt a credit union in conserva-
torship to reorganize its affairs and continue in business when
the conm ssioner is satisfied that the plan for reorganization is
fair and equitable as to all sharehol ders, depositors, and other
creditors and is in the public interest, and has approved the
pl an subject to —sueh— THE terns, conditions, and limtations as
PRESCRI BED BY the conmi ssioner. —fray—prescribe—

(9) Al conpensation and expenses required to be reinbursed
to the —bureau— OFFI CE OF FI NANCI AL AND | NSURANCE SERVI CES i n
connection with a conservatorship and all expenses for state
supervi sion of conservatorshi ps under this act shall be deposited
in the state treasury and shall be credited to —afinanctal
rastitutions—bureat— AN OFFI CE OF FI NANCI AL AND | NSURANCE
SERVI CES revol ving fund. Money in the fund and any interest
earned —thereon— shall only be disbursed on proper vouchers

01481’ 01 *
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approved by the comm ssioner to rei nburse the —bureau— OFFI CE OF
FI NANCI AL AND | NSURANCE SERVI CES for expenses incurred by the
—bureau— OFFI CE OF FI NANCI AL AND | NSURANCE SERVI CES in connection
with conservators of credit unions.

(10) The comm ssioner may pronul gate rules as the comm s-
sioner considers necessary in order to carry out —theprovisions
of— this section.

Sec. 25. (1) Wth the approval of the comm ssioner and upon
the affirmative vote of 2/3 of the nenbers who vote on the pro-
posal, a credit union organized under this act may convert,
subject to this section, into a credit union chartered under the
| aws of the United States or any other state, —or— THE DI STRICT
OF COLUMBI A, territory, OR PROTECTORATE of the United States.

(2) The board of directors, by a mpjority vote of the entire
board, shall approve any —converston—ptan—prior—tothe ptan—-being

thts—stubsection—Beforevotingto—approve— PLAN OF CONVERSI ON
UNDER SUBSECTI ON (1) BEFORE SUBM TTI NG THE PLAN TO THE COW S-

S| ONER FOR PRELI M NARY REVI EW AT LEAST 30 DAYS BEFORE VOTI NG ON
the plan, the board of directors shall give —30—days—prior—
notice to the credit union’s nenbers that it is considering a
conversion. The notice shall be nailed to the credit union’s
menber shi p and —ay— SHALL NOT be included —as—part—of—any— WTH
ANY OTHER nmiling sent to the credit union’ s nmenbership. The
noti ce shall include —a— ALL OF THE FOLLOW NG

(A) A brief statenent as to why the board is considering the
—ratter—and—a— CONVERSI ON.

01481’ 01 *
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(B) A brief statenment of the nmjor positive and negative
effects of the proposed conversion. —Fhenotice—shalt—atso——state

(O A REQUEST FOR MEMBERS' WRI TTEN COMMENTS ON THE PROPOSED
CONVERSI ON.

(3) The comm ssioner shall —approve— REVI EW THE CONTENTS OF
THE PLAN AND MEMBER COMMENTS ON THE CONVERSI ON PLAN AND GRANT
PRELI M NARY APPROVAL COF the contents of the conversion plan
before the credit uni on BOARD presents the conversion plan to the

menbers for a vote. The conm ssioner shall —approve— GRANT PRE-
LI M NARY APPROVAL OF the contents of the conversion plan only if
the conm ssioner is satisfied of —both— ALL of the follow ng:

(a) The conversion plan discloses to the nmenbers informtion
concerni ng the advantages and di sadvant ages of the proposed con-
version and contains a statenent indicating any material differ-

ences in powers.

(b) The conversion

and— woul d not be made to circunvent a pendi ng supervisory action
that is initiated by the comm ssioner OR OTHER REGULATORY AGENCY
because of a concern over the safety and soundness of the credit

uni on.
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(C) THE CONVERTED ORGANI ZATION I'S LI KELY TO BE ECONOM CALLY
VI ABLE.

(4) —2)y— Upon PRELI M NARY approval of the contents of the
conversion plan by the conm ssioner, the credit union shall cal
a special neeting of the nenbers to provide information on the
conversion plan. At |east 14 days —prior—to— BEFORE t he neeting,
THE CREDI T UNI ON SHALL MAIL TO EACH MEMBER a notice of the neet-

i ng —a—copy of the—<conversion—ptan,— and a ball ot w th postage
pai d return envel ope. —shatHt—bematrtedto—alt—renrbers—After—the
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commi-sstoner— THE NOTI CE SHALL STATE THE DATE, AT LEAST 15 DAYS
FOLLOW NG THE MEETI NG, BY WHI CH THE BALLOT SHALL BE RETURNED AND
THE METHODS PERM TTED FOR CASTI NG VOTES, DESCRI BE BRI EFLY THE
REASONS FOR AND THE MAJOR POSI TI VE AND NEGATI VE EFFECTS OF THE
CONVERSI ON, AND STATE HOW MEMBERS MAY OBTAI N COPI ES OF THE CON-
VERSI ON PLAN.
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(5) I'N ADDI TI ON TO ACCEPTI NG MEMBER VOTES AT THE SPECI AL
MEETI NG A CREDI T UNI ON SHALL ACCEPT MEMBER VOTES ON THE CONVER-
SION El THER BY MAIL OR BY AN ALTERNATI VE METHOD HAVI NG THE PRI OR
APPROVAL OF THE COW SSI ONER, OR BOTH. THE VOTES CAST BY MEMBERS
SHALL BE COUNTED UPON THE EXPI RATION OF THE TI ME G VEN TO THE
MEMBERS TO RETURN THEI R BALLOTS. COPIES OF MEMBER COMMENTS SUB-
M TTED TO THE CREDI T UNI ON UNDER SUBSECTI ON (2) (C) AND CERTI FI ED
COPI ES OF RECORDS OF ALL PROCEEDI NGS HELD BY THE BOARD OF DI REC-
TORS AND MEMBERS OF THE CREDI T UNI ON SHALL BE FILED WTH THE
COMM SSI ONER. I N ADDI TION, THE CREDI T UNI ON SHALL FURNI SH A CER-
TI FI ED COPY OF CONSENT OR APPROVAL OF THE FEDERAL REGULATORY
AUTHORI TY OR THE REGULATORY AUTHORI TY OF THE APPLI CABLE STATE,
TERRI TORY, OR PROTECTORATE OF THE UNI TED STATES I F THE CONSENT OR
APPROVAL | S REQUI RED BY THE LAWS OF THE APPL| CABLE JURI SDI CTI ON.
IF A CREDIT UNI ON CONVERTI NG | NTO A CREDI T UNI ON ORGANI ZED UNDER
THE LAWS OF ANOTHER STATE, TERRI TORY, OR PROTECTORATE OF THE
UNI TED STATES | NTENDS TO MAI NTAIN AN OFFICE IN THI'S STATE, IT
MUST COWVPLY W TH SECTI ON 4H.
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(6) I'F ALL OF THE CONDI TI ONS REQUI RED BY THI S SECTI ON HAVE
BEEN MET, AND THE COWM SS| ONER DETERM NES THAT NOTI CES TO MEMBERS
VERE ACCURATE, TIMELY, AND NOT' M SLEADI NG, AND THAT CONDUCT OF
THE VOTE ON THE CONVERSI ON PLAN WAS FAI R AND LAWFUL, THE COW S-
SI ONER SHALL APPROVE THE CONVERS|I ON AND THE CONVERSI ON SHALL
BECOVE EFFECTI VE.

SEC. 25A. (1) WTH THE APPROVAL COF THE COWM SSI ONER AND
UPON THE AFFI RMATI VE VOTE OF 2/3 OF THE MEMBERS WHO VOTE ON THE
PROPOSAL, A CREDI T UNI ON ORGANI ZED UNDER THI S ACT MAY CONVERT,
SUBJECT TO THI S SECTI ON AND, I F A HOLDI NG COVWPANY | S TO BE FORVED
I N CONNECTI ON W TH THE CONVERSI ON, THE REGULATI ONS OF THE FEDERAL
RESERVE BOARD OF GOVERNCORS OR OF THE OFFI CE OF THRI FT SUPERVI SI ON
APPLI CABLE TO HOLDI NG COVPANI ES, | NTO A MJTUAL SAVI NGS BANK OR
MUTUAL SAVI NGS ASSQOCI ATI ON.

(2) THE BOARD OF DI RECTORS, BY A MAJORITY VOTE OF THE ENTI RE
BOARD, SHALL APPROVE ANY PLAN OF CONVERSI ON UNDER SUBSECTI ON (1)
BEFORE SUBM TTI NG THE PLAN TO THE COW SSI ONER FOR PRELI M NARY
REVI EW AT LEAST 30 DAYS BEFORE VOTI NG ON THE PLAN, THE BOARD OF
DI RECTORS SHALL @ VE NOTI CE TO THE CREDIT UNION S MEMBERS THAT | T
'S CONSI DERI NG A CONVERSI ON. THE NOTI CE SHALL BE MAI LED TO THE
CREDI T UNION S MEMBERSH P AND SHALL NOT BE | NCLUDED W TH OTHER
MAI LI NGS SENT TO THE CREDIT UNION' S MEMBERSHI P.  THE NOTI CE SHALL
| NCLUDE ALL OF THE FOLLOW NG

(A) A BRIEF STATEMENT AS TO WHY THE BOARD | S CONSI DERI NG
CONVERSI ON.

(B) A BRI EF STATEMENT OF THE MAJOR PGOSI TI VE AND NEGATI VE
EFFECTS OF THE PROPCSED CONVERSI ON.

01481’ 01 *



© 00 N O O A W N P

N NN NNNMNDNDERRPRPPERERPERPRP PP
o U A W NP O O 0 ~NO b w NPk O

SB 464, As Passed Senate, May 24, 2001

21

(© A REQUEST FOR MEMBERS' WRI TTEN COMMENTS ON THE PROPOSED
CONVERSI ON.

(3) THE COWM SSI ONER SHALL REVI EW THE CONTENTS OF AND MEMBER
COMVENTS ON THE CONVERSI ON PLAN AND GRANT PRELI M NARY APPROVAL
BEFORE THE CREDI T UNI ON BOARD PRESENTS THE CONVERSI ON PLAN TO THE
MEMBERS FOR A VOTE. THE COW SSI ONER SHALL GRANT PRELI M NARY
APPROVAL OF THE CONTENTS OF THE CONVERSI ON PLAN ONLY | F THE COM
M SSI ONER | S SATI SFI ED OF ALL OF THE FOLLOW NG

(A) THE CONVERSI ON PLAN DI SCLOSES TO THE MEMBERS | NFORVATI ON
CONCERNI NG THE ADVANTAGES AND DI SADVANTAGES OF THE PROPOSED CON-
VERSI ON AND CONTAI NS A STATEMENT | NDI CATI NG ANY MATERI AL DI FFER-
ENCES | N PONERS.

(B) THE CONVERSI ON WOULD NOT BE MADE TO Cl RCUMVENT A PENDI NG
SUPERVI SORY ACTI ON THAT IS I NI TI ATED BY THE COMM SSI ONER OR OTHER
REGULATORY ACGENCY BECAUSE OF A CONCERN OVER THE SAFETY AND SOUND-
NESS OF THE CREDI T UNI ON.

(© THE CONVERSI ON PLAN DOES NOT PROVI DE ANY OFFI CI AL OF THE
CREDI T UNI ON W TH ANY REMUNERATI ON OR OTHER ECONOM C BENEFI T | N
CONNECTI ON W TH THE CONVERSI ON OF THE CREDI T UNI ON.

(D) THE CONVERTED ORGANI ZATION I'S LI KELY TO BE ECONOM CALLY
VI ABLE.

(4) UPON PRELI M NARY APPROVAL OF THE CONTENTS OF THE CONVER-
SI ON PLAN BY THE COW SSI ONER, THE CREDI T UNI ON SHALL DO BOTH OF
THE FOLLOW NG

(A) CALL A SPECI AL MEETI NG OF THE MEMBERS TO PROVI DE | NFOR-
MATI ON ON THE CONVERSI ON PLAN.
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(B) MAIL TO EACH MEMBER NOTI CE OF THE PROPOSED CONVERSI ON 90
DAYS, 60 DAYS, AND 30 DAYS BEFORE THE DATE ESTABLI SHED FOR THE
MEMBER VOTE ON THE PROPCSED CONVERSI ON.  EACH NOTI CE SHALL
| NCLUDE ALL OF THE FOLLOW NG

(i) A STATEMENT OF THE POSI TI VE AND NEGATI VE EFFECTS OF THE
PROPCSED CONVERS! ON.

(i) A STATEMENT WHETHER THE DI RECTORS OF THE CONVERTED
ORGANI ZATI ON W LL RECEI VE COVPENSATI ON AND THAT | NTERESTED PER-
SONS MAY OBTAI N MORE DETAI LED | NFORMATI ON FROM THE CREDI T UNI ON
AT | TS OFFI CES OR BY OTHER METHODS HAVI NG THE PRI OR APPROVAL OF
THE COVM SSI ONER

(iii) A STATEMENT THAT THE PROPOSED PLAN OF CONVERSI ON MAY
BE SUBSTANTI VELY AMENDED BY THE BOARD OF DI RECTORS AS A RESULT OF
COWMENTS FROM REGULATORY AUTHORI TI ES OR OTHERW SE BEFORE THE
MEETI NG AND THAT THE PROPCSED PLAN MAY BE TERM NATED BY THE
BOARD OF DI RECTORS.

(iv) DI RECTI ONS FOR OBTAI NI NG COPI ES OF THE CONVERSI ON
PLAN.

(v) THE DATE OF THE MEMBER VOTE ON THE CONVERSI ON PLAN.

(vi) OTHER | NFORMATI ON AS REQUI RED BY THE COWM SSI ONER.

(5) THE 30- DAY NOTI CE REQUI RED UNDER SUBSECTI ON (4)(B) SHALL
| NCLUDE THE DATE, TIME, AND PLACE OF THE SPECI AL MEMBER MEETI NG,
A BALLOT AND POSTAGE- PAI D RETURN ENVELOPE, THE DATE, AT LEAST 15
DAYS FOLLON NG THE SPECI AL MEETI NG, BY WH CH THE BALLOT HAS TO BE
RETURNED, AND THE METHODS PERM TTED FOR CASTI NG VOTES.

(6) |F THE PLAN OF CONVERSI ON | S SUBSTANTI VELY AMENDED BY
THE BOARD OF DI RECTORS, AT LEAST 30 DAYS BEFORE THE VOTE OF THE
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MEMBERS ON THE PROPCSAL THE CREDI T UNI ON SHALL PROVI DE MEMBERS
W TH NOTI CE CONTAI NI NG THE | NFORVATI ON REQUI RED BY SUBPARAGRAPHS
(i) TO (vi) OF SUBSECTI ON (4)(B) THAT ACCURATELY DESCRI BES THE
AVENDED PLAN OF CONVERSI ON.

(7) I'N ADDI TI ON TO ACCEPTI NG MEMBER VOTES AT THE SPECI AL
MEETING, A CREDI T UNI ON SHALL ACCEPT MEMBERS VOTES ON THE CON
VERS| ON PROPOSAL EI THER BY MAIL OR BY AN ALTERNATI VE METHOD
HAVI NG THE PRI OR APPROVAL OF THE COWM SSI ONER, OR BOTH. THE
VOTES CAST BY MEMBERS SHALL BE COUNTED UPON THE EXPI RATI ON OF THE
TIME G VEN TO THE MEMBERS TO RETURN THEI R BALLOTS. THE CREDI T
UNI ON SHALL FILE W TH THE COWM SSI ONER ALL OF THE FOLLOW NG

(A) CERTI FI ED COPI ES OF RECORDS OF ALL PROCEEDI NGS HELD BY
THE BOARD OF DI RECTORS AND MEMBERS OF THE CREDI T UNI ON.

(B) COPI ES OF MEMBER COMMENTS SUBM TTED TO THE CREDI T UNI ON
UNDER SUBSECTI ON (2) (C).

(C) A CERTI FI ED COPY OF CONSENT OR APPROVAL OF THE FEDERAL
REGULATORY AUTHORI TY OR THE REGULATORY AUTHORI TY OF THE APPLI CA-
BLE STATE, TERRI TORY, OR PROTECTORATE OF THE UNI TED STATES |F THE
CONSENT OR APPROVAL |'S REQUI RED BY THE LAWS OF THE APPLI CABLE
JURI SDI CTI ON.

(D) EVI DENCE THAT THE CONVERTED ORGANI ZATI ON | S ELI Gl BLE FOR
FEDERAL | NSURANCE OF DEPCSI TS.

(8) IF ALL OF THE CONDI TI ONS REQUI RED BY THI'S SECTI ON HAVE
BEEN MET AND THE COWM SSI ONER DETERM NES THAT NOTI CES TO MEMBERS
WERE ACCURATE, TIMELY, AND NOT M SLEADI NG, AND THAT CONDUCT OF
THE VOTE ON THE CONVERSI ON PLAN WAS FAI R AND LAWFUL, THE
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COMM SSI ONER SHALL APPROVE THE CONVERSI ON AND THE CONVERSI ON
SHALL BECOVE EFFECTI VE.

SEC. 25B. (1) WTH THE APPROVAL COF THE COWM SSI ONER AND
UPON THE AFFI RVATI VE VOTE OF 2/3 OF THE MEMBERS ELI G BLE TO VOTE
ON THE PROPGCSAL, A CREDIT UNI ON ORGANI ZED UNDER THI S ACT MAY CON-
VERT, SUBJECT TO TH S SECTI ON, THE REGULATI ONS OF THE FEDERAL
DEPGSI T | NSURANCE CORPORATI ON REGARDI NG MUTUAL- TO- STOCK CONVER-
SIONS, AND, |IF A HOLDI NG COVPANY IS TO BE FORMED I N CONNECTI ON
W TH THE CONVERSI ON, THE REGULATI ONS OF THE FEDERAL RESERVE BOARD
OF GOVERNORS OR OF THE OFFI CE OF THRI FT SUPERVI SI ON APPLI CABLE TO
HOLDI NG COVPANI ES, | NTO A BANK, STOCK SAVI NGS BANK, OR STOCK SAV-
I NGS AND LOAN ASSOCI ATI ON.

(2) THE BOARD OF DI RECTORS, BY A MAJORITY VOTE OF THE ENTI RE
BOARD, SHALL APPROVE ANY PLAN OF CONVERSI ON UNDER SUBSECTI ON (1)
BEFORE SUBM TTI NG THE PLAN TO THE COW SSI ONER FOR PRELI M NARY
REVI EW AT LEAST 30 DAYS BEFORE VOTI NG ON THE PLAN, THE BOARD OF
DI RECTORS SHALL @ VE NOTI CE TO THE CREDIT UNION S MEMBERS THAT | T
'S CONSI DERI NG A CONVERSI ON. THE NOTI CE SHALL BE MAI LED TO THE
CREDI T UNI ON S MEMBERSHI P SEPARATE FROM ANY OTHER MAI LI NG SENT TO
THE CREDIT UNION S MEMBERSHI P.  THE NOTI CE SHALL | NCLUDE ALL OF
THE FOLLOW NG

(A) A BRIEF STATEMENT AS TO WHY THE BOARD | S CONSI DERI NG
CONVERSI ON.

(B) A BRI EF STATEMENT OF THE MAJOR POSI TI VE AND NEGATI VE
EFFECTS OF THE PROPCSED CONVERSI ON.
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(C) A FULL AND ACCURATE DESCRI PTI ON OF THE DI FFERENCES
BETWEEN A CREDI T UNI ON AND, AS APPROPRI ATE, A BANK, SAVI NGS BANK,

OR SAVI NGS AND LOAN ASSOCI ATI ON.

(D) A REQUEST FOR MEMBER WRI TTEN COMMENTS ON THE PROPOSED
CONVERSI ON.

(3) THE CONVERSI ON PLAN SUBM TTED TO THE COWM SSI ONER SHALL
| NCLUDE ALL OF THE FOLLOW NG

(A) THE MEMBER ELI G BI LI TY RECORD DATE AND THE SUBSCRI PTI ON
OFFERI NG PRI ORI TY ESTABLI SHED | N CONNECTI ON W TH ANY PROPOSED
STOCK OFFERI NG

(B) A BUSINESS PLAN, | NCLUDI NG A DETAI LED DI SCUSSI ON OF HOW
THE CAPI TAL ACQUI RED | N THE CONVERSI ON W LL BE USED, EXPECTED
EARNI NGS FOR AT LEAST A 3- YEAR PERI OD FOLLOW NG THE CONVERSI ON,
AND A JUSTI FI CATI ON FOR ANY PROPOSED STOCK REPURCHASES.

(C) A FULL APPRAI SAL REPORT, PREPARED BY AN | NDEPENDENT
APPRAI SER, OF THE VALUE OF THE CREDI T UNI ON AND THE PRI CI NG OF
THE STOCK TO BE SOLD | N THE CONVERSI ON TRANSACTI ON.

(D) A LEGAL OPI NI ON THAT ANY PROPOSED STOCK OFFERI NG COM
PLI ES W TH STATE AND FEDERAL LAW

(E) COPIES OF NOTI CES TO BE PROVI DED TO MEMBERS UNDER
SUBSECTI ON (5) (B).

(4) THE COWM SSI ONER SHALL REVI EW THE CONTENTS OF AND MEMBER
COVMENTS ON THE CONVERSI ON PLAN AND GRANT PRELI M NARY APPROVAL
BEFORE THE CREDI T UNI ON BOARD PRESENTS THE CONVERSI ON PLAN TO THE
MEMBERS FOR A VOTE. THE COWM SSI ONER SHALL GRANT PRELI M NARY
APPROVAL OF THE CONTENTS OF THE CONVERSI ON PLAN ONLY | F THE
COWM SSI ONER | S SATI SFI ED OF ALL OF THE FOLLOW NG
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(A) THE CONVERSI ON PLAN DI SCLOSES TO THE MEMBERS | NFORVATI ON
CONCERNI NG THE ADVANTAGES AND DI SADVANTAGES OF THE PROPOSED CON-
VERSI ON, PROVI DES A FULL AND ACCURATE DESCRI PTI ON OF THE DI FFER-
ENCES BETWEEN A CREDI T UNI ON AND A BANK, AND CONTAI NS A STATEMENT
I NDI CATI NG ANY NMATERI AL DI FFERENCES | N POAERS.

(B) THE CONVERSI ON WOULD NOT BE MADE TO Cl RCUMVENT A PENDI NG
SUPERVI SORY ACTI ON THAT IS I NI TI ATED BY THE COMM SSI ONER OR OTHER
REGULATORY ACGENCY BECAUSE OF A CONCERN OVER THE SAFETY AND SOUND-
NESS OF THE CREDI T UNI ON.

(© THE CONVERSI ON PLAN DOES NOT PROVI DE ANY OFFI CI AL OF THE
CREDI T UNI ON W TH ANY REMUNERATI ON OR OTHER ECONOM C BENEFI T | N
CONNECTI ON W TH THE CONVERSI ON OF THE CREDI T UNI ON.

(D) THE CONVERSI ON PLAN DOES NOT PERM T THE CONVERTI NG
CREDI T UNION TO LOAN FUNDS OR OTHERW SE EXTEND CREDI T TO ANY
PERSON TO PURCHASE THE CAPI TAL STOCK OF THE ASSOCI ATI ON.

(E) THE CONVERTED ORGANI ZATION I'S LI KELY TO BE ECONOM CALLY
VI ABLE.

(5) UPON PRELI M NARY APPROVAL OF THE CONTENTS OF THE CONVER-
SI ON PLAN BY THE COW SSI ONER, THE CREDI T UNI ON SHALL DO BOTH OF
THE FOLLOW NG

(A) CALL A SPECI AL MEETI NG OF THE MEMBERS TO PROVI DE | NFOR-
MATI ON ON THE CONVERSI ON PLAN.

(B) MAIL TO EACH MEMBER NOTI CE OF THE PROPOSED CONVERSI ON 90
DAYS, 60 DAYS, AND 30 DAYS BEFORE THE DATE ESTABLI SHED FOR THE
MEMBER VOTE ON THE PROPOSED CONVERSI ON.  EACH NOTI CE SHALL
| NCLUDE ALL OF THE FOLLOW NG
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(i) A STATEMENT OF THE POSI TI VE AND NEGATI VE EFFECTS OF THE
PROPOSED CONVERSI ON.

(i) A STATEMENT AS TO WHETHER THE CONVERSI ON PLAN | NCLUDES
A DI STRIBUTION OF A PORTION OF THE CREDIT UNION S NET WORTH TO
MEMBERS. | F THE PLAN PROVI DES FOR A DI STRI BUTI ON, THE NOTI CE
SHALL DESCRI BE THE AMOUNT TO BE DI STRI BUTED, THE FORM OF THE DI S-
TRI BUTI ON, AND REQUI REMENTS FOR MEMBER ELI G BI LI TY TO RECEI VE A
DI STRI BUTI ON.

(iii) A STATEMENT AS TO WHETHER THE DI RECTORS OF THE CON-
VERTED ORGANI ZATI ON W LL RECEI VE COVPENSATI ON AND THAT | NTERESTED
PERSONS MAY OBTAI N MORE DETAI LED | NFORVATI ON FROM THE CREDI T
UNI ON AT I'TS OFFI CES OR BY OTHER METHODS HAVI NG THE PRI OR
APPROVAL OF THE COWM SSI ONER.

(iv) THE PAR VALUE AND APPROXI MATE NUMBER OF SHARES OF CAPI -
TAL STOCK TO BE | SSUED AND SOLD UNDER THE PROPOSED PLAN OF
CONVERSI ON.

(v) A STATEMENT THAT SAVI NGS AND SHARE ACCOUNT HOLDERS W LL
CONTI NUE TO HOLD ACCOUNTS | N THE CONVERTED ORGANI ZATI ON | DENTI CAL
AS TO DOLLAR AMOUNT AND GENERAL TERMS, AND THAT THEI R ACCOUNTS
W LL CONTI NUE TO BE | NSURED.

(vi) A STATEMENT THAT BORROVWERS LOANS W LL BE UNAFFECTED BY
CONVERSI ON, AND THAT THE AMOUNT, RATE, MATURITY, SECURITY, AND
OTHER CONDI TI ONS W LL REMAI N CONTRACTUALLY FI XED AS THEY EXI STED
BEFORE CONVERSI ON.

(vii) A STATEMENT THAT THE PROPCSED PLAN OF CONVERSI ON NAY
BE SUBSTANTI VELY AMENDED BY THE BOARD OF DI RECTORS AS A RESULT OF
COMVENTS FROM REGULATORY AUTHORI TI ES OR OTHERW SE BEFORE THE
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MEETI NG AND THAT THE PROPCSED PLAN MAY ALSO BE TERM NATED BY THE
BOARD OF DI RECTORS.

(viii) THE DI RECTI ONS FOR OBTAI NI NG COPI ES OF THE CONVERSI ON
PLAN.

(ix) THE DATE OF THE MEMBER VOTE ON THE CONVERSI ON PLAN.

(X) ANY OTHER | NFORMATI ON AS REQUI RED BY THE COWM SSI ONER.

(6) THE 30- DAY NOTI CE REQUI RED UNDER SUBSECTI ON (5)(B) SHALL
| NCLUDE THE DATE, TIME, AND PLACE OF THE SPECI AL MEMBER MEETI NG,
A BALLOT AND POSTAGE- PAI D RETURN ENVELOPE, THE DATE, NOT SOONER
THAN 15 DAYS FOLLOW NG THE SPECI AL MEETI NG, BY WHI CH THE BALLOT
HAS TO BE RETURNED, AND THE METHODS PERM TTED FOR CASTI NG VOTES.

(7) |F THE PLAN OF CONVERSI ON | S SUBSTANTI VELY AMENDED BY
THE BOARD OF DI RECTORS, AT LEAST 30 DAYS BEFORE THE VOTE OF THE
MEMBERS ON THE PROPCSAL, THE CREDI T UNI ON SHALL PROVI DE MEMBERS
W TH NOTI CE CONTAI NI NG THE | NFORVATI ON REQUI RED BY SUBPARAGRAPHS
(i) TO (iX) OF SUBSECTI ON (5)(B) THAT ACCURATELY DESCRI BES THE
AVENDED PLAN OF CONVERSI ON.

(8) IN ADDI TI ON TO ACCEPTI NG MEMBER VOTES AT THE SPECI AL
MEETING, A CREDI T UNI ON SHALL ACCEPT MEMBERS VOTES ON THE CON
VERSI ON PROPOSAL EI THER BY MAI L OR BY AN ALTERNATI VE METHOD
HAVI NG THE PRI OR APPROVAL OF THE COWM SSI ONER, OR BOTH. THE
VOTES CAST BY MEMBERS SHALL BE COUNTED UPON THE EXPI RATI ON OF THE
TIME G VEN TO THE MEMBERS TO RETURN THEI R BALLOTS. THE CREDI T
UNI ON SHALL FILE W TH THE COWM SSI ONER ALL OF THE FOLLOW NG

(A) CERTI FI ED COPI ES OF RECORDS OF ALL PROCEEDI NGS HELD BY
THE BOARD OF DI RECTORS AND MEMBERS OF THE CREDI T UNI ON.
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(B) COPI ES OF MEMBER COMMENTS SUBM TTED TO THE CREDI T UNI ON
UNDER SUBSECTI ON (2) (D).

(C) A CERTI FI ED COPY OF CONSENT OR APPROVAL OF THE FEDERAL
REGULATORY AUTHORI TY OR THE REGULATORY AUTHORI TY OF THE APPLI CA-
BLE STATE, TERRI TORY, OR PROTECTORATE OF THE UNI TED STATES |F THE
CONSENT OR APPROVAL |'S REQUI RED BY THE LAWS OF THE APPLI CABLE
JURI SDI CTI ON.

(D) EVI DENCE THAT THE CONVERTED ORGANI ZATI ON | S ELI Gl BLE FOR
FEDERAL | NSURANCE OF DEPCSI TS.

(8) IF ALL THE CONDI TI ONS REQUI RED BY THI'S SECTI ON HAVE BEEN
MET, AND THE COWM SSI ONER DETERM NES THAT NOTI CES TO MEMBERS WERE
ACCURATE, TIMELY, AND NOT M SLEADI NG, AND THAT CONDUCT OF THE
VOTE ON THE CONVERSI ON PLAN WAS FAI R AND LAWFUL, THE COVM SSI ONER
SHALL APPROVE THE CONVERSI ON AND THE CONVERSI ON SHALL BECOVE
EFFECTI VE.

SEC. 25C. (1) EXCEPT AS PROVI DED I N SUBSECTION (2), IF A
CONVERSI ON BECOVES EFFECTI VE UNDER SECTI ON 25, 25A, OR 25B, ALL
THE PROPERTY OF THE CREDI T UNION, | NCLUDI NG ALL I TS RIGHT, TITLE,
AND | NTEREST | N AND TO ALL PROPERTY OF WHATEVER KI ND, WHETHER
REAL, PERSONAL, OR M XED AND THI NGS | N ACTI ON, AND EVERY RI GHT,
PRI VI LEGE, | NTEREST, AND ASSET OF ANY CONCEl VABLE VALUE OR BENE-
FIT THEN EXI STING BELONG NG OR PERTAINING TO I T, OR THAT WOULD
I NURE TO | T, SHALL | MVEDI ATELY BY ACT OF LAW AND W THOUT ANY CON-
VEYANCE OR TRANSFER, AND W THOUT ANY FURTHER ACT OR DEED, BE
VESTED | N AND REMAI N THE PROPERTY OF THE CONVERTED ORGANI ZATI ON.
THE CONVERTED ORGANI ZATI ON SHALL HAVE, HOLD, AND ENJOY THE
PROPERTY IN I TS OMN RI GHT AS FULLY AND TO THE SAME EXTENT AS THE
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PROPERTY WAS POSSESSED, HELD, AND ENJOYED BEFORE THE CONVERSI ON.
THE CONVERTED ORGANI ZATI ON SHALL BE CONSI DERED TO BE A CONTI NUA-
TION OF THE SAVME ENTITY. ALL THE RI GHTS, OBLI GATI ONS, AND RELA-
TIONS OF THE CREDIT UNI ON TO OR | N RESPECT TO ANY PERSON, ESTATE,
XRGITE{[E)}E-II\;E%T N%EENEEFEICE:&O& TRUST, TRUSTEE, COLLECTI VE BARGAI NI NG
ANY TRUST OR FI DUCI ARY FUNCTI ON SHALL REMAI N UNI MPAI RED. THE
CONVERTED ORGANI ZATI ON SHALL CONTI NUE TO HOLD ALL THE RI GHTS,

OBLI GATI ONS, RELATI ONS, AND TRUSTS, AND THE DUTI ES AND LI ABI LI -
TIES CONNECTED W TH THEM AND SHALL EXECUTE AND PERFORM EACH AND
EVERY TRUST AND RELATION IN THE SAME MANNER AS | F THE CREDI T

UNI ON HAD NOT CONVERTED. THE CONVERSI ON SHALL NOT RELEASE THE
CONVERTED ORGANI ZATI ON FROM | TS OBLI GATI ONS TO PAY AND DI SCHARGE
ALL THE LI ABI LI TIES CREATED BY LAW OR | NCURRED BY | T BEFORE THE
CONVERSI ON, OR ANY TAX | MPCSED BY THE LAWS OF THI S STATE UP TO
THE DAY OF THE CONVERSI ON I N PROPORTI ON TO THE TI ME WHI CH HAS
ELAPSED SI NCE THE LAST PRECEDI NG TAX PAYMENT, OR ANY ASSESSMENT,
PENALTY, OR FORFEI TURE | MPOCSED OR | NCURRED UNDER THE LAWS OF THI S
STATE UP TO THE DATE OF THE CONVERSI ON.

(2) THE COWM SSI ONER MAY FOR GOOD CAUSE REQUI RE A CONVERTI NG
CREDIT UNTON WTHI N 1 YEAR FOLLOW NG CONVERSI ON TO DI VEST | TSELF
OF AN ASSET THAT DOES NOT CONFORM TO THE LEGAL REQUI REMENTS RELA-
TI' VE TO ASSETS ACQUI RED AND HELD BY THE CONVERTED ORGANI ZATI ON.

(3) I'F THE CONVERTI NG CREDI T UNI ON WAS APPO NTED I N A FI DU
Cl ARY CAPACI TY BY A COURT OR GOVERNVENTAL TRI BUNAL, AGENCY, OR
OFFI CER, THE CONVERTED ORGANI ZATI ON SHALL FILE AN AFFIDAVIT WTH
THE APPQO NTI NG AUTHORI TY SETTI NG FORTH THE FACT OF CONVERSI ON,
THE NAME AND ADDRESS OF THE CONVERTED ORGANI ZATI ON, AND THE
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AMOUNT OF | TS CAPI TAL AND SURPLUS. THE CONVERTED ORGANI ZATI ON
ACTI NG AS A FI DUCI ARY BY APPO NTMENT OF A COURT |S SUBJECT TO
REMOVAL BY A COURT OF COVPETENT JURI SDI CTI ON

Sec. 26. (1) Wth the approval of the comm ssioner and com
pliance with the applicable | aw under which it is chartered, a
credit union chartered under the laws of the United States or any
ot her state, —or—territory— THE DI STRICT OF COLUMBI A, TERRI TORY,
OR PROTECTORATE of the United States and neeting all the require-
nments to becone a credit union under this act nmay convert to a
credit union organi zed under this act. The required certificate
of organi zation shall be executed in triplicate by a majority of
the board of directors of the converting credit union and

presented to the comm ssioner for appropriate exam nati on and
approval. After executing the certificate of organization, a
majority of the directors —may— SHALL execute all other papers,

i ncludi ng the adoption of bylaws for the general governnent of
the credit union consistent with —the—provistons—of— this act,
and to do whatever —fay—be— IS required to conplete its
conversion. The directors of the converting credit union nay
continue to be directors of the credit union.

(2) I'f the comm ssioner approves the certificate of organi-
zation as presented by the board of directors, the comm ssioner
shall notify the applicants of the comm ssioner’s decision and
shall imediately issue a certificate of approval attached to the
duplicate certificate of organization and return it to the credit
union. The certificate shall indicate that the laws of this
state have been conplied with and the credit union and all its
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menbers, officers, and enpl oyees shall have the same rights,
powers, and privileges and be subject to the sanme duties, liabil-
ities, and obligations in all respects as shall be applicable to
credit unions originally organi zed under this act.

(3) 2)— The approval of a conversion under this section by
t he conmi ssioner shall be based on an exami nation of the credit
uni on and the proceedings had by its directors and nenbers with
respect to THE conversion. —and—a— A conversion shall not defeat
or defraud any of the creditors of the credit union. The
expenses of the exam nation shall be paid by the credit union in
an anmount established and published by the conm ssioner. The
anount paid for the exam nation is not refundable. Upon approval
of the conversion, the credit union shall pay an operating fee,
determ ned —pursuant—to— UNDER section 6, on a prorated basis for
the operating fee period in which the conversion becones
effective. The date that the conversion becones effective shal
be the basis for the proration.

(4) —3)— If the conversion becones effective, all the prop-
erty of the converted credit union, including its right, title,
and interest in and to all property of whatever kind, whether
real, personal, or mxed, and things in action, and every right,
privilege, interest, and asset of any conceivabl e val ue or bene-
fit then existing, belonging, or pertaining to it, or that would
inure to it, shall inmmediately by act of |aw and wi thout any con-
veyance or transfer and wi thout any further acts or deeds, be
vested in and remain the property of the converted credit union.
The converted credit union shall have, hold, and enjoy the
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property in its owm right as fully and to the sanme extent as the
property was previously possessed, held, and enjoyed by it. The
converted credit union shall be considered to be a continuation
of the same entity. Al the rights, obligations, and rel ations
of the credit union to or in respect to any person, estate, cred-
itor, depositor, menber, trustee, or beneficiary of any trust, or
fiduciary function, shall renmain uninpaired. The credit union
shall continue to hold all rights, obligations, relations, and
trusts and the duties and liabilities connected with them and
shal | execute and perform each and every trust and relation in
the sanme manner as if it had after the conversion assuned the
trust or relation and obligations and liabilities connected with

the trust or relation.
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