HOUSE BILL No. 5909

HOUSE BILL No. 5909

June 20, 2000, Introduced by Reps. Sanborn, Wojno, Shackleton, Hager, Mortimer, Van
Woerkom, Bishop, DeVuyst, Rick Johnson, Daniels, Hale, Thomas, Bob Brown, Patterson,
Julian, Ehardt, Bisbee, Law, Clark, Richner, O’ Neil, Jansen and Basham and referred to the
Committee on Insurance and Financial Services.

A bill to amend 1996 PA 354, entitled
" Savi ngs bank act,"
by amendi ng sections 303, 307, 313, 314, 316, 317, 321, 322, 324,
325, 326, 334, 335, 336, 401, 409, 412, 413, 417, 422, 428, 430,
432, 508, 701, 703, 705, 706, 708, 709, 710, 711, 712, 713, and
804 (MCL 487.3303, 487.3307, 487.3313, 487.3314, 487. 3316,
487. 3317, 487.3321, 487.3322, 487.3324, 487.3325, 487. 3326,
487. 3334, 487.3335, 487.3336, 487.3401, 487.3409, 487.3412,
487. 3413, 487.3417, 487.3422, 487.3428, 487.3430, 487.3432,
487. 3508, 487.3701, 487.3703, 487.3705, 487.3706, 487.3708,
487. 3709, 487.3710, 487.3711, 487.3712, 487.3713, and 487.3804),
section 401 as anmended by 1996 PA 422, section 422 as anended by
2000 PA 63, and section 508 as anended by 1997 PA 50, and by
addi ng sections 330a, 340, 501, 711a, and 712a; and to repeal

acts and parts of acts.
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THE PEOPLE OF THE STATE OF M CH GAN ENACT:
Sec. 303. (1) —Any nunber—of—deposttoryinstitutions—ay

ANY NUMBER OF DEPGSI TORY | NSTI TUTI ONS MAY APPLY TO ORGANI ZE A
SAVI NGS BANK EXCLUSI VELY TO SERVE DEPQOSI TORY | NSTI TUTI ONS OR
THEI R OFFI CERS, DI RECTORS, EMPLOYEES, AND AFFI LI ATES.

(2) ANY NUMBER OF DEPOCSI TORY | NSTI TUTI ONS MAY APPLY TO ORGA-
NIl ZE A SAVI NGS BANK TO ENGAGE EXCLUSI VELY I N PROVI DI NG TRUST
SERVI CES AND OTHER SERVI CES AS MAY BE AUTHCORI ZED BY ORDER OR
DECLARATORY RULI NG OF THE COW SSI ONER.

(3) A DEPGCSI TORY | NSTI TUTI ON MAY APPLY TO THE COWM SSI ONER
FOR PERM SSI ON TO ORGANI ZE A SAVI NGS BANK UNDER THI S SECTI ON.
THE APPLI CATI ON SHALL BE IN THE FORM PRESCRI BED BY THE COWM S-

SI ONER AND SET FORTH THE | NFORMATI ON THE COWM SSI ONER REQUI RES.
(4) —2)— The conmi ssioner shall exam ne the information
contained in the application and nmake any ot her investigation the
conmi ssi oner considers necessary pertaining to the organi zation

of the new savings bank. The conm ssioner shall issue to the
applicants, within the tine period provided in section 214, wit-
ten notice of approval or disapproval of the application.

(5) —|3)— Except as otherw se provided by rule, a savings
bank organi zed under this section is not subject to the provi-
sions of section 302, but shall conply with all other provisions

of this act.
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(6) —4)— The shares of stock of a stock savings bank
organi zed under this section shall be owned excl usively by
depository institutions.

(7) —5)— As used in this section, "applicant" neans the

secti on.

1
2
3
4
5 depository institutions making an application under this
6
7
8
9

11 Sec. 307. (1) A stock savings bank organi zed under this act
12 shall have capital in an anmount as the conm ssioner considers

13 adequat e.

16 (2) This section does not apply if the new stock savi ngs

17 bank is organi zed under section 706 for the sole purpose of

18 effecting its consolidation or nmerger wwth an existing bank or

19 association having its principal office in the same city or vil-

20 | age as the new stock savings bank and if upon conpletion of the

21 consolidation or nmerger a bank hol di ng conpany becones the owner

22 of all of the outstanding voting shares of the consolidated

23 organi zation. This section does apply to the consolidated

24 organi zati on.

25 (3) A stock savings bank shall not be authorized to conmence

26 business until it has surplus of at |east 20%of its capital.
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cash,—as—determned—bythe—<comrmssioner— A MJTUAL SAVI NGS BANK
SHALL NOT BE AUTHORI ZED TO COMMENCE BUSI NESS UNTI L:

(A) AN AGGREGATE M NI MUM DOLLAR AMOUNT AND NUMBER OF SAVI NGS
ACCOUNTS SHALL BE SUBSCRI BED FOR AND PAI D I N CASH, AS DETERM NED
BY THE COWM SSI ONER.

(B) THE COW SSI ONER SHALL HAVE RECEI VED CONFI RVATI ON FROM
THE FEDERAL DEPOSI T | NSURANCE CORPORATI ON THAT THE ACCOUNTS OF
THE MUTUAL SAVI NGS BANK W LL BE | NSURED BY THE FEDERAL DEPOSI T

| NSURANCE CORPCORATI ON.

(5) After organi zation each savings bank shall maintain ade-
quate total capital for the conduct of its business and the pro-
tection of its depositors. The total capital of a savings bank
shal | be anal yzed and appraised in relation to the character of
its managenent, the liquidity of assets, history of earnings and
of the retention of earnings, the potential volatility of the
deposit structure, I TS RI SK MANAGEMENT, and the savings bank’s
capacity to furnish the broadest service to the public.

(6) At all times a stock savings bank shall maintain surplus
in an anount which is equal to at |east the amount of its capi-
tal, except as provided in subsection (3) as to the initial sur-
pl us and except as provided in section 316 and shall not reduce

surplus without the approval of the comm ssioner.

Sec. 313. —(I) There—shaltt—beissuedto—every shareholder
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(1) EXCEPT AS PROVIDED I N SUBSECTION (2), THE SHARES COF A
SAVI NGS BANK SHALL BE REPRESENTED BY CERTI FI CATES OF STOCK THAT
SHALL BE | SSUED TO EVERY SHAREHOLDER AND TRANSFERABLE ON THE
BOOKS OF THE SAVI NGS BANK I N A MANNER AS MAY BE PRESCRI BED I N THE
BYLAWS OR ARTI CLES OF | NCORPORATI ON. A TRANSFER OF STOCK SHALL
NOT BE VALI D AGAI NST THE SAVI NGS BANK, EXCEPT W TH THE CONSENT OF
THE BOARD OF DI RECTORS, SO LONG AS THE REGQ STERED HOLDER OF THE
STOCK |'S LI ABLE AS PRI NCl PAL DEBTOR, SURETY, OR OTHERW SE TO THE
SAVI NGS BANK FOR ANY DEBT VWHI CH | S DUE AND UNPAI D.

(2) UNLESS THE ARTI CLES OF | NCORPORATI ON OR BYLAWS PROVI DE
OTHERW SE, THE BOARD MAY AUTHORI ZE THE | SSUANCE OF SOMVE OR ALL OF
THE SHARES OF ANY OR ALL OF I TS CLASSES OR SERI ES OF STOCK
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W THOUT CERTI FI CATES | F WTH N A REASONABLE Tl ME AFTER | SSUANCE
OF A SHARE W THOUT A CERTI FI CATE THE SAVI NGS BANK PROVI DES THE
SHAREHOLDER W TH A WRI TTEN STATEMENT OF THE | NFORMATI ON REQUI RED
ON A CERTI FI CATE UNDER SUBSECTI ON (5). THE AUTHORI ZATI ON SHALL
NOT HAVE ANY EFFECT ON SHARES ALREADY REPRESENTED BY CERTI FI CATES
UNLESS THEY ARE SURRENDERED TO THE SAVI NGS BANK.

(3) IF THE REA STERED HOLDER OF STOCK OF A SAVI NGS BANK I S
LI ABLE TO THE SAVI NGS BANK AS PRI NCI PAL DEBTOR, SURETY OR OTHER-
W SE FOR ANY DEBT WHI CH IS DUE AND UNPAI D, THE DI RECTORS OF THE
SAVI NGS BANK MAY SELL A SUFFI Cl ENT AMOUNT OF THE STOCK OF THE
DELI NQUENT SHAREHOLDER | N THE SAME MANNER AND W TH THE SAME
EFFECT AS PROVI DED I N SECTI ON 501. THI' S SECTI ON DOES NOT PREVENT
THE SAVI NGS BANK FROM BRI NG NG PROCEEDI NGS TO RECOVER THE ENTI RE
AMOUNT OF THE | NDEBTEDNESS AT ANY TI ME BEFORE THE SALE OR TO
RECOVER THE BALANCE OF THE DEBT AND COSTS AFTER THE PROCEEDS OF
SALE HAVE BEEN APPLI ED AGAI NST THE DEBT AND COSTS OR TO RECOVER
THE BALANCE OF THE DEBT AFTER THE CANCELLATI ON OF THE STOCK.

(4) EXCEPT AS PROVIDED I N SECTI ON 501, THE RI GHTS OF A SAV-
I NGS BANK IN I'TS STOCK I N WH CH THE SHAREHOLDER IS LI ABLE TO THE
BANK AS PRI NCI PAL DEBTOR, SURETY, OR OTHERW SE | S SUBJECT TO ANY
PLEDGE, SALE, OR OTHER TRANSFER OF THE STOCK THAT | S MADE BEFORE
THE MATURI TY OF AN | NDEBTEDNESS OF THE REGQ STERED HOLDER OF THE
STOCK TO THE SAVI NGS BANK AND OF WHI CH THE SAVI NGS BANK HAS
KNOALEDGE BEFORE THE MATURI TY, WHETHER OR NOT THE STOCK WAS
TRANSFERRED ON THE BOOKS OF THE SAVI NGS BANK.  ANY STOCK COF A
SAVI NGS BANK THAT IS PLEDGED, SOLD, OR OTHERW SE TRANSFERRED
BEFORE THE MATURI TY OF ANY | NDEBTEDNESS OF THE REGQ STERED HOLDER
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OF THE STOCK TO THE SAVI NGS BANK AND OF WHI CH PLEDGE, SALE, OR
OTHER TRANSFER THE SAVI NGS BANK HAS KNOW.EDGE BEFORE THE MATURI -
TY, MAY BE TRANSFERRED ON THE BOOKS OF THE SAVI NGS BANK AFTER THE
MATURI TY W THOUT THE CONSENT OF THE BOARD OF DI RECTORS OF THE
SAVI NGS BANK.

(5) THE RIGHTS OF A SAVINGS BANK I N I TS STOCK UNDER THI S
SECTI ON, | NCLUDI NG THE LI M TATI ON ON TRANSFERABI LI TY | F THE REG
| STERED HOLDER |I'S LI ABLE TO THE SAVI NGS BANK FOR ANY DEBT THAT IS
DUE AND UNPAI D, SHALL NOT BE APPLI CABLE W TH RESPECT TO ANY STOCK
DULY LI STED ON ANY STOCK EXCHANGE

(6) EACH CERTI FI CATE | SSUED AFTER THE EFFECTI VE DATE OF THE
AVENDATORY ACT THAT ADDED SUBSECTI ON (8) SHALL STATE ALL OF THE
FOLLOW NG

(A) THE NAME AND ADDRESS OF THE PRI NCI PAL OFFI CE OF THE SAV-
I NGS BANK.

(B) THE NAME OF THE HOLDER OF RECORD OF THE STOCK I T
REPRESENTS.

(© THE NUMBER, PAR VALUE, CLASS, AND SERI ES OF SHARES VWH CH
THE CERTI FI CATE REPRESENTS.

(D) THE RESPECTI VE VOTI NG DI STRI BUTI ON, DI VI DEND, LI QUI DA-
TION, DI SSOLUTI ON, AND OTHER RI GHTS, PREFERENCES, AND LI M TATI ONS
OF THE STOCK | SSUED, WHI CH | NFORVATI ON SHALL BE STATED I N FULL OR
I N SUMWARY UPON THE FRONT OR BACK OF THE CERTI FI CATE OR SHALL BE
| NCORPORATED BY A REFERENCE TO THE ARTI CLES OF | NCORPORATI ON SET
FORTH ON THE FRONT OF THE CERTI FI CATE

(E) IF THE STOCK IS NOT LI STED, THAT NO TRANSFER OF THE
STOCK SHALL BE VALI D AGAI NST THE SAVI NGS BANK SO LONG AS THE

03942’ 99 *



© 0 N oo o B~ wWw N PP

N NN NN N NN R R R R R B R R R R
N~ o 0 M W N R O © 0 N O 0N~ W DN BRLP O

10
REG STERED HOLDER | S LI ABLE AS PRI NCl PAL DEBTOR, SURETY, OR
OTHERW SE TO THE SAVI NGS BANK, EXCEPT W TH THE APPROVAL OF THE
BOARD OF DI RECTORS OR AS OTHERW SE PROVIDED IN THI S ACT

(F) THE SI GNATURE OF THE PRESI DENT OR OTHER OFFI CER AS PRO-
VI DED BY THE BYLAWS OF THE SAVI NGS BANK AND, OPTI ONALLY, THE SEAL
OF THE SAVI NGS BANK.

(7) ALL OF THE FOLLOW NG MAY BE A FACSI M LE

(A) THE SI GNATURE OF A TRANSFER AGENT.

(B) THE SI GNATURE OF A REQ STRAR

(©) THE SI GNATURE OF AN OFFI CER OF THE SAVI NGS BANK

(D) THE SEAL OF THE SAVI NGS BANK.

(8) I'F AN OFFI CER WHO HAS SI GNED A SHARE CERTI FI CATE OR
WHOSE FACSI M LE SI GNATURE HAS BEEN USED ON A SHARE CERTI FI CATE
CEASES TO BE AN OFFI CER, WHETHER BECAUSE OF DEATH, RESI GNATI ON,
OR OTHERW SE, BEFORE THE CERTI FI CATE HAS BEEN DELI VERED BY THE
SAVI NGS BANK, THE CERTI FI CATE, NEVERTHELESS, MAY BE ADOPTED BY
THE SAVI NGS BANK AND DELI VERED AS THOUGH THE PERSON WHO SI GNED | T
OR WHOSE FACSI M LE SI GNATURE HAS BEEN USED ON THE STOCK HAD NOT
CEASED TO BE AN OFFI CER

Sec. 314. —(I)Wththeapproval—of—the—<conmmssitoner,—and
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(1) BY A VOTE OF SHAREHOLDERS OANI NG 2/ 3 OF EACH CLASS OF
THE STOCK ENTI TLED TO VOTE, A SAVI NGS BANK MAY AMEND | TS ARTI CLES
TO | NCREASE | TS CAPI TAL STOCK TO ANY SUM APPROVED BY THE
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COW SSI ONER, EI THER BY AN | NCREASE I N THE PAR VALUE OF
AUTHORI ZED STOCK OR BY THE AUTHORI ZATI ON OF NEW STOCK

(2) AN I NCREASE I N CAPI TAL SHALL NOT BE VALI D UNTIL THE
WHOLE AMOUNT OF THE | NCREASE HAS BEEN PAI D I N, NOTI CE OF THE PAY-
MENT SI GNED BY AN OFFI CER OF THE SAVI NGS BANK HAS BEEN TRANSM T-
TED TO THE COW SSI ONER, AND THE COW SSI ONER' S CERTI FI CATE OF
APPROVAL HAS BEEN OBTAI NED SPECI FYI NG THE AMOUNT OF THE | NCREASE
I N CAPI TAL AND THAT |IT HAS BEEN DULY PAID IN AS A PART OF THE
CAPI TAL OF THE SAVI NGS BANK. THE CERTI FI CATE SHALL BE CONCLUSI VE
EVI DENCE THAT THE STOCK HAS BEEN DULY AND VALIDLY | SSUED

(3) IN THE CASE OF THE | SSUANCE OF NEW STOCK, | N VOTI NG UPON
THE | NCREASE OF CAPI TAL STOCK, 2/3 OF THE SHAREHOLDERS ENTI TLED
TO VOTE SHALL HAVE POAER TO FI X THE VALUE OF, AND THE PRI CE AT
VWH CH THE STOCK SHALL BE SUBSCRI BED AND PAI D FOR BY THE SHARE-
HOLDERS, BUT NOT LESS THAN PAR, AS WELL AS THE TI ME AND MANNER OF
THE SUBSCRI PTI ON AND PAYMENT, AND TO AUTHORI ZE THE DI RECTORS TO
SELL THE STOCK

(4) NOTW THSTANDI NG THI S SECTI ON, A SAVI NGS BANK, W TH THE
APPROVAL OF THE COW SSI ONER AND BY A VOTE OF SHAREHOLDERS OWNI NG
2/ 3 OF EACH CLASS OF THE STOCK ENTI TLED TO VOTE, FOR THE STATED
PURPOSE OF PROVI DI NG STOCK OPTI ONS FOR 1 OR MORE EMPLOYEES OR
DI RECTORS, MAY | NCREASE | TS CAPI TAL STOCK | N AN AGGREGATE PAR
VALUE AMOUNT NOT TO EXCEED AT ANY 1 TI ME 5% OF THE PAR VALUE OF
| TS THEN OUTSTANDI NG COMMON STOCK. THE ADDI TI ONAL STOCK, WHEN
DULY AUTHORI ZED, MAY BE | SSUED BY THE SAVI NGS BANK FROM TI ME TO
TIME FOR TH S PURPCSE BUT FOR NO OTHER PURPOSE, AS OPTI ONS ARE
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13
EXERCI SED AND PAYMENT FOR THE STOCK | S RECEI VED, FREE FROM ANY
PREEMPTI VE RI GHTS TO SUBSCRI BE FOR STOCK.

Sec. 316. (1) The board of directors of a savings bank may
decl are and pay dividends on the common stock of the savings bank
subject to the following restrictions:

(a) A cash dividend or dividend in kind shall not be
decl ared or paid unless the savings bank will have a surplus
amounting to not |less than 20% of its capital after the paynent
of the dividend.

(b) A cash dividend or dividend in kind shall not be
decl ared by any savings bank except out of net —profits— | NCOVE
then on hand after deducting all bad debts. Unless the debts are
wel | secured and in process of collection or the debts constitute
cl ai s agai nst solvent estates in probate, debts due the savings
bank on which interest is past due and unpaid for a period of 6
nont hs shall be considered bad debts under this section.

(c) A cash dividend or dividend in kind shall not be
declared or paid until the cunulative dividends on preferred
stock, if any, have been paid in full or preferred sharehol ders
have waived their right to receive dividends.

(d) If the surplus of a savings bank is |ess than the anount
of its capital, before the declaration of a cash dividend or div-
idend in kind, it shall transfer to surplus not |ess than 10% of
its net —profits— I NCOVE of the preceding half-year in the case
of quarterly or sem annual dividends, or not |less than 10%of its
net —prof+ts— | NCOVE of the preceding 2 consecutive half-year

periods in the case of annual dividends. For the purpose of this
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section, an anount transferred to a —reserve—account— FUND for
the retirenent of preferred stock of —any— THE SAVI NGS bank out
of its net —profits— INCOVE for the periods is considered to be
additions to its surplus, if upon the retirement of the preferred
stock the amounts credited into the retirenment —+reserve— FUND may
then properly be carried to surplus. The savings bank is obli-
gated to credit to surplus the anbunts transferred into the
retirement —+eserve— FUND on account of the preferred stock as
the stock is retired.

(e) Notwithstanding the Iimtations of this section, a sav-
i ngs bank with the approval of the conm ssioner and by vote of
shar ehol ders owning 2/3 of the stock entitled to vote may
increase its capital stock by declaration of a stock dividend on
the capital stock. After the increase the surplus of the bank
shall be at |east equal to 20% of the capital stock as
i ncreased. —The—increase—shalH——mot—be—effectiveuntit—a—certifi—

(2) A savings bank may pay dividends on its preferred stock

at a rate as may be applicable without regard to the Iimtations
of this section.

(3) A holding conpany that owns common or preferred stock of
a savings bank may waive its right to receive dividends and any

paynment in |ieu of dividends.
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(4) DI VIDENDS PAI D TO SHAREHOLDERS UNDER A DI VI DEND
REI NVESTMENT PLAN SHALL BE SUBJECT TO THI S ACT REGARDI NG THE
PAYMENT COF DI VI DENDS.

Sec. 317. (1) An annual neeting of the nenbers of a nutual
savi ngs bank shall be held at a tinme and pl ace desi gnated by or
in the manner provided in the byl aws.

(2) Special neetings of the nenbers of a nutual savings bank
may be called at any tinme by the president or board of directors
or by the president, a vice president, or the secretary upon the
witten request of nmenbers holding of record in the aggregate at
| east 10% of the savings deposits of the savings bank. The wit-
ten request shall show the purposes of the neeting and shall be
delivered to the principal office of the nutual savings bank
addressed to the president.

(3) I'n the consideration of all questions requiring action

by the nenbers of a nutual savings bank, each nmenber shall be

OF VOTES SET FORTH I N THE SAVI NGS BANK' S CHARTER.  THE SAVI NGS
BANK CHARTER MAY PROVI DE BETWEEN 1 AND 1, 000 VOTES PER MEMBER AND
MAY FURTHER PROVI DE THAT EACH MEMBER SHALL BE PERM TTED TO CAST 1
VOTE FOR EACH $100. 00, OR FRACTI ON THEREOF, OF THE W THDRAWAL
VALUE OF H'S OR HER DEPCSI T ACCOUNT.

(4) In order that a nutual savings bank may determ ne the

menbers entitled to notice of any neeting to vote, or entitled to
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receive a distribution or to exercise any rights in respect of
any other |lawful action, the board of directors of the savings
bank may fix, in advance, a record date that is not nore than 9
nonths or less than 6 nonths prior to the date of the neeting or
nore than 9 nonths prior to any other action.

Sec. 321. (1) A stock savings bank shall keep and maintain
a stock |l edger in which shall be correctly entered the nanme and
address of each sharehol der of the savings bank, the nunber of
shares held by each, the date when the sharehol der acquired the
shares, and the name of the transferor. The board of directors
of a savings bank may desi gnate any corporation authorized by |aw
to act as transfer agent or registrar of shares of corporations,
to act as transfer agent or transfer agent and registrar of the
shares of the savings bank, but a corporation shall not be desig-
nated to act in both capacities at the sanme tine.

(2) —Wthin—2—catendar—weeks—of—a— UPON demand made by the
conmmi ssi oner, a savings bank shall file with the conm ssioner a
list containing the nane and address of each sharehol der of the

savi ngs bank together with the nunber of shares held by each

according to its records as of the close of business on the date
of issuance of the demand. —Wthin2—catendar—weeks—of—adermand
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(3) WTH N 2 CALENDAR WEEKS OF ANY DEMAND MADE FOR A PURPGCSE
REASONABLY RELATED TO THE REQUESTER S | NTEREST AS A SHAREHOLDER
OR AS A REPRESENTATI VE OF A GROUP OF SHAREHOLDERS BY ANY SHARE-
HOLDER BEI NG THE RECORD OMNER OF AT LEAST 5% OF THE | SSUED SHARES
OF THE SAVI NGS BANK OR BY ANY PERSON REPRESENTI NG ANY GROUP WHO
ARE THE RECORD OMNERS OF AT LEAST 5% OF THE | SSUED SHARES OF THE
SAVI NGS BANK, THE SAVI NGS BANK SHALL PREPARE AND FURNI SH THE
REQUESTOR A LI ST CONTAI NI NG THE NAME AND ADDRESS OF EACH SHARE-
HOLDER OF THE SAVI NGS BANK TOGETHER W TH THE NUMBER OF SHARES
HELD BY EACH ACCORDI NG TO I TS RECORDS AS OF THE CLOSE OF BUSI NESS
ON THE DATE OF RECEI PT OF THE DEMAND.

Sec. 322. (1) A savings bank shall be managed by a board of
not less than 5 nor nore than 25 directors who shall be el ected
in the first instance by the incorporators at a neeting held
before the savings bank is authorized to commence busi ness and
afterwards at the annual neeting of the nenbers or sharehol ders.
If for any reason an election is not held at the annual neeting,
then the election shall be held at any subsequent neeting called
for that purpose of which notice is given as provided in the
byl aws of the savings bank. The board of directors may fill a
vacancy that occurs in the board by death, resignation, or other-
wi se for the —eurrent—year— UNEXPI RED TERM Subject to limta-
tions as to nunbers, the sharehol ders or nenbers may el ect

directors not to exceed 2 less than the full board and the
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unfilled directorships shall be considered as vacanci es and
filled by the board of directors. Directors shall hold office
until their successors are el ected and have qualifi ed.

(2) THE BYLAWS OF THE SAVI NGS BANK SHALL PROVI DE FOR THE
SHAREHCOLDER ELECTI ON OF DI RECTORS IN 1 OF THE FOLLOWN NG METHCDS:

(A) THE SHAREHOLDERS ANNUALLY MAY ELECT THE FULL BOARD OF
Dl RECTORS.

(B) THE SHAREHOLDERS ANNUALLY MAY ELECT A BOARD OF DI RECTORS
W TH NOT MORE THAN 2 UNFI LLED DI RECTORSHI PS. THE UNFI LLED DI REC-
TORSH PS ARE CONSI DERED VACANCI ES TO BE FI LLED BY THE BOARD OF
Dl RECTORS.

(© THE SHAREHOLDERS MAY ELECT DI RECTORS W TH STAGGERED
TERMS OF OFFI CE AS PROVI DED FOR I N SUBSECTI ON (3).

(3) THE ELECTI ON OF DI RECTORS W TH STAGGERED TERMS OF OFFI CE
SHALL BE PROVI DED FOR I N THE BYLAWS OF THE SAVI NGS BANK AS
FOLLONS

(A) THAT THE DI RECTORS WLL BE DI VIDED I NTO 2 OR 3 CLASSES,
EACH TO BE AS NEARLY EQUAL I N NUMBER AS POSSI BLE.

(B) THE TERM OF OFFI CE OF DI RECTORS I N THE FI RST CLASS SHALL
EXPI RE AT THE FI RST ANNUAL MEETI NG OF SHAREHOLDERS AFTER THEI R
ELECTI ON, THAT OF THE SECOND CLASS SHALL EXPI RE AT THE SECOND
ANNUAL MEETI NG AFTER THEI R ELECTI ON, AND THAT OF THE THI RD CLASS,
I F ANY, SHALL EXPI RE AT THE THI RD ANNUAL MEETI NG AFTER THEI R
ELECTI ON.

(C AT EACH ANNUAL MEETI NG AFTER THE CLASSI FI CATI ON ESTAB-

LI SHED UNDER SUBDI VI SION (B), A NUMBER OF DI RECTORS EQUAL TO THE
NUVBER OF THE CLASS WHOSE TERM EXPI RES AT THE TI ME OF THE MEETI NG
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SHALL BE ELECTED TO HOLD OFFI CE UNTI L THE SECOND SUCCEEDI NG
ANNUAL MEETING | F THERE ARE 2 CLASSES, OR UNTIL THE THI RD SUC-
CEEDI NG ANNUAL MEETI NG | F THERE ARE 3 CLASSES.

(4) —(2)— The board of directors shall neet not |less than 6
times per year, I N PERSON OR BY MEANS OF ELECTRONI C COMMUNI CATI ON
DEVI CES THAT ENABLE ALL PARTI Cl PANTS IN A MEETI NG TO COVMUNI CATE
W TH EACH OTHER, for the purpose of carrying out their duties
under this act. The directors shall designate the savings bank’s
chi ef executive officer at the first board of directors neeting
of each fiscal year. The board shall keep and record m nutes of
each nmeeting. The mnutes shall be signed by the presiding offi-
cer and the secretary of the neeting. A mgjority of the board of
directors constitutes a quorum for the transacti on of busi ness.

(5) —3)— The conm ssioner may call a neeting of the board
of directors of a savings bank by giving a notice of the tine,
pl ace, and purpose of the neeting at |east 3 days prior to the
nmeeting to the directors either by personal service, registered
mail sent to their |ast known addresses as shown by the books of

the savings bank, or publication at |east once in each week for 4

consecutive weeks prior to the neeting.

Sec. 324. —(I)Asavingsbank—rmay contract—for—or—purchase
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(1) A SAVI NGS BANK MAY CONTRACT FOR, OR PURCHASE FROM ANY
OF I'TS D RECTORS, OR FROM ANY PERSON CF WHI CH ANY OF THE SAVI NGS
BANK' S DI RECTORS | S AN OFFI CER, DI RECTOR, MANAGER, OMER, EMPLOY-
EE, OR AGENT, ANY SECURI TI ES OR OTHER PROPERTY, ONLY WHEN THE
PURCHASE |S MADE I N THE ORDI NARY COURSE OF BUSI NESS UPON TERVS
NOT LESS FAVORABLE TO THE SAVI NGS BANK THAN THOSE OFFERED BY
OTHERS, AND THE PURCHASE IS AUTHORI ZED BY A MAJORITY OF THE BOARD
OF DI RECTORS NOT | NTERESTED I N THE SALE OF THE SECURI TI ES OR
PROPERTY EVI DENCED BY THEI R AFFI RVATI VE VOTE OR WRI TTEN ASSENT.
| F A DIRECTOR, OR PERSON OF WHI CH ANY DI RECTOR | S AN OFFI CER,
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D RECTOR, MANAGER, OMER, EMPLOYEE, OR AGENT, ACTI NG FOR OR ON
BEHALF OF OTHERS, SELLS SECURI TI ES OR OTHER PROPERTY TO A SAVI NGS
BANK, THE COWM SSI ONER MAY REQUI RE A FULL DI SCLOSURE TO BE MADE
OF ALL COWM SSI ONS OR OTHER CONSI DERATI ONS RECEI VED. | F A DI REC-
TOR OR PERSON, ACTING INH'S, HER, OR ITS OMN BEHALF, SELLS
SECURI TI ES OR OTHER PROPERTY TO THE SAVI NGS BANK, THE COW S-
SI ONER MAY REQUI RE A FULL DI SCLOSURE OF ALL PROFI TS REALI ZED FROM
THE SALE.

(2) A SAVI NGS BANK MAY SELL SECURI TI ES OR OTHER PROPERTY TO
ANY OF I TS DI RECTORS, OR TO AN ENTITY OF VWHI CH ANY OF I TS DI REC-
TORS IS AN OFFI CER, DI RECTOR, MANAGER, OMER, EMPLOYEE, OR AGENT
I N THE ORDI NARY COURSE OF BUSI NESS ON TERMS NOT MORE FAVORABLE TO
THE DI RECTOR OR PERSON THAN THOSE OFFERED TO OTHERS, WHEN THE
SALE | S AUTHORI ZED BY A MAJORI TY OF THE BOARD OF DI RECTORS OF A
SAVI NGS BANK EVI DENCED BY THEI R AFFI RVATI VE VOTE OR WRI TTEN
ASSENT.

(3) THI'S SECTI ON SHALL NOT BE CONSTRUED AS AUTHORI ZI NG SAV-

I NGS BANKS TO PURCHASE OR SELL SECURI TI ES OR OTHER PROPERTY THAT
SAVI NGS BANKS ARE NOT OTHERW SE AUTHCORI ZED BY LAW TO PURCHASE OR
SELL.

Sec. 325. (1) A director or an officer of a savings bank
shal |l discharge the duties of his or her position in good faith
and with that degree of diligence, care, and skill that an ordi-
narily prudent person woul d exercise under simlar circunstances
in alike position.

(2) I'n discharging his or her duties, a director or an

of ficer when acting in good faith may rely upon the opinion of
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| egal counsel for the savings bank, upon the report of an
i ndependent apprai ser selected with reasonable care by the board
or by an officer of the savings bank, or upon financial state-
ments of the savings bank represented to himor her to be correct
by the president or the officer of the savings bank having charge
of its books of account, or as stated in a witten report by an
i ndependent public or certified public accountant or firm of
accountants fairly to reflect the financial condition of the sav-
i ngs bank.

(3) The articles of incorporation of a savings bank may con-
tain a provision providing that a director is not personally
liable to the savings bank or its sharehol ders or nenbers for
nonet ary damages for a breach of the director’s fiduciary duty.
The provision does not elimnate or limt the [iability of a
director for any of the foll ow ng:

(a) A breach of the director’s duty of loyalty to the sav-

i ngs bank or its sharehol ders or nenbers.

(b) Acts or omissions not in good faith or that involve
i ntentional msconduct or know ng violation of |aw

(c) Aviolation of section 223.

(d) Atransaction fromwhich the director derived an
i nproper personal benefit.

(4) An action against a director or officer for failure to
performthe duties inposed by this section shall be commenced
within 3 years after the cause of action has accrued, or within 2

years after the tinme when the cause of action is discovered, or
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shoul d reasonably have been di scovered, by the conpl ai nant,
whi chever occurs first.

(5) I'F A DIRECTOR OR OFFI CER OF A SAVI NGS BANK KNOW NGY
VI OLATES, OR KNOW NGLY PERM TS ANY OF THE ACGENTS, OFFI CERS,
Dl RECTORS, OR EMPLOYEES OF THE SAVI NGS BANK TO VI OLATE, TH S ACT,
RULES PROMULGATED UNDER THI S ACT, OR AN ORDER OR DECLARATORY
RULI NG OF THE COW SSI ONER, EVERY DI RECTOR AND OFFI CER WHO PAR-
TI Cl PATED I N OR ASSENTED TO THE VI OLATI ON SHALL BE HELD LI ABLE I N
H S OR HER PERSONAL AND | NDI VI DUAL CAPACI TY FOR ALL DANMAGES THAT
THE SAVI NGS BANK, ANY SHAREHOLDER, OR ANY OTHER PERSON SUSTAI NS
AS A RESULT OF THE VI OLATI ON. AN ACTI ON TO RECOVER DAMAGES UNDER
TH S SECTI ON SHALL BE BROUGHT W THI N 3 YEARS FROM THE TI ME OF THE
VI OLATI ON.

(6) THE SHAREHOLDERS MAY REMOVE 1 OR MORE DI RECTORS W TH OR
W THOUT CAUSE UNLESS THE ARTI CLES PROVI DE THAT DI RECTORS MAY BE
REMOVED ONLY FOR CAUSE. THE VOTE FOR REMOVAL SHALL BE BY A
MAJORI TY OF SHARES ENTI TLED TO VOTE AT AN ELECTI ON OF DI RECTORS,
EXCEPT THAT THE ARTI CLES MAY REQUI RE A H GHER VOTE FOR REMOVAL
W THOUT CAUSE. THI S SUBSECTI ON SHALL NOT | NVALI DATE ANY BYLAW
ADOPTED BEFORE THE EFFECTI VE DATE OF THE AMENDATORY ACT THAT
ADDED THI' S SUBSECTI ON THAT APPLI ES TO REMOVAL W THOUT CAUSE.

(7) IN THE CASE OF A SAVI NGS BANK HAVI NG CUMULATI VE VOTI NG,
| F LESS THAN THE ENTI RE BOARD | S TO BE REMOVED, A DI RECTOR SHALL
NOT BE REMOVED | F THE VOTES CAST AGAINST H S OR HER REMOVAL WOULD
BE SUFFI CI ENT TO ELECT HM OR HER | F THEN CUMJLATI VELY VOTED AT
AN ELECTI ON OF THE ENTI RE BOARD OF DI RECTORS, OR, |F THERE ARE
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CLASSES OF DI RECTORS, AT AN ELECTI ON OF THE CLASS OF DI RECTORS OF
VWH CH HE OR SHE | S A PART.

(8) I'F HOLDERS OF A CLASS OR SERIES OF STOCK ARE ENTI TLED BY
THE ARTI CLES TO ELECT 1 OR MORE DI RECTORS, THI' S SECTI ON APPLI ES,
W TH RESPECT TO REMOVAL OF A DI RECTOR SO ELECTED, TO THE VOTE OF
THE HOLDERS OF THE OUTSTANDI NG SHARES OF THAT CLASS OR SERI ES OF
STOCK

Sec. 326. (1) A savings bank may indemify a person who was
or is a party or is threatened to be nade a party to a threat-
ened, pending, or conpleted action, suit, or proceedi ng, whether
civil, crimnal, adm nistrative, or investigative and whet her
formal or informal, other than an action by or in the right of
the savings bank, or by reason of the fact that he or she is or
was a director, officer, enployee, or agent of the savings bank
or is or was serving at the request of the savings bank as a
director, officer, partner, trustee, enployee, or agent of
anot her financial institution, foreign or domestic corporation,
partnership, joint venture, trust, or other enterprise, whether
for profit or not, against expenses, including attorneys’ fees,
judgnents, penalties, fines, and anmobunts paid in settlenent actu-
ally and reasonably incurred by himor her in connection with the
action, suit, or proceeding if the person acted in good faith and
in a manner he or she reasonably believed to be in and not
opposed to the best interests of the savings bank or its nmenbers
or shareholders, and in a crimnal action or proceeding, if the
person had no reasonabl e cause to believe his or her conduct was

unlawful . The term nation of an action, suit, or proceedi ng by
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j udgnent, order, settlenent, or conviction, or upon a plea of
nol o contendere or its equivalent, does not create a presunption
that the person did not act in good faith and in a manner that he
or she reasonably believed to be in and not opposed to the best
interests of the savings bank or its nmenbers or sharehol ders, and
in a crimnal action or proceeding create a presunption that the
person had reasonabl e cause to believe that his or her conduct
was unl awf ul .

(2) A savings bank may indemify a person who was or is a
party to or is threatened to be made a party to any threatened,
pendi ng, or conpleted action or suit by or in the right of the
savi ngs bank to procure a judgnent in its favor or by reason of
the fact that he or she is or was a director, officer, PARTNER
TRUSTEE, enpl oyee, or agent of the savings bank or is or was
serving at the request of the savings bank as a director, offi-
cer, partner, trustee, enployee, or agent of another financial
institution, foreign or donestic corporation, partnership, joint
venture, trust, or other enterprise, whether for profit or not,
agai nst expenses, including actual and reasonable attorneys’ fees
and anounts paid in settlement ACTUALLY AND REASONABLY i ncurred
by the person in connection with the action or suit if the person
acted in good faith and in a manner the person reasonably
believed to be in and not opposed to the best interests of the

savi ngs bank or its sharehol ders or nenbers. |Indemification

shall not be nade for a claim issue, or matter in which the
person has been found liable to the savings bank —untess—the
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EXCEPT AS AUTHORI ZED I N SUBSECTI ON (3).

(3) A DI RECTOR, OFFI CER, EMPLOYEE, OR AGENT OF THE SAVI NGS
BANK WHO | S A PARTY OR THREATENED TO BE MADE A PARTY TO AN

ACTI ON, SU T, OR PROCEEDI NG MAY APPLY FOR | NDEWNI FI CATI ON TO THE
COURT CONDUCTI NG THE PROCEEDI NG OR TO ANOTHER COURT OF COMPETENT
JURI SDI CTI ON. ON RECEI PT OF AN APPLI CATI ON, THE COURT AFTER

G VI NG ANY NOTI CE I T CONSI DERS NECESSARY MAY ORDER | NDEMNI FI CA-
TION IF I'T DETERM NES THAT THE PERSON IS FAI RLY AND REASONABLY
ENTI TLED TO | NDEMNI FI CATION I N VIEW OF ALL THE RELEVANT Cl RCUM
STANCES, WHETHER OR NOT HE OR SHE MET THE APPLI CABLE STANDARD OF
CONDUCT SET FORTH IN THI' S SECTI ON OR WAS ADJUDGED LI ABLE, BUT IF
HE OR SHE WAS ADJUDGED LI ABLE, HI S OR HER | NDEWNI FI CATION | S

LI M TED TO REASONABLE EXPENSES | NCURRED.

(4) TO THE EXTENT THAT A DI RECTOR, OFFI CER, EMPLOYEE, OR
AGENT OF A SAVI NGS BANK HAS BEEN SUCCESSFUL ON THE MERI TS OR OTH-
ERW SE | N DEFENSE OF AN ACTI ON, SU T, OR PROCEEDI NG DESCRI BED I N
TH'S SECTION, OR I N DEFENSE OF A CLAIM | SSUE, OR MATTER I N THE
ACTION, SU T, OR PROCEEDI NG HE OR SHE SHALL BE | NDEMNI FI ED
AGAI NST ACTUAL AND REASONABLE EXPENSES, | NCLUDI NG ATTORNEY FEES,
I NCURRED BY HHM OR HER I N CONNECTION WTH THE ACTIQN, SU T, OR
PROCEEDI NG AND AN ACTI ON, SUI T, OR PROCEEDI NG BROUGHT TO ENFORCE
THE MANDATORY | NDEMNI FI CATI ON PROVI DED IN THI S SUBSECTI ON.

(5) AN | NDEMNI FI CATI ON UNDER THI' S SECTI ON, UNLESS CORDERED BY
THE COURT, SHALL BE MADE BY THE SAVI NGS BANK ONLY AS AUTHORI ZED
I N THE SPECI FI C CASE UPON A DETERM NATI ON THAT | NDEMNI FI CATI ON OF
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THE DI RECTOR, OFFI CER, EMPLOYEE, OR AGENT |'S PROPER | N THE
Cl RCUMBTANCES BECAUSE HE OR SHE HAS MET THE APPLI CABLE STANDARD
OF CONDUCT SET FORTH IN THI'S SECTI ON AND UPON AN EVALUATI ON OF
THE REASONABLENESS OF EXPENSES AND AMOUNTS PAI D | N SETTLEMENT.
THI S DETERM NATI ON AND EVALUATI ON SHALL BE MADE I N ANY OF THE
FOLLON NG WAYS:

(A) BY A MAJORI TY VOTE OF A QUORUM OF THE BOARD CONSI STI NG
OF DI RECTORS WHO ARE NOT PARTI ES OR THREATENED TO BE MADE PARTI ES
TO THE ACTION, SUI T, OR PROCEEDI NG,

(B) | F THE QUORUM DESCRI BED | N SUBDI VI SION (A) |'S NOT
OBTAI NABLE, BY MAJORI TY VOTE OF A COMM TTEE DULY DESI GNATED BY
THE BOARD AND CONSI STI NG SOLELY OF 2 OR MORE DI RECTORS NOT AT THE
TI ME PARTI ES OR THREATENED TO BE MADE PARTI ES TO THE ACTI ON,
SU T, OR PROCEEDI NG,

(C) BY | NDEPENDENT LEGAL COUNSEL IN A WRI TTEN OPI NI ON, WHI CH
COUNSEL SHALL BE SELECTED IN 1 OF THE FOLLOW NG WAYS:

(i) BY THE BOARD OR | TS COWM TTEE | N THE MANNER PRESCRI BED
IN SUBDI VI SION (A) OR (B).

(i) |F A QUORUM OF THE BOARD CANNOT BE OBTAI NED UNDER SUB-
DI VI SION (A) AND A COMM TTEE CANNOT BE DESI GNATED UNDER SUBDI VI -
SION (B), BY THE BOARD

(D) BY ALL | NDEPENDENT DI RECTORS WHO ARE NOT PARTI ES OR
THREATENED TO BE MADE PARTIES TO THE ACTION, SUI T, OR
PROCEEDI NG,

(E) BY THE SHAREHOLDERS, BUT SHARES HELD BY DI RECTORS, OFFI -
CERS, EMPLOYEES, OR AGENTS WHO ARE PARTI ES OR THREATENED TO BE
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MADE PARTI ES TO THE ACTION, SUI T, OR PROCEEDI NG MAY NOT BE
VOTED.

(6) ALL DI RECTORS MAY PARTI Cl PATE | N THE DESI GNATI ON OF A
COVM TTEE UNDER SUBSECTI ON (5)(B) OR I N THE SELECTI ON OF | NDEPEN-
DENT LEGAL COUNSEL UNDER SUBSECTI ON (5) (C) (ii) .

(7) |F A PERSON |'S ENTI TLED TO | NDEMNI FI CATI ON UNDER THI S
SECTI ON FOR A PORTI ON OF EXPENSES, | NCLUDI NG REASONABLE ATTORNEY
FEES, JUDGVENTS, PENALTIES, FINES, AND AMOUNTS PAID I N SETTLE-
MENT, BUT NOT FOR THE TOTAL AMOUNT OF THE EXPENSES, THE SAVI NGS
BANK MAY | NDEMNI FY THE PERSON FOR THE PORTI ON OF THE EXPENSES,
JUDGMVENTS, PENALTIES, FINES, OR AMOUNTS PAID I N SETTLEMENT FOR
WH CH THE PERSON | S ENTI TLED TO BE | NDEMNI FI ED.

(8) A SAVINGS BANK MAY PAY OR REI MBURSE THE REASONABLE
EXPENSES | NCURRED BY A DI RECTOR, OFFI CER, EMPLOYEE, OR AGENT WHO
| S A PARTY OR THREATENED TO BE MADE A PARTY TO AN ACTION, SUIT,
OR PROCEEDI NG DESCRI BED I N THI'S SECTI ON | N ADVANCE OF THE FI NAL
DI SPOSI TI ON OF THE ACTION, SUI T, OR PROCEEDI NG | F ALL OF THE FOL-
LON NG APPLY:

(A) THE PERSON FURNI SHES THE SAVI NGS BANK A WRI TTEN AFFI RVA-
TION OF H'S OR HER GOOD FAI TH BELI EF THAT HE OR SHE HAS MET THE
APPL| CABLE STANDARD OF CONDUCT SET FORTH IN THI S SECTI ON.

(B) THE PERSON FURNI SHES THE SAVI NGS BANK A WRI TTEN UNDER-
TAKI NG EXECUTED PERSONALLY OR ON HI S OR HER BEHALF TO REPAY THE
ADVANCE | F IT IS ULTI MATELY DETERM NED THAT HE OR SHE DI D NOT
MEET THE STANDARD OF CONDUCT. THE UNDERTAKI NG SHALL BE BY UNLI M
| TED GENERAL OBLI GATI ON OF THE PERSON ON WHOSE BEHALF ADVANCES
ARE MADE BUT NEED NOT BE SECURED.
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(C A DETERM NATION IS MADE THAT THE FACTS THEN KNOWN TO
THOSE MAKI NG THE DETERM NATI ON WOULD NOT PRECLUDE | NDEMNI FI CATI ON
UNDER THI S ACT.

SEC. 330A. FOR PURPOSES OF THI S SECTI ON AND SECTI ONS 326,
327, 328, 329, 330, AND 332, A PERSON WHO IS OR WAS A DI RECTCR,
OFFI CER, EMPLOYEE, OR AGENT OF A DEPGCSI TORY | NSTI TUTI ON ABSORBED
IN A CONSOLI DATI ON OR MERGER OR IS OR WAS SERVI NG AT THE REQUEST
OF THE DEPQOSI TORY | NSTI TUTI ON AS A DI RECTOR, OFFI CER, PARTNER
TRUSTEE, EMPLOYEE, OR AGENT OF ANOTHER DEPOSI TORY | NSTI TUTI ON
FOREI GN OR DOVESTI C CORPORATI ON, PARTNERSHI P, JO NT VENTURE
TRUST, OR OTHER ENTERPRI SE, WHETHER FOR PROFI T OR NOT, SHALL HOLD
THE SAME PCOSI TI ON W TH RESPECT TO THE CONSOLI DATED BANK AS HE OR
SHE WOULD | F HE OR SHE HAD SERVED THE CONSOLI DATED BANK | N THAT
CAPACI TY.

Sec. 334. (1) —A— EXCEPT AS PROVIDED IN SUBSECTION (2), A
savi ngs bank that commences voluntary |iquidation proceedi ngs
under section 333 shall continue to be a body corporate for the
further termof THE LESSER OF 3 years fromthe commencenent of
the proceedi ngs OR THE DATE THE CERTI FI CATE | S | SSUED UNDER SEC-
TI ON 333(8) for the purpose of prosecuting and defendi ng actions
for or against the savings bank and to enable it gradually to
settle and close its affairs, to dispose of and convey its prop-
erty, and to divide its assets but not for the purpose of con-
tinuing the business for which it was organized.

(2) Wth respect to an action, suit, or proceedi ng begun or
commenced by or agai nst the savings bank prior to the

conmmencenent of voluntary |iquidation proceedings, and with
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respect to any action, suit, or proceedi ng begun or commenced by
the savings bank within 3 years after the comencenent of vol un-
tary |iquidation proceedings, the savings bank shall be continued
as a body corporate —beyond—the—3-year—period—and— until any
judgnments, orders, or decrees are fully executed.

(3) If the nunber of directors of a savings bank that has
commenced voluntary liquidation proceedings is |ess than the full
nunber of directors required or authorized by statute or by the

byl aws of the savings bank for any reason, a majority of the

remai ning surviving directors or the sole surviving director
during—theperiod—of 3—years;,— shall possess the sane powers in
acting for the savings bank under this section as the duly autho-

rized board of directors of the savings bank possessed before the

commencenent of voluntary |iquidation proceedi ngs. —or—during—the
termof—3—years—

(4) A savings bank in liquidation under the |aws of this

state —ray— SHALL NOT continue to be a body corporate for

untit—thet+qui-dation—+s—conplteted— THE PURPOSE OF CONTI NU NG THE
BUSI NESS FOR VHICH I T WAS ORGANI ZED.

Sec. 335. (1) A savings bank whose termw |l expire by |im
itation, at any tine preceding the expiration of such term by
amendnment of its articles, may extend its corporate termfor a
[imted period of tine or in perpetuity.

(2) A savings bank whose term has expired, but which has not

been wound up or dissolved and whi ch has nevert hel ess
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i nadvertently continued its active busi ness beyond such term nay
renew its corporate existence by anmendnent of its articles with
the consent of at |least 45— 2/3 of its nmenbers or the hol ders
of at |east 45— 2/3 of —+ts—capirtal—stock— THE OQUTSTANDI NG
SHARES. The officers and directors de facto shall do and perform
all things required of officers and directors de jure as respects
calling a special neeting of the shareholders and submtting to
them t he question of renewi ng the corporate existence.

(3) —No— A savings bank de facto shall NOT be permtted to
renew its corporate |ife unless the action is taken within 3
years after its termhas expired and renewal does not relieve the
savi ngs bank from any penalties that may have accrued against it
under any law of this state.

(4) A savings bank whose term has been extended or renewed
shall be the sane savi ngs bank and have the sane nenbers, share-
hol ders, directors, and officers, enjoy all the rights, privi-
| eges, imunities, and powers, and be subject to all the liabili-
ties that it respectively possessed and was subject to before the
extension or renewal of its existence.

Sec. 336.
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(1) WTH THE APPROVAL OF THE COW SSI ONER, BASED UPON AN
EXAM NATI ON OCR OTHER APPROPRI ATE ANALYSI S OF EI THER THE BUYI NG OR
SELLI NG ORGANI ZATI ON, OR BOTH, AND UPON THE AFFI RVATI VE VOTE COF A

MAJORI TY OF THE MEMBERS OF | TS BOARD OF DI RECTORS AND OF THE
HOLDERS OF 2/3 OF I TS STOCK ENTI TLED TO VOTE, A SAVI NGS BANK MNAY
DO El THER OR BOTH OF THE FOLLOW NG

(A) SELL ALL OR SUBSTANTI ALLY ALL OF I TS ASSETS OF EVERY
KI ND, CHARACTER, AND DESCRI PTI ON AND ASSI GN I TS LI ABILITIES TO
ANY DEPGCSI TORY | NSTI TUTI ON.
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(B) PURCHASE ALL OR SUBSTANTI ALLY ALL OF THE ASSETS OF EVERY
KI ND, CHARACTER, AND DESCRI PTI ON AND ASSUME THE LI ABI LI TIES OF
ANOTHER DEPOSI TORY | NSTI TUTI ON

(2) THE CONSI DERATI ON FOR A PURCHASE AND SALE UNDER THI S
SECTI ON MAY | NCLUDE SHARES OF STOCK OF THE PURCHASI NG BANK,
OUT- OF- STATE BANK, NATI ONAL BANK, ASSCCI ATI ON, OR SAVI NGS BANK

(3) A PURCHASE AND SALE SHALL NOT BE MADE TO DEFEAT OR
DEFRAUD ANY OF THE CREDI TORS OF THE DEPOSI TORY | NSTI TUTI ONS.

(4) CERTIFIED COPIES OF ALL SHAREHOLDERS AND DI RECTORS
PROCEEDI NGS UNDER THI S SECTI ON SHALL BE SUBM TTED TO THE COWM S-
SI ONER AND SHALL CONTAIN THE TERM5S OF THE SALE AND PURCHASE
I NCLUDI NG A COPY OF THE AGREEMENT OF SALE AND PURCHASE

(5) THE LIABILITY OF A DEPCSI TORY I NSTI TUTION OR OF I TS
SHAREHOLDERS, DI RECTORS, OR OFFI CERS, OR THE RI GHTS OF CREDI TCRS
OF, OR OTHER PERSONS TRANSACTI NG BUSI NESS W TH, THE DEPCSI TORY
I NSTI TUTI ON SHALL NOT BE LESSENED OR | MPAI RED AS THE RESULT COF A
SALE OF ASSETS UNDER THI S SECTI ON

(6) NOTW THSTANDI NG ANY OTHER PROVI SION OF THI S ACT, A SAV-
I NGS BANK THAT PURCHASES OR ASSUMES ALL OR SUBSTANTI ALLY ALL OF
THE ASSETS OR LI ABI LI TIES OF A DEPOSI TORY | NSTI TUTI ON MAY RETAI N,
MAI NTAI'N, AND OPERATE THE PRI NCI PAL OFFI CE OR BRANCHES OF THE
DEPCSI TORY | NSTI TUTI ON AS BRANCHES OF THE PURCHASI NG SAVI NGS BANK
W THOUT PROVI DI NG NOTI CE TO THE COMM SSI ONER PROVI DED | T ASSUMES
THE DEPCSI T LI ABI LI TIES OF THE DEPOSI TORY | NSTI TUTI ON MAI NTAI NED
AT THE PRI NCl PAL OFFI CE OR BRANCHES.
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SEC. 340. THE COW SSI ONER MAY PROMULGATE RULES UNDER THE
ADM NI STRATI VE PROCEDURES ACT OF 1969, 1969 PA 306, MCL 24.201 TO
24. 328, TO | MPLEMENT AND ENFORCE THI S ACT.

Sec. 401. (1) Except as otherw se provided by this act, a
savi ngs bank may engage in the business of banking and exercise
all powers incidental to the business of banking or which further
or facilitate the purposes of a savings bank. A savings bank has
all the powers conferred by this act and granted by rul e, order,
or declaratory ruling of the conmm ssioner, including, but not
l[imted to, all of the foll ow ng powers:

(a) To have a corporate seal, that may be altered, and to
use the seal, or a facsimle of it, by having it inpressed,

affi xed, or reproduced in any manner.

(b) To have succession in perpetuity or for a limted period
of time, as fixed by its articles or until its affairs are
finally wound up by liquidation, forfeiture, or dissolution as

provi ded by this act.

(c) To nake contracts.

(d) To sue and be sued, conplain, and defend in its corpo-
rate nane as fully as a natural person

(e) To elect or appoint directors who shall appoint from
their nenbers a president who shall performduties as nmay be des-
i gnated by the board, and who shall serve as the chairperson of
the board, unless the board designates another director to be
chairperson in lieu of the president. The board nay appoi nt

officers as the board considers necessary, who need not be
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menbers of the board, define their duties, dismss at pleasure,
and appoint other officers to fill vacancies.

(f) To make, alter, anmend, and repeal bylaws not inconsis-
tent with its articles or with law for the adm nistration and
regul ation of the affairs of the savings bank.

(g) To have and exercise the powers and neans appropriate to
effect the purpose for which the savings bank is incorporated.

(h) To make investnents permitted by this act and those
i nvestnments permtted by order or declaratory ruling of the
conmi Ssi oner .

(i) To make contributions and donations for the public wel-
fare or for religious, charitable, scientific, or educational
pur poses, and, in connection with the contributions and dona-
tions, establish and operate charitable trusts.

(j) To purchase, take, |ease as |essee, or otherw se acquire
and to own, hold, and use, to sell, |ease as |essor, pledge,
grant a security interest in, convey, or otherw se di spose of
personal property in connection with the exercise of a power
granted by this act.

(k) To act as agent of the United States or of an instrunen-
tality or agency of the United States, or of a state, for the
sale or issue of bonds, notes, or other obligations of the United
States, or of a state and to act as a fiscal agent of the United
States, a state, or as a treasury tax and | oan depository and
performall reasonable duties in those capacities as nmay be pre-
scribed or required by regulation of the secretary of the

treasury of the United States, or of the treasurer of a state,
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and to take other action as may be necessary or proper to enable
the savings bank to act under this subdivision.

() To beconme a nenber of the federal reserve system to
hol d shares of stock in a federal reserve bank, to take al
actions incident to its nmenbership, and to exercise all powers,
not inconsistent with the provisions of this act, conferred on
menber banks by the federal reserve act.

(m To becone an insured bank under the federal deposit
i nsurance act, and to take actions incident to an insured status
under that act.

(n) To becone a nenber and buy and hold stock of the federal
home | oan bank as defined in section 2 of the federal hone | oan
bank act, chapter 522, 47 Stat. 725, 12 U S.C. 1422, and to exer-
ci se those powers conferred upon a federal hone | oan bank nenber
by the federal honme | oan bank that are consistent with this act.

(o) To sell nortgage loans to the federal national nortgage
associ ation, the federal hone |oan nortgage corporation, and the
government national nortgage associ ation, or successors of the
associ ations, or any other secondary market | oan purchaser and,
in connection with these associations, to nake paynents of capi-
tal contributions, required by law, in the nature of subscrip-
tions for stock of an association or successor of the associa-
tion, to receive stock evidencing the capital contributions, and
to hold or dispose of the stock.

(p) To conduct its business through subsidiaries, at the
same |location or a location different fromthe savings bank. A

subsidiary may engage in all activities and make all investnents
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permtted for a savings bank by this act or by rule, order, or
declaratory ruling of the comm ssioner, except that a subsidiary
may not accept deposits or engage in trust activities unless spe-
cifically authorized by the conm ssioner or by another statute of
this state. |In addition, a subsidiary nmay engage in activities
specifically permtted for subsidiaries by order or declaratory
ruling of the conm ssioner. Except upon witten approval of the
conmi ssi oner, a savings bank shall not be a general partner in a
subsi di ary.

(gq) To engage in any aspect of the insurance and surety
busi ness as an agent, broker, solicitor, or insurance counsel or

as provided under the insurance code of 1956, —Act—No—218—ofthe

M-ehi-gan—Conpited—taws— 1956 PA 218, MCL 500. 100 TO 500. 8302, and

to own an insurance agency in whole or in part as provided under
—Act—No—218of thePublHec—Acts—of—1956— THE | NSURANCE CODE OF
1956, 1956 PA 218, MCL 500.100 TO 500. 8302.

(r) To give its bond in a proceeding in any court in which
it is a party or upon an appeal in a proceeding, and to pl edge
assets as security for the bond.

(s) Notwi thstanding any provision of this act, to acquire
and hold property, or a security interest in property, as protec-
tion against | oss on an evidence of indebtedness, on an agreenent
for the paynment of noney, or on an investnment security previously
acquired lawfully and in good faith, subject to disposition of
property within a period of 60 nonths after the date of

acquisition, or a longer period as the comm ssioner may approve.
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(t) To service loans for others and to receive a fee for the
servi ce.

(u) To execute and deliver guarantees as may be incidental
or usual in carrying on the business of banking.

(v) To make, sell, purchase, arrange, participate in, invest
in, or otherwise deal in |loans or extensions of credit for con-
sumer purposes, which are unsecured or secured by liens or inter-
ests in personal property or real estate.

(w) To nmake, sell, purchase, arrange, participate in, invest
in, or otherwise deal in |oans or extensions of credit for agri-
cul tural, business, corporate, or commercial purposes, which are
unsecured or secured by liens or interests in personal property
or real estate.

(x) To borrow noney from any source, assign or pledge any of
its assets or properties as collateral security subject to lim-
tations stated in section 508, and issue its notes, bonds, and
ot her obli gati ons.

(y) To nmake deposits in a bank organi zed solely for the pur-
pose of providing banking services to financial institutions.

(z) To own and operate a nessenger service or to own or
invest in an entity that operates a nessenger service.

(aa) To conduct business using electronic information pro-
cessing, including the electronic processing and execution of
transacti ons between a savings bank and its custonmers and a sav-

i ngs bank and ot her depository institutions.
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(bb) To establish and operate a | oan production office or
| oan production offices within this state and outside this state
as permtted by section 418.

(cc) To contract with a person or entity to act as an agent
in an agency office, as permtted by section 417#H6)— 417.

(dd) To enter into principal and agent relationships with
affiliated depository institutions. A savings bank or an affili-
ated depository institution in its capacity as an agent under
this subsection may do all of the follow ng:

(i) Receive deposits.

(ii) Permt wthdrawals of deposits.

(iii) Renew tinme deposits.

(iv) O ose | oans.

(v) Service |oans.

(vi) Receive | oan paynents.

(vii) Engage in any activity specifically authorized by this
act or by order or declaratory ruling of the conm ssioner.

(ee) To sell noney orders, travel checks, cashier’s checks,
and simlar instrunents drawn by it on its accounts or as agent
for any organi zation enpowered to sell the instrunments through
agents within this state.

(ff) To guarantee the signatures of custonmers and ot hers.

(gg) To operate a safe and collateral deposit conpany or
departnment under section 428.

(hh) To engage directly in the real estate brokerage busi-

ness as provided under article 25 of the occupational code, —Act
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1 3392518of theMchiganCompited—tawnws— 1980 PA 299, MCL 339. 2501
TO 339. 2518, and section 409.
(ii) To own in whole or in part a real estate brokerage
busi ness as provi ded under —Act—No—299—of thePubliecActs—of
1986— ARTI CLE 25 OF THE OCCUPATI ONAL CODE, 1980 PA 299,
MCL 339. 2501 TO 339. 2518, and section 409.

(jj) To issue securities in the formof bonds, notes, deben-

tures, and other evidence of indebtedness.
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(o))

27 subsection— THE COWVM SSI ONER MAY AUTHORI ZE BY ORDER OR
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DECLARATORY RULI NG A SAVI NGS BANK TO EXERCI SE FURTHER PONERS
CONSI STENT W TH THE SAFE AND SOUND CONDUCT OF THE BUSI NESS OF
BANKI NG OR OF A BUSI NESS RELATED OR | NCI DENTAL TO BANKI NG AS ARE
GRANTED BY THE LAWS OF THE UNI TED STATES OR OF ANY STATE OR
POLI TI CAL SUBDI VI SI ON OF THE UNI TED STATES TO FI NANCI AL SERVI CE
PROVI DERS.

Sec. 409. (1) A savings bank that engages directly in the
real estate brokerage business or owns in whole or in part a real
estate brokerage business shall provide witten notice of its
licensure as a real estate broker or its ownership of a rea
est at e brokerage business to the comm ssioner within 10 days of
| icensure or ownership. The notice required by this subsection
shal | include the nane and busi ness address of the real estate
br oker age.

(2) A savings bank that engages directly in the real estate
br oker age business or owns in whole or in part a real estate bro-
ker age business shall not do any of the follow ng:

(a) Inpose a requirenent, verbally or in witing, that a
borrower nust contract for or enter into any other arrangenent
for real estate brokerage services with a particular real estate
br oker.

(b) Inpose a requirenent, verbally or in witing, that as a
condition of approving a |oan a borrower shall contract or enter
into any other arrangenent for real estate brokerage services.

(c) Inpose a requirenent, verbally or in witing, that a

real estate brokerage custonmer shall nake application for a |oan
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or any other service or services of a particular savings bank or
any of its subsidiaries, agencies, or service entities.

(d) Inpose a requirenent, verbally or in witing, that a
condition of providing real estate brokerage services is that the
custoner shall make an application for a |oan or any other
arrangenent for other services of the savings bank or any of its
subsi di ari es, agencies, or services entities.

(e) Ofer or provide nore favorable consideration, terns, or
conditions for any financial products or services to induce or
attenpt to induce a person to enter into any arrangenent for real
estate brokerage services with any particular real estate
br oker.

(f) Ofer or provide nore favorable terns or conditions for
any real estate brokerage services to induce or attenpt to induce
a person to apply for a loan or obtain any other services of a
particul ar savings bank or any of its subsidiaries, agencies, or
service entities.

(g) Any other activity prohibited by order or declaratory
ruling of the comm ssioner.

(3) A savings bank that engages directly in the real estate
br oker age business or owns in whole or in part a real estate bro-
ker age busi ness under this section shall clearly disclose in
witing to any person who applies for credit related to a real
estate transaction or applies for prequalification or preapproval
for credit related to a real estate transaction, that the person
is not required to contract for or enter into an arrangenent for

real estate brokerage services with a particular real estate
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broker. Conpliance with the disclosure requirements of this
subsection shall not be necessary when a person applies for
credit or prequalification for credit solely for the purpose of
refinanci ng an exi sting indebtedness.

(4) A real estate brokerage that is affiliated wwth a sav-
i ngs bank shall clearly disclose in witing, before the tine an
agency agreenent for real estate brokerage services is executed,
that the person is not required to apply, contract for, or enter
into any other arrangenent for services of a particular savings
bank or any of its subsidiaries, agencies, or service entities.

(5) The requirenments of subsections (3) and (4) do not apply
when the person has been given the —eontrotted— AFFI LI ATED busi -
ness arrangenent disclosure statenent required by the real estate
settl enent procedures act of 1974, Public Law 93-533,
88 Stat. 1724.

(6) If the comm ssioner finds that a savings bank has vi o-
| ated this section, the conmm ssioner may issue an order requiring
t he savings bank to cease and desist the activity that violates
this section. |If the conmm ssioner additionally finds that the
viol ati on was knowi ngly conmtted, the comm ssioner may order any
of the follow ng:

(a) Acivil fine of not nore than $500. 00 for each violation
but not to exceed an aggregate civil penalty of $10, 000. 00.

(b) That restitution be made to a custoner for actual dam
ages directly attributable to the acts that are found to be a

violation of this section.
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(7) An action under this section shall not be brought nore
than 3 years after the occurrence of the violation that is the

basis of the action.

Sec. 412. —Ypon—wittennoticetothe—conmmsstoner,—a sav—

11 (1) UPON PRI OR WRI TTEN NOTI CE TO THE COWMM SSI ONER, A SAVI NGS
12 BANK MAY CHANGE THE LOCATI ON OF I TS PRI NCl PAL OFFI CE TO ANY

13 EXI STI NG BRANCH LOCATI ON OF THE SAVI NGS BANK WTHI N THI S STATE.

14 (2) UNLESS THE COWMM SSI ONER OBJECTS I N WRI TI NG WTHI N 60

15 DAYS AFTER RECEI PT OF WRI TTEN NOTI CE FROM THE SAVI NGS BANK OF I TS
16 | NTENT TO RELOCATE I TS PRI NCl PAL OFFI CE, A SAVI NGS BANK NAY

17 CHANGE THE LOCATI ON OF I TS PRI NCl PAL OFFI CE TO ANY OTHER LOCATI ON
18 WTHIN THIS STATE WHICH | S NOT AN EXI STI NG BRANCH LOCATI ON OF THE
19 SAVI NGS BANK. THE COWM SSI ONER MAY | SSUE A WRI TTEN STATEMENT OF
20 I NTENT NOT TO OBJECT AT ANY Tl ME BEFORE EXPI RATI ON OF THE 60

21 DAYS.

22 Sec. 413. (1) A savings bank shall not engage in any trans-
23 action with respect to shares of the capital stock of any corpo-
24 ration unless specifically authorized by this act or by the com

25 m ssi oner under section 401 or 410.
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(2) A savings bank may purchase and sell securities and
stock upon the order of and for the account of a custoner w thout
recour se.

(3) A savings bank shall not nake any | oan or discount on
the security of the shares of its own capital stock, unless the
security is necessary to prevent |oss upon a debt previously con-
tracted in good faith.

(4) A savings bank may purchase or hold shares of its own
stock if —alH— ANY of the follow ng apply:

(a) The savings bank is hol ding shares previously purchased
until disposed of in conpliance with an existing stock option
pl an.

(b) The purchase or holding of the shares is necessary to
prevent | oss upon a debt previously contracted in good faith.

(c) The comm ssioner gives witten approval to the savings

bank to purchase or hold shares for its own account.

Sec. 417. —(I)y—Ypon—witten—noticetothe—comissioner—a
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(1) A SAVINGS BANK MAY ESTABLI SH AND OPERATE A BRANCH OR

BRANCHES W THI N ANY STATE, THE DI STRICT OF COLUMBI A, A TERRI TORY
OR PROTECTORATE OF THE UNI TED STATES, OR A FOREI GN COUNTRY,
UNLESS THE COWM SSI ONER OBJECTS IN WRI TING WTH N 30 DAYS AFTER
RECEI PT OF A WRI TTEN NOTI CE FROM THE BANK OF | TS | NTENT TO ESTAB-
LI SH A BRANCH. THE COWM SSI ONER MAY | SSUE A VWRI TTEN STATEMENT OF
I NTENT NOT TO OBJECT AT ANY TI ME BEFORE THE EXPI RATI ON OF THE 30
DAYS.

(2) THE WRI TTEN NOTI CE OF | NTENT TO ESTABLI SH A MOBI LE
BRANCH SHALL CONTAI N A STATEMENT BY THE APPLYI NG SAVI NGS BANK
THAT I T I NTENDS TO MOVE THE LOCATI ON OF THE PHYSI CAL STRUCTURE OF
THE BRANCH FROM TI ME TO TI ME.
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(3) EXCEPT FOR A MOBI LE BRANCH, A BRANCH OF A BANK SHALL NOT
BE MOVED FROM 1 LOCATI ON TO ANOTHER W THOUT PRI OR WRI TTEN NOTI CE
TO THE COWM SSI ONER,

(4) UNLESS THE COWM SSI ONER OBJECTS I N WRI TI NG W THI N 30
DAYS AFTER RECElI PT OF WRI TTEN NOTI CE FROM A SAVI NGS BANK OF | TS
| NTENT TO CONTRACT FOR BRANCH SERVI CES, A SAVI NGS BANK MAY CON
TRACT WTH 1 OR MORE BANKS, OUT- OF- STATE BANKS, NATI ONAL BANKS,
ASSOCI ATI ONS, OR SAVI NGS BANKS FOR THE DEPOSI TORY | NSTI TUTI ON OR
| NSTI TUTI ONS TO ACT AS BRANCHES TO PROVI DE SERVI CES TO THE CUS-
TOVERS OF THE CONTRACTI NG SAVI NGS BANK. THE COWM SSI ONER MAY
| SSUE A WRI TTEN STATEMENT OF | NTENT NOT TO OBJECT AT ANY TIME
BEFORE THE EXP| RATI ON OF THE 30 DAYS. THI S SUBSECTI ON SHALL NOT
BE CONSTRUED TO LIM T THE POWERS GRANTED TO A SAVI NGS BANK UNDER
SECTI ON 401( CC) .

(5) UNLESS THE COWM SSI ONER OBJECTS I N WRI TI NG W THI N 30
DAYS AFTER RECElI PT OF WRI TTEN NOTI CE FROM A CONTRACTI NG DEPCSI -
TORY | NSTI TUTI ON OF | TS | NTENT TO CONTRACT FOR BRANCH SERVI CES, 1
OR MORE OUT- OF- STATE BANKS, NATI ONAL BANKS, ASSOCI ATI ONS, OR SAV-
| NGS BANKS MAY CONTRACT W TH A SAVI NGS BANK FOR THE SAVI NGS BANK
TO PROVI DE SERVI CES TO THE CUSTOMERS OF THE CONTRACTI NG
OUT- OF- STATE BANK, NATI ONAL BANK, ASSOCI ATI ON, OR SAVI NGS BANK.
THE COWM SSI ONER MAY | SSUE A WRI TTEN STATEMENT OF | NTENT NOT TO
OBJECT AT ANY TI ME BEFORE THE EXPI RATI ON OF THE 30 DAYS. THI'S
SUBSECTI ON SHALL NOT BE CONSTRUED TO LIM T THE POWERS GRANTED TO
A SAVI NGS BANK UNDER SECTI ON 401( CC).

(6) SUBJECT TO THE REQUI REMENTS, LI M TATI ONS, AND
RESTRI CTI ONS OF SUBSECTI ONS (1) TO (3), A STATE AGENCY OR STATE
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FOREI GN SAVI NGS BANK BRANCH ORGANI ZED UNDER THI S ACT NAY
ESTABLI SH AND OPERATE ADDI TI ONAL OFFI CES I N THE UNI TED STATES AND
| TS TERRI TORI ES AND PROTECTORATES.

(7) AN QUT- OF- STATE SAVI NGS BANK OR FEDERAL SAVI NGS BANK
LOCATED I N A STATE, THE DI STRICT OF COLUMBI A, OR A TERRI TORY OR
PROTECTORATE OF THE UNI TED STATES WHOSE LAWS PERM T THE ESTAB-

LI SHVENT | N THAT STATE, DI STRICT, TERRI TORY, OR PROTECTORATE OF A
BRANCH BY A SAVI NGS BANK MAY ESTABLI SH AND OPERATE 1 OR MORE
BRANCHES I N THI S STATE.

(8) AN QUT- OF- STATE SAVI NGS BANK MAY APPLY TO ORGANI ZE A
BRANCH I N THI S STATE UNDER THI S ACT BY PROVI DI NG TO THE COW S-

SI ONER PROOF THAT I TS DEPOSI TS ARE | NSURED BY AN ACENCY OF THE
UNI TED STATES GOVERNMENT. | F THE COMM SSI ONER DETERM NES THAT
THE QOUT- OF- STATE SAVI NGS BANK IS SAFE AND SOUND, THAT THE

OUT- OF- STATE SAVI NGS BANK |'S SUBJECT TO REGULATI ON, AND THAT
THERE EXI STS AN AGREEMENT FOR EXCHANGE OF SUPERVI SORY | NFORVATI ON
BETWEEN THE BUREAU AND THE OUT- OF- STATE SAVI NGS BANK' S REGULATOR,
THE COW SSI ONER SHALL PROVI DE TO THE OUT- OF- STATE SAVI NGS BANK A
CERTI FI CATE OF ORGANI ZATI ON AND ELI G BI LI TY TO ACCEPT DEPCSI TS
AND | NVESTMENTS OF PUBLI C FUNDS OF THE STATE AND LOCAL UNI TS OF
GOVERNMENT.

(9) A FOREI GN SAVI NGS BANK BRANCH THAT HAS DESI GNATED A HOVE
STATE OTHER THAN THI S STATE MAY ESTABLI SH AND OPERATE 1 OR MORE
ADDI TI ONAL OFFI CES IN THI S STATE.

(10) PRI OR TO COVMENCI NG OPERATI ONS AT A BRANCH IN THI' S
STATE, AN QUT- OF- STATE SAVI NGS BANK, FORElI GN SAVI NGS BANK, OR
FEDERAL SAVI NGS BANK SHALL PROVI DE WRI TTEN NOTI CE TO THE
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COMW SSI ONER OF THE NAME OF THE | NSTI TUTI ON, THE STREET ADDRESS
AND MAI LI NG ADDRESS, | F DI FFERENT, OF THE | NSTI TUTI ON'S PRI NCI PAL
OFFI CE, THE STREET ADDRESS OF THE BRANCH OFFI CE, AND THE DATE
WHEN THE BRANCH | S TO COVMENCE OPERATIONS IN THI S STATE

(11) EACH SAVI NGS BANK, OUT- OF- STATE SAVI NGS BANK, FOREI GN
SAVI NGS BANK, AND FEDERAL SAVI NGS BANK OPERATI NG IN TH S STATE
SHALL DO BOTH OF THE FOLLOW NG

(A) DESI GNATE AND MAI NTAI N AN AGENT LOCATED IN TH S STATE
UPON WHOM PROCESS FOR JUDI Cl AL AND ADM NI STRATI VE MATTERS MAY BE
SERVED AND SHALL PROVI DE WRI TTEN NOTI CE CONTAI NI NG THE NAME AND
ADDRESS OF | TS AGENT TO THE COWM SSI ONER BEFORE COMMVENCI NG OPERA-
TIONS IN TH S STATE.

(B) NOTIFY THE COMM SSI ONER I N WRI TI NG OF ANY CHANCGE IN I TS
DESI GNATED AGENT OR THE ACGENT' S ADDRESS W THI N 10 DAYS FOLLOW NG
THE EFFECTI VE DATE OF THE CHANGE

(12) FOR PURPOSES OF THI S SECTI ON, THE DESI GNATED AGENT OF A
SAVI NGS BANK OR A FEDERAL SAVI NGS BANK IS I TS CH EF EXECUTI VE
OFFI CER.

(13) I'F A SAVI NGS BANK OR FOREI GN SAVI NGS BANK PERMANENTLY
DI SCONTI NUES THE OPERATI ONS OF ANY BRANCH, FOREI GN SAVI NGS BANK
AGENCY, OR FORElI GN SAVI NGS BANK BRANCH, ALL FUNCTI ONS OF THE
BRANCH, FOREI GN SAVI NGS BANK AGENCY, OR FORElI GN SAVI NGS BANK
BRANCH SHALL BE CONSI DERED TRANSFERABLE TO, AND TREATED AS A PART
OF, THE PRI NCI PAL OFFI CE OF THE SAVI NGS BANK OR, IN THE CASE CF A
FOREI GN SAVI NGS BANK, THE PRI NCI PAL OFFI CE I N THI S COUNTRY.

(14) A SAVI NGS BANK, QUT- OF- STATE SAVI NGS BANK, FEDERAL
SAVI NGS BANK, OR FOREI GN SAVI NGS BANK SHALL NOTI FY THE
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COW SSI ONER | N WRI TI NG BEFORE DI SCONTI NUI NG OPERATI ONS OF A
BRANCH, FOREI GN SAVI NGS BANK AGENCY, OR FOREI GN SAVI NGS BANK
BRANCH

Sec. 422. (1) As used in this section:

(a) "Banking office" nmeans a main office or authorized
branch of a bank, out-of-state bank, national bank, association,
or savi ngs bank.

(b) "Host savings bank"™ nmeans a bank, national bank, associ -
ation, or savings bank for which trust services are provi ded by
any ot her bank, out-of-state bank, national bank, association, or
savi ngs bank.

(c) "Trust service provider" means a savi ngs bank providing
trust services to any other bank, out-of-state bank, national
bank, associ ation, or savings bank.

(2) A savings bank granted full trust powers may contract by
witten agreenent wth any —bank;—out=of-statebank,——mational
bank;—associat+on—or;— ot her —savings—bank— LEGAL ENTITY to carry
on trust services in its nane and for its account at 1 or nore of
the —banking— offices of the —bank;—out=of-statebank,—rational
bank;—associati+on,—or— ot her —savings—bank— LEGAL ENTITY.

(3) A savings bank may contract by witten agreenment with

ot her —savings—bank— LEGAL ENTITY exercising full trust powers to
carry on trust services at 1 or nore of its banking offices but
in the nane and for the account of the —bank;—out=of-statebank;
matt+onal—bank,—assoctation,—or— ot her —savings—bank— LEGAL

ENTI TY.
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(4) An agreenent provided for in this section, including a
| ease, or a nodification or extension of an agreenent, is not
effecti ve —as—to—any—savings—bank— until it is —approved—n—wit—
rng—by— FILED WTH the conm ssi oner. —The—conmsstoner—ray

(5) Thirty days after a host savings bank mails a notice of

substitution as provided in subsection (6), a trust service pro-
vi der shall be substituted for a host savings bank as fiduciary
or agent and succeed to the title of assets held by a host sav-
ings bank in a fiduciary capacity for each account in which the
host savi ngs bank, under the ternms of a trust service agreenent
approved by the conm ssioner, will no | onger serve as fiduciary
or agent. A trust service provider shall not be substituted for
t he host savings bank for an account in which the recipient of a
notice of substitution with respect to that account objects to

t he substitution under subsection (6).

(6) For an account in which a trust service provider is sub-
stituted for a host savings bank under the ternms of a trust serv-
i ce agreenent, the host savings bank shall send a witten notice
of substitution by certified mail. The notice of substitution
shall include the date the notice was nailed and explain that the
trust service provider wll not be substituted for the host

savi ngs bank for the account if the recipient of the notice sends

03942’ 99 *



54

a witten objection to the host savings bank by first-class nai
within 30 days after the date the notice was mailed. The host
savi ngs bank shall send the notice of substitution to all of the
fol | ow ng:

(a) For enployee benefit plans, to the plan sponsors.

(b) For individual retirenment accounts and retirenent
accounts for the self-enployed, to the account owners.

(c) For agency and escrow accounts, to the principals.

(d) For securities for which a host savings bank serves as
trustee, registrar, transfer agent, or paying agent, to the
i ssuers.

(e) For revocable trusts under agreenent, to the settlors.

(f) For irrevocable trusts under agreenent, to any
co-fiduciary, to the settlor, to each current inconme beneficiary
who is an adult, and, if a current inconme beneficiary is a m nor,
to a parent of the mnor with whomthe mnor resides or to the
conservator or guardian of the mnor. The notice to the settlor
shall not grant to the settlor any authority over the trust or
trustee that the settlor did not have before the notice, includ-
ing the authority to object to the substitution of a trust serv-
ice provider for a host savings bank. For purposes of this sub-
division, "current incone beneficiary" neans a person currently
entitled to incone or a person to whomthe trustee, in the
trustee’ s discretion, may pay principal or incone.

(g) For testamentary trusts, to the persons notified under
subdivision (f) and to the probate court that appointed the host

savi ngs bank as trustee.
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(h) For conservatorships, to any co-fiduciary, to the
protected person for whomthe conservatorship was created or, if
the conservatorship was created for a mnor, to a parent of the

m nor with whomthe mnor resides or to the guardi an of the

1
2
3
4
5 mnor, and to the probate court that appointed the host savings
6 bank as conservator

7 (i) For guardi anships, to any co-fiduciary, to the m nor or
8 legally incapacitated person for whomthe guardi an was appoi nt ed
9 if the ward is at least 14 years of age, and to the probate court
10 that appointed the host savings bank as guardi an.

11 (j) For probate estates, to any co-fiduciary, to any inter-
12 ested person as defined by section 1105 of the estates and pro-
13 tected individuals code, 1998 PA 386, MCL 700.1105, and to the
14 probate court that appointed the host savings bank as personal

15 representati ve.

16 (7) Subsections (1), (5), and (6) apply to trust service

17 agreements in effect on or after July 1, 1996.

24 (1) 2— If a savings bank operates a safe deposit and

25 storage departnent, the legal liability of the savings bank on
26 account of any loss to a customer shall not exceed the sum of

27 $10,000.00 for any 1 box or conpartment, including all property
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accepted for storage outside of the box or conpartnent. The
savi ngs bank may contract with the renter to have the renter
assune all risks arising fromthe use of the box, conpartnent, or
st or age.

(2) —3)— The savings bank shall have a lien for unpaid
rental and storage charges on the contents of any box or conpart-
ment and any property accepted for storage outside of the box or
conpartment. |If the charges are not paid within 1 year fromthe
date of accrual, then the savings bank may sell the property at
public auction upon |ike notice as is required by |law for sales
on execution.

(3) (4)— After retaining fromthe proceeds of sale the
anmount of all charges due and owing at the tine of the sale and
t he reasonabl e expenses of the sale, the savings bank shall pay
any bal ance to the persons entitled to the proceeds. The savings
bank may fairly and in good faith purchase all or part of the
property at the sale.

Sec. 430. (1) Savings banks may collect interest and

charges on | oans AND EXTENSI ONS OF CREDI T, incl udi ng open-end
credit TO ANY PERSON, as foll ows:
(a) As permitted by the credit reformact, —Act—No—162—of

the—M-chi-gan—Conptted—taws— 1995 PA 162, MCL 445.1851 TO
445. 1864.

(b) On obligations purchased by the savings bank, the sav-

i ngs bank may charge a di scount.
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(c) On a |loan not covered by subdivision (a) or (b), a
savi ngs bank may charge, collect, and receive interest and other
charges in the same manner and at up to maxi numrate or anount
permtted by Iaw for the sane type of | oans nade by nati onal
banki ng associ ati ons authorized to do business in this state.

(d) On a | oan not covered by subdivision (a), (b), or (c),
as otherwi se permtted by | aw

(2) A savings bank or any officer or enployee of the savings

bank shall not, directly or indirectly, take or receive nore than

the rate of interest allowed by [aw in advance on its | oans and
di scounts.

(3) Except as otherw se provided by |aw, an investigation
fee or handling charge in connection with any transacti on shal

not be considered as interest.

(4) A savings bank may pay interest on any deposit that is
payabl e on demand, unless the comm ssioner by rule, or order, or
declaratory ruling restricts the right of the savings bank to pay
i nterest on demand deposits or unless restricted by federal |aw

Sec. 432. (1) —Fhe— EXCEPT AS OTHERW SE PROVIDED IN THI S
SECTI ON OR BY ORDER OR DECLARATORY RULI NG OF THE COVMM SSI ONER
THE total |oans and extensions of credit AND LEASES by a stock
savi ngs bank to a person at no tinme shall exceed 15% of the capi-
tal and surplus of the stock savings bank, except that upon
approval by 2/3 vote of its board of directors the limt may be
i ncreased not to exceed 25% of the capital and surplus of the

stock savi ngs bank.
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(2) —Fhe— EXCEPT AS OTHERW SE PROVIDED IN THI S SECTI ON OR BY
ORDER OR DECLARATORY RULI NG OF THE COWM SSI ONER, THE total | oans
and extensions of credit AND LEASES by a nutual savings bank to a

person at no tinme shall exceed 15% of the total capital of the

board of directors the limt may be increased not to exceed 25%
of the total capital of the mutual savings bank.

1

2

3

4

5 mutual savings bank, except that upon approval by 2/3 vote of its
6

7

8 (3) I'f the comm ssioner determnes that the interests of a

9

group of nmore than 1 person ——copartnership,—assoctationm—or
10 corporat+on— are so interrelated that they should be considered

11 as a unit for the purpose for which credit was extended, the

12 total | oans and extensions of credit AND LEASES OF PERSONS of

13 that group —acquired—at—any—ti+me— shall be conbi ned and consi d-

14 ered | oans and extensions of credit —acgutrred—fromiI—<custorer—n
VARiLS Ae -mtationhs——o hi-s—section hrotoh—section—434 AND

16 LEASES OF 1 PERSON UNDER THI S SECTI ON.

17 (4) A savings bank is not considered to have violated this
18 section through section 434 solely by reason of the fact that the
19 i ndebt edness of a group then held exceeds the limtations of this
20 section through section 434 at the tinme of a determ nation by the
21 conmi ssioner that the indebtedness of that group shall be com

22 bined, but if required by the comm ssioner the savings bank shal
23 make a reasonable attenpt to dispose of indebtedness of the group
24 in the anount in excess of —the+imtations— THAT PERM TTED BY
25 THIS SECTION within a reasonable tinme determ ned by the

26 conmi Sssi oner.
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(5) The limtations under subsections (1) and (2) shall not
apply to I oans and extensions of credit described in sections 433
and 434.

(6) As used in this section and sections 433 and 434:

(a) "Loan and extension of credit" or "loan or extension of
credit” includes all direct or indirect advances of funds to a
person made on the basis of an obligation of that person to repay
the funds or repayable fromspecific property pledged by or on
behal f of the person. To the extent specified by the comm ssion-
er, loan and extension of credit or |loan or extension of credit
includes any liability of a savings bank to advance funds to or
on behalf of a person under a contractual commtnent. Such term
al so includes the cost of purchase of personal property for the
pur pose of |easing the property to a person. Loan and extension
of credit or |oan or extension of credit does not include invest-
ment securities held by a savings bank under section 411.

(b) "Person" means an individual, partnership, association,
corporation, governmental entity, or any other legal entity.

SEC. 501. (1) IF, INTHE OPINION OF THE COW SSI ONER, THE
CAPI TAL OF A SAVI NGS BANK HAS BECOME | MPAI RED, THE COWM SSI ONER
SHALL NOTI FY THE SAVI NGS BANK OF HI 'S OR HER DETERM NATI ON AND
REQUI RE THE DI RECTORS TO MEET THE DEFI Cl ENCY | N THE CAPI TAL
WTH N A 2- MONTH PERI OD. THE DI RECTORS SHALL MEET THE DEFI Cl ENCY
BY El THER MAKI NG A PRO RATA ASSESSMENT UPON THE STOCK HELD BY
EACH SHAREHOLDER, OR TAKI NG STEPS TO DI SSOLVE THE BANK. THE
2- MONTH PERI OD MAY BE EXTENDED BY ORDER OF THE COWMM SSI ONER, | F
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IN HS OR HER DI SCRETI ON AN EXTENSI ON | S NECESSARY TO ALLOW THE
DI RECTORS TO MEET THE DEFI Cl ENCY.

(2) BEFORE AN ASSESSMENT MAY BE MADE BY THE DI RECTORS, EACH
SHAREHOLDER, SECURED PARTY, AND PLEDGEE | NDI CATED ON THE BOCKS OF
THE SAVI NGS BANK AS HOLDI NG AN | NTEREST I N THE STOCK SHALL BE
PROVI DED W TH WRI TTEN NOTI CE | N A MANNER REASONABLY CALCULATED TO
G VE ACTUAL NOTI CE OF THE DETERM NATI ON MADE BY THE COWM SSI ONER
THAT THE CAPI TAL OF THE SAVI NGS BANK |'S | MPAI RED AND THE AMOUNT
OF THE ASSESSMENT THAT EACH SHAREHOLDER MUST PAY.

(3) IF A SHAREHOLDER REFUSES OR NEGLECTS TO PAY AN ASSESS-
MENT LEVI ED BY THE DI RECTORS W THI N 30 DAYS FROM THE DATE NOTI CE
WAS PROVI DED, THE DI RECTORS SHALL SELL ALL OR PART OF THE
SHAREHOLDER S SHARES TO THE HI GHEST BI DDER | N A MANNER PROVI DED
IN THI'S SECTI ON. UPON EXPI RATI ON OF THE 30- DAY PERI GD AND
REFUSAL OR NEGLECT BY A SHAREHOLDER TO PAY THE ASSESSMENT, A
SECURI TY | NTEREST I N FAVOR OF THE SAVI NGS BANK I'N THE AMOUNT OF
THE ASSESSMENT SHALL ATTACH TO ALL OF THE SHAREHOLDER S SHARES
FOR THE SOLE PURPOSE OF SATI SFYI NG THE ASSESSMENT LEVI ED. THE
SECURI TY | NTEREST SHALL HAVE PRI ORI TY OVER ANY OTHER SECURI TY
| NTERESTS PERFECTED BY A CREDI TOR OR OTHERW SE GRANTED BY THE
SHAREHOLDER | N SHARES | SSUED AFTER THE EFFECTI VE DATE OF THI S
ACT.

(4) IF THE DI RECTORS FAIL TO RESTORE THE CAPI TAL OF THE SAV-
I NGS BANK OR TAKE STEPS TO DI SSOLVE THE SAVI NGS BANK DURI NG THE
2- MONTH PERI OD FOLLOW NG NOTI CE FROM THE COWM SSI ONER AND ANY
EXTENSI ON GRANTED UNDER SUBSECTI ON (1), THE COW SSI ONER MAY
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APPO NT A RECEI VER FOR THE SAVI NGS BANK | N ACCORDANCE W TH THI S
ACT.

(5) I'F ANY PART OF THE CAPI TAL OF A SAVI NGS BANK CONSI STS OF
PREFERRED STOCK, THE DETERM NATI ON OF WHETHER THE CAPI TAL OF THE
SAVI NGS BANK IS | MPAl RED AND THE AMOUNT OF THE | MPAI RVENT SHALL
BE BASED UPON THE PAR VALUE OF | TS STOCK EVEN THOUGH THE AMOUNT
THAT THE HOLDERS OF THE PREFERRED STOCK SHALL BE ENTI TLED TO
RECEI VE | N THE EVENT OF RETI REMENT OR DI SSOLUTI ON SHALL BE I N
EXCESS OF THE PAR VALUE OF THE PREFERRED STOCK.

(6) THE HOLDERS OF PREFERRED STOCK SHALL NOT BE LI ABLE FOR
ASSESSMVENTS TO RESTORE | MPAI RVMENT | N THE CAPI TAL OF A SAVI NGS
BANK.

(7) 1'F, 30 DAYS AFTER NOTICE AS PROVIDED IN THI S SECTION, A
SHAREHCOLDER HAS REFUSED OR NEGLECTED TO PAY AN ASSESSMENT LEVI ED
ON THE SHARES HELD BY THE SHAREHOLDER, THE DI RECTORS MAY SELL ANY
OR ALL OF THE SHAREHOLDER S SHARES TO SATI SFY THE ASSESSIVENT.

THE PROCEEDS OF THE SALE SHALL BE DI STRI BUTED I N THE FOLLOW NG
ORDER:

(A) THE REASONABLE EXPENSES OF HOLDI NG FOR SALE AND SELLI NG
THE STOCK I N A MANNER NOT PROH BI TED BY LAW | NCLUDI NG REASONABLE
ATTORNEY FEES AND LEGAL EXPENSES | NCURRED BY THE SAVI NGS BANK.

(B) THE SATI SFACTI ON OF THE ASSESSMENT LEVI ED BY THE
Dl RECTORS.

(C) THE SATI SFACTI ON OF AN | NDEBTEDNESS SECURED BY ANY
SECURI TY I NTEREST IN THE STOCK I F WRI TTEN NOTI FI CATI ON DEMANDI NG
PROCEEDS | S RECEI VED BY THE SAVI NGS BANK BEFORE DI STRI BUTI ON OF
THE PROCEEDS | S COVWLETED. UNLESS THE HOLDER OF A SECURI TY
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| NTEREST PROVI DES REASONABLE PROOF OF THE | NTEREST, THE SAVI NGS
BANK DOES NOT HAVE TO COVPLY W TH THI S SUBDI VI SI ON.

(D) ANY REMAI NI NG SURPLUS SHALL BE DI STRI BUTED TO THE
SHAREHOLDER.

(8) DI SPCSI TION OF THE STOCK MAY BE AT A PUBLI C OR PRI VATE
SALE AT ANY TI ME AND ON ANY TERMS, BUT EVERY ASPECT OF THE DI SPO-
SITION | NCLUDI NG THE METHOD, MANNER, TI ME, PLACE, AND TERMS SHALL
BE COMMERCI ALLY REASONABLE AND REASONABLY CALCULATED TO MEET THE
DEFI Cl ENCY.

(9) A SALE OF STOCK AS PROVIDED IN THI' S SECTI ON SHALL EFFECT
AN ABSOLUTE CANCELLATI ON OF ANY OUTSTANDI NG CERTI FI CATES EVI DENC-
I NG THE STOCK SOLD AND ANY SECURI TY | NTEREST GRANTED OR PLEDGE
MADE | N STOCK | SSUED AFTER THE EFFECTI VE DATE OF THI S ACT. UPON
FULL PAYMENT OF THE STOCK SCLD, THE SAVI NGS BANK SHALL | SSUE NEW
CERTI FI CATES TO THE PURCHASER.

(10) THE PURCHASER TAKES THE STOCK FREE OF ANY RI GHTS OR
| NTERESTS THE SHAREHOLDER MAY HAVE BASED ON AN UNI NTENTI ONAL
FAI LURE BY THE SAVI NGS BANK TO COWPLY WTH THIS SECTION | F ALL OF
THE FOLLOW NG APPLY:

(A) THE PURCHASER HAS NO KNOWALEDGE OF ANY DEFECT I N THE
PROCEEDI NGS.

(B) THE PURCHASER DOES NOT ACT I N COLLUSI ON W TH ANY SHARE-
HOLDERS OF THE SAVI NGS BANK, A SECURED PARTY, OTHER BI DDERS, OR
THE SAVI NGS BANK.

(© THE PURCHASER MAKES THE PURCHASE I N GOOD FAI TH.
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(11) THE ABILITY OF A SAVI NGS BANK TO MAKE AN ASSESSMENT
UNDER THI S SECTI ON OR TO SELL THE STOCK OF A SHAREHOLDER UNDER
THI'S SECTION IS NOT LI M TED BY THE UNI FORM COVMERCI AL CCDE.

Sec. 508. (1) Except as otherw se provided in this section,
a savings bank or savings bank officer shall not give preference
to a depositor or creditor by pledging the assets of the savings
bank as collateral security or otherw se.

(2) A savings bank —wth—the—witten—consent—of—the
comm-sstoner;— may pledge its assets in an anobunt not in excess
of 10% of its total —deposits— ASSETS for the purpose of securing
the foll ow ng:

(a) Funds belonging to the United States or belonging to or
bei ng adm ni stered by an officer, instrumentality, or agent of
the United States, funds of estates being adm nistered by a fed-
eral court under a federal bankruptcy |aw, and other funds when
required or permtted to do so under the laws of the United
States or an order of a federal court.

(b) Surplus funds of the state held by the state treasurer.

(c) Funds of the Mackinac bridge authority, which is
declared to be a political subdivision of this state, under 1950
(Ex Sess) PA 21, MCL 254.301 to 254.304.

(d) Funds of the international bridge authority, which is
declared to be a political subdivision of this state, under 1954
PA 99, MCL 254. 221 to 254. 240.

(e) Funds on deposit under 1941 PA 205, MCL 252.51 to
252. 64, providing for limted access hi ghways.
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(f) Funds on deposit to the credit of the M chigan
enpl oynment security conmm ssion.

(g) Funds of the M chigan state housing devel opnent aut hor -
ity constituting proceeds of the sale of the authority’s notes
and bonds and repaynents of those notes and bonds, under the
stat e housi ng devel opnent authority act of 1966, 1966 PA 346,
MCL 125. 1401 to 125. 1499c.

(h) Funds belonging to any political subdivision of this
state.

(1) FUNDS BELONG NG TO ANY FEDERALLY RECOGNI ZED | NDI AN
TRI BE.

(J) FUNDS REPRESENTI NG THE PROCEEDS OF A GRANT OR LOAN FROM
A DEPARTMENT OR AGENCY OF THE UNI TED STATES, THE AWARD OF WHI CH
'S CONDI TI ONED UPON THE RECI PI ENT DEPOSI TI NG THE PROCEEDS | N AN
ACCOUNT SECURED BY A PLEDGE OF ASSETS OF THE DEPOSI TORY
I NSTI TUTI ON

(3) The requirenents, restrictions, and |imtations inposed
by this section shall not apply to the pledging of an obligation
of the United States, direct or fully guaranteed, or both, for
t he purpose of securing a deposit of the United States when the
deposit is established coincidentally with the purchase of an
obligation of the United States by or through an institution.

(4) A savings bank may pledge its assets to secure liabili-

ties of all of the follow ng types:

(a) I'n the case of nmenber banks, liabilities incurred under
the federal reserve act, chapter 6, 38 Stat. 251. 1In the case of
nonmenber banks, liabilities incurred through borrow ng under the
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same conditions as are inposed upon nenbers of the federal
reserve systemby the federal reserve act, chapter 6, 38
Stat. 251

(b) I'n the case of federal hone |oan bank nenbers, liabili-
ties incurred under the federal home |oan bank act, chapter 522,
47 Stat. 725.

(c) Liabilities incurred under fornmer section 202 of title
Il of the federal farmloan act.

(d) Liabilities incurred on account of a loan nmade with the
express approval of the comm ssioner under section 433(c).

(e) Liabilities incurred on account of borrowings froml
busi ness day to the next under section 19 of the federal reserve
act, chapter 6, 38 Stat. 251.

(f) Liabilities incurred on account of securities sold under
a repurchase agreenent.

Sec. 701. (1) Subject to approval by the comm ssioner, a
savi ngs bank may consolidate with any nunber of consolidating
organi zations to forma consol i dated savi ngs bank.

(2) The approval of the comm ssioner shall be based on an
exam nation or other appropriate analysis of each consolidating
organi zation and the agreenent of consolidation. A consolidation
shall not be made to defeat or defraud any of the creditors of
any of the consolidating organizations.

(3) Amjority of the directors of each organi zati on propos-
ing to consolidate may enter into an agreenent, signed by them

or by their designated representative or representatives ——and

under—the—seals—of therespectiveorgantzations,— prescribing the
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terns and conditions of consolidation, the node of carrying the
consolidation into effect and stating other facts required or
permtted by this act and other applicable law that are to be set
out in the articles, as can be stated in the case of a consoli da-
tion, to be stated in such altered formas the circunstances of
the case require, as well as the manner of converting the shares
or menbership interest of each of the consolidating organiza-
tions, into shares or nenbership interest of the consolidated
organi zation, with other details and provisions as are consi dered
necessary.

(4) The proposed consolidation agreenent shall be submtted

to the nmenbers or sharehol ders of each consolidating organi za-

tion, at a separate neeting called by the directors for the sole

pur pose of considering the agreenent. —-Anoticeindicatingthe

date—of —therneeting— A copy of the notice shall —also— be
—raited— PROVI DED to each nenber or sharehol der of each consoli -

dating organi zation at his or her |ast known address as appears
fromthe records of the consolidating organizati ons, —by—t+egts=
tered—or—certifted—mait,— at |east 10 days prior to the date of
the neeting. —Netiece by pubtiecation—or—otherwse—shalt—rmot—be

reguired—f—+t—s—wai-ved— NOTI CE SHALL NOT BE REQURED IF IT IS
WAl VED BY THE COWMM SSI ONER OR, | N THE CASE OF | NDI VI DUAL NOTI CE

TO A SHAREHOLDER, BY THE SHAREHOLDER. At the neeting the proposed
consol i dati on agreenment shall be considered and a vote by ball ot,

in person or by proxy, taken for the adoption or rejection of the
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agreenent. —At—thermeeting—each—shareofstock—shalHH—entittethe
hotder—to—t—vote— If the votes of nmenbers or sharehol ders of
each consolidating organi zati on representing NOT LESS THAN 2/ 3 of
the total nunber of shares of each class of each consolidating
organi zation’s outstanding capital stock, or 2/3 of eligible
voti ng nmenbers of a nutual organization, are cast for the adop-
tion of the agreenent, that fact shall be certified on the agree-

ment by

secretary— AN OFFI CER of each of the consolidating
organi zations. —f—the—agreenment—+sadopted—and—certified,—it

organtzat+ons— |If a bank, out-of-state bank, national bank

associ ation, or savings bank is a consolidating organization and

approval is required by the laws of another state or of the
United States, that organization shall furnish a certified copy
of consent or approval of the appropriate state or federal regu-

| ator of the consolidation to the comm ssioner. The consoli da-
tion agreenent required by this section shall be filed with the
comm ssi oner who shall certify upon the agreenent the date it was
filed. The filing with the comm ssioner shall be the act of con-
solidation of the consolidating organizations. The consolidation
agreenent or a copy certified by the comm ssioner is evidence of
t he agreenent and act of consolidation of the organizations and

the observance and performance of all necessary acts and
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conditions precedent to the consolidation. A bank hol ding
conpany or thrift holding conpany that is the sole sharehol der of
all of the outstanding issued stock of a savings bank, bank,
out - of -state bank, national bank, or association that is a con-
solidating organi zation in a proposed consolidation nay waive the
shar ehol der neeting requirement of this subsection.

(5) In effecting a consolidation, stock of the consolidated
savi ngs bank may be issued in accordance with this act and as
provi ded by the ternms of the consolidation agreenment free from
any preenptive rights of the sharehol ders of the respective con-
sol i dati ng organi zati ons.

Sec. 703. (1) When —fitHng—and— the approval AND
CERTI FI CATI ON of the consolidation agreenent as required by sec-
tion 701 have been conpleted, the corporate exi stence of each
consol idating organization is nerged into and continued in the
consol i dated savi ngs bank. To the extent authorized by this act,

the consol i dated savings bank possesses all the rights, inter-

ests, privileges, powers, and franchises and is subject to al
the restrictions, disabilities, liabilities, and duties of each
of the consolidating organizations. The title to all property,

real, personal, and mxed is transferred to the consolidated sav-
i ngs bank, and shall not revert or be in any way inpaired by
reason of this act.

(2) A consolidated savings bank holds and enjoys the sane
and all rights of property, franchises, and interests including

appoi nt nents, designations, and nom nations and all other rights

and interests —+f—any— AS A fiduciary, —capacity,— in the sane
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manner and to the sane extent as those rights and interests were
hel d or enjoyed by each consolidating organization at the tine of
the consolidation. |If a consolidating organization at the tine
of consolidation was acting under appoi ntnment of any court —n—
AS a fiduciary, —capacity,— the consolidated savings bank is
subject to renmoval by a court of conpetent jurisdiction.

(3) A consolidated savings bank shall file wth each court
or other public tribunal, agency, or officer in any state by
whi ch any of the consolidating organi zati ons —shat-t—have— HAS
been appoi nted —n—the—<capacity—of— AS A fiduciary, —or—agent—
and in the court file of each estate, suit, or any other proceed-
ing in which any of them has been acting AS A FIDUCI ARY, an affi -
davit setting forth the fact of consolidation, the nane of each
consol i dati ng organi zati on, the nane of the consolidated savings
bank, the location of its —&an— PRI NCl PAL office, and the anount
of its capital and surplus. This subsection does not require
filing of an affidavit related to any consolidating organi zation
that after the consolidation retains the sane corporate nane,
charter, and mai n —offiee— PRI NCI PAL | ocati on.

(4) THE LI ABILITY OF ANY CONSOLI DATI NG OCRGANI ZATION OR OF A
SHAREHCOLDER, DI RECTOR, OR OFFI CER OF A CONSOLI DATI NG ORGANI ZA-
TION, OR THE RIGHTS OR REMEDI ES OF THE CREDI TORS OF, OR OTHER
PERSONS TRANSACTI NG BUSI NESS W TH, THE CONSOLI DATI NG ORGANI ZATI ON
SHALL NOT BE ALTERED OR | MPAI RED AS THE RESULT OF A
CONSQOLI DATI ON.

Sec. 705. (1) A savings bank, an out-of-state bank, or a

nati onal bank that consolidates its operations with 1 or nore
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banks, out-of-state banks, national banks, associations, or
savi ngs banks may operate the consolidated or acquired bank,
out - of - state bank, national bank, association, or savings bank
branch or branches located in this state as a branch or branches
of the consolidated or acquired savi ngs bank.

(2) A CONSCLI DATED BANK OR CONSOLI DATED ORGANI ZATI ON MAY
OPERATE ANY BRANCHES AND PRI NCI PAL OFFI CES LOCATED IN THI S STATE
OF THE CONSOLI DATI NG ORGANI ZATI ONS W THOUT PROVI DI NG THE NOTI CE
REQUI RED BY SECTI ON 417.

Sec. 706. (1) As used in this section:

(a) "Existing association" neans a MJTUAL OR stock associ a-
tion engaged in the savings and | oan busi ness or federal savings
bank business prior to the consolidation under this section.

(b) "Existing bank" neans a savi ngs bank, national banking
associ ation, or state chartered bank engaged in the business of
banki ng prior to the consolidation under this section.

(c) "New bank" means a savi ngs bank not engaged in the busi-
ness of banking prior to the consolidation under this section.

(2) Notwi thstandi ng any other section of this act:

(a) Persons as provided in section 301 nmay organi ze and
i ncorporate as the incorporator or incorporators a new bank
having its principal office in the sane city or village as the
principal office of an existing bank or existing association in
the manner specified in section 302, but without regard to sec-
tion 302(2) and (3)(b), (c), and (e), and section 304, if the new
bank is organized for the sole purpose of effecting its

consol i dati on under section 701 with an existing bank or existing
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association having its principal office in the sane city or
village as the new bank and if upon conpletion of the consolida-
tion a bank hol di ng conpany becones the owner of all of the out-
standi ng voting shares of the consolidated organi zati on, other
than shares necessary to qualify directors. The new bank and the
exi sting bank may consolidate under the charter of either bank.
The new bank and the existing association shall consolidate under
the charter of the new bank and sections 701, 703, and 705 are
applicable with respect to the consolidation except that the
agreenent of consolidation nmay provide that shares of either or
both the consolidating organizations, in |lieu of being converted
into shares of the consolidated organization, will be converted
into shares or other securities of the bank hol di ng conpany.

(b) A sharehol der of the existing bank or existing associa-
tion who votes agai nst the consolidation, or who has given notice
inwiting to that bank or association at or prior to the neeting
called for the purpose of considering the agreenent of consolida-
tion that he or she dissents fromthe consolidation, is entitled
to receive in cash fromthe consolidated organi zation the fair
value of all shares held by himor her, if and when the consoli -
dation is consummat ed, upon witten request nmade to the consoli -
dated organi zation at any tinme within 30 days after the date of
consunmmati on of the consolidation, acconpanied by the surrender
of his or her stock certificates. Upon the filing of the witten
request and the surrender of stock certificates, the sharehol der
shall cease to have any of the rights of a sharehol der except the

right to be paid the fair value of his or her shares. The
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request havi ng been nade, shall not be w thdrawn except with the
witten consent of the consolidated organization. The fair value
of the shares shall be determ ned, as of the date on which the
neeti ng of sharehol ders of the existing bank or existing associ a-
tion was held adopting the agreenent of consolidation, by a qual-
i fied and i ndependent apprai ser selected by the conmmi ssioner upon
witten application filed by a dissenting shareholder entitled to
receive the fair value of his or her shares, or by the consoli -

dat ed organi zation. The appraiser selected shall file a witten

report of his or her appraisal with the conm ssioner, who in turn
shall forward copies to all interested parties. The valuation
determi ned by the appraiser is final and binding on all parties

as to the fair value of the shares. The consolidated organi za-
tion shall pay to each dissenting shareholder entitled the fair
val ue of his or her shares within 30 days follow ng the receipt
of the witten report of the appraiser. The fees and expenses of
the appraisal, which shall be approved by the conm ssioner, shal
be paid by the consolidated organi zati on. The agreenent of con-
solidation shall provide the manner of disposing of the shares of

the existing bank or existing association surrendered by the dis-

senting sharehol ders.
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12 or—by—thenational—bank—+aws— THE COVM SSI ONER SHALL APPROVE OR
13 DI SAPPROVE AN APPLI CATI ON SUBM TTED UNDER THI S SECTI ON | N WRI Tl NG

14 WTH N 30 DAYS AFTER ACCEPTANCE OF THE APPLI CATI ON OR THE LAST
15 AMENDMENT OR SUPPLEMENT TO THE APPLI CATI ON.
16 Sec. 708. (1) Upon the affirmati ve —voetes— VOIE of the

18 MAJORITY OF VOTES CAST of each class of its outstanding capital
19 stock, a savings bank may be converted under the laws of this

20 state into a stock association or under the laws of the United
21 States into a national banking association or federal savings

22 bank.

23 (2) The conversion of a savings bank into a stock associ a-
24 tion or a national banking association shall not rel ease the sav-
25 ings bank fromits obligations to pay and discharge all the

26 liabilities created by law or incurred by it before becomng a

27 stock association or a national banking association or any tax
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i nposed by the laws of this state up to the date of its becom ng
a stock association or a national banking association in propor-
tion to the tinme that has el apsed since the |ast precedi ng pay-
ment or any assessnent, penalty, or forfeiture inposed or
incurred under the laws of this state up to the date of its
becom ng a stock association or a national banking associati on.
—No— A conversion shall NOT be made to defeat or defraud any of
the creditors of the savings bank.

(3) Certified copies of all proceedings by the directors and
sharehol ders of the stock association or savings bank shall be
filed with the conm ssi oner —+—n—triptteate— and in addition, the
savi ngs bank shall furnish a certified copy of consent or
approval of the conptroller of the currency or office of thrift

supervision to the conversion if the consent or approval is

required by federal |aw. —©ne—copy of—theproceedings—shalt—be

20
21
22
23
24
25
26
27

(4) Upon the affirmative —~votes— VOTE of —2/3—ofthetotal
merrbership— THE MAJORITY OF THE VOTES CAST of a nutual savings

bank, the nmutual savings bank may be converted under the | aws of
this state into a nutual state savings and | oan associ ati on or
under the laws of the United States into a nutual federal savings
and | oan associ ation or federal savings bank.

(5) The conversion of a mutual savings bank into a state or

federal nutual savings and | oan association shall not rel ease the
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mut ual savings bank fromits obligations to pay and di scharge al
the liabilities created by law or incurred by it before becom ng
a state or federal savings and | oan associ ation or any tax
i nposed by the laws of this state up to the date of its becom ng
a state or federal savings and | oan association in proportion to
the time that has el apsed since the | ast precedi ng paynent or any
assessnent, penalty, or forfeiture inposed or incurred under the
laws of this state up to the date of its becomng a state or fed-
eral savings and | oan association. —Ne— A conversion shall NOT
be made to defeat or defraud any of the creditors of the nutual
savi ngs bank.

(6) Certified copies of all proceedings by the nenbers of
the nutual savings bank shall be filed with the conm ssioner, —n
tri+ptieate;— and in addition the nutual savings bank shall fur-
nish a certified copy of consent or approval of the office of

thrift supervision to the conversion if the consent or approval

is required by federal law. One copy of the proceedi ngs shall be

filed with the bureau. —and—the—comrssioner—shalH——certifyand

Sec. 709. (1) Wth the approval of the comm ssioner,
—stbject—to—section—214(3)>— and upon the affirmative —votes—
VOTE Of the STTIalr €O G€T-S eptresenting O 1€ Ot 3a O
shares— MAJORITY OF THE VOTES CAST of each class of its outstand-

ing capital stock, a national banking association, federal sav-
i ngs bank, federal savings and | oan association, or other

federally chartered sharehol der-owned financial institution doing
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business in this state and having an uni npaired capital and
surplus sufficient to entitle it to becone a savings bank under
the provisions of existing laws of this state nmay be converted
into a savings bank if the conversion is not in contravention of
any laws of the United States. In such case, the articles of
i ncorporation my be executed by a mpjority of the directors of
t he national banking association, federal savings bank, federal
savi ngs and | oan associ ation, or other federally chartered finan-
cial institution. A mjority of the directors, after executing
the articles of incorporation, shall have the power to execute
all other papers and to do whatever nay be required to conplete
the organi zation of the nutual state savings and | oan associ a-
tion, nutual state savings bank, or other nenber-owned state
chartered financial institution as a savings bank.

(2) The shares of the savings bank may continue to be for
the sane anmobunt each as they were before the conversion, and the
directors may continue to be directors of the savings bank until
ot hers have been el ected or appointed under the laws of this
state.

(3) The approval of the comm ssioner shall be based on an
exam nation of the national banking association, federal savings
bank, federal savings and | oan association, or other federally
chartered financial institutions and of the proceedi ngs had by
its directors and shareholders with respect to the conversion.

(4) A conversion shall not be nmade to defeat or defraud any

of the creditors of the national banking association, federal
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savi ngs bank, federal savings and | oan association, or other
federally chartered financial institution.

(5) Subject to conditions as he or she may prescribe, the
conmi ssioner may permt the converted savings bank to retain and
carry, at a value determ ned by the conmm ssioner, assets of the
converting national banking association, federal savings bank,
federal savings and | oan association, or other federally
chartered financial institution as do not conformto the |egal
requirenents relative to assets acquired and held by savings
banks.

Sec. 710. (1) Wth the approval of the comm ssioner,

—stbject—to—section—214(3)— and upon the affirmative vote of

MAJORI TY OF THE VOTES CAST of each class of its outstanding capi-
tal stock, a state chartered conmercial bank, state chartered
savings and | oan associ ation, or other state chartered

shar ehol der-owned financial institution having an uni npaired cap-
ital and surplus sufficient to entitle it to becone a savings
bank under the provisions of existing laws of this state may be
converted into a savings bank. In such case, the articles of

i ncorporation my be executed by a mpjority of the directors of
the state chartered commercial bank, state chartered savings and
| oan association, or other state chartered financi al

institution. A mjority of the directors, after executing the
articles of incorporation, nay execute all other papers and do
what ever may be required to conplete its organi zation as a

savi ngs bank.
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(2) The shares or nenbership interests of the savings bank
may continue to be for the same anount each as they were before
the conversion, and the directors may continue to be directors of
the savings bank until others have been el ected or appointed
under the laws of this state.

(3) The approval of the comm ssioner shall be based on an
exam nation of the state chartered commercial bank, state
chartered savings and | oan associ ation, or other state chartered
financial institution and of the proceedings had by its directors
and sharehol ders with respect to the conversion.

(4) A conversion shall not be made to defeat or defraud any
of the creditors of the state chartered commercial bank, state
chartered savings and | oan associ ation, or other state chartered
financial institution.

(5) Subject to conditions as he or she may prescribe, the
conmi ssioner may permt the converted savings bank to retain and
carry, at a value determ ned by the conmm ssioner, assets of the
converting state chartered comerci al bank, state chartered sav-
ings and | oan associ ation, or other state chartered financi al
institution which do not conformto the |egal requirenents rela-
tive to assets acquired and held by savi ngs banks.

Sec. 711. (1) Wth the approval of the comm ssioner,

—stbject—to—section—214(3)>— and upon the affirmative —votes—
VOTE of —2f3—of—thetotat—menbership—of— THE MAJORITY OF THE

VOTES CAST, a mutual federal savings and | oan association, nutual
federal savings bank, or other nenber-owned federally chartered
financial institution doing business in this state —andhaving—an
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state— may be converted into a nutual —er—stock— savings bank if

the conversion is not in contravention of any |laws of the United
States. In such case, the articles of incorporation may be exe-
cuted by a majority of the directors of the federal savings and

| oan associ ation, federal savings bank, or other nenber-owned
federally chartered financial institution. A mgjority of the
directors, after executing the articles of incorporation, shal
have the power to execute all other papers and to do whatever nay
be required to conplete its organi zation as a savi ngs bank.

(2) The shares or nenbership interests of the savings bank
may continue to be for the sanme anount each as they were before
the conversion, and the directors may continue to be directors of
the savings bank until others have been el ected or appointed
under the laws of this state.

(3) The approval of the comm ssioner shall be based on an
exam nation of the federal savings and | oan association, federal
savi ngs bank, or other nenber-owned federally chartered financi al
institution and of the proceedings had by its directors and nem
bers with respect to the conversion.

(4) A conversion shall not be made to defeat or defraud any
of the creditors of the federal savings and | oan associ ation,
federal savings bank, or other nenber-owned federally chartered
financial institution.

(5) Subject to conditions as he or she may prescribe, the

conmi ssioner may permt the converted savings bank to retain and
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carry, at a value determ ned by the conmm ssioner, assets of the
converting federal savings and | oan association, federal savings
bank, or other nenber-owned federally chartered financial insti-
tution as do not conformto the legal requirenments relative to
assets acquired and held by savi ngs banks.

SEC. 711A. (1) WTH THE APPROVAL OF THE COWM SSI ONER, AND
UPON THE AFFI RVATI VE VOTE OF 2/3 OF VOTES CAST, A MJTUAL FEDERAL
SAVI NGS AND LOAN ASSOCI ATI ON, MUTUAL FEDERAL SAVI NGS BANK, OR
OTHER MEMBER- OANNED FEDERALLY CHARTERED FI NANCI AL | NSTI TUTI ON
DO NG BUSI NESS IN THI S STATE MAY BE CONVERTED | NTO A STOCK SAV-
I NGS BANK | F THE CONVERSI ON |'S NOT | N CONTRAVENTI ON OF ANY LAWS
OF THE UNI TED STATES. | N SUCH CASE, THE ARTI CLES OF | NCORPORA-
TI ON MAY BE EXECUTED BY A MAJORITY OF THE DI RECTORS OF THE FED-
ERAL SAVI NGS AND LOAN ASSOCI ATI ON, FEDERAL SAVI NGS BANK, OR OTHER
MEMBER- OANED FEDERALLY CHARTERED FI NANCI AL | NSTI TUTION. A MAJOR-
I TY OF THE DI RECTORS, AFTER EXECUTI NG THE ARTI CLES OF | NCORPORA-
TION, SHALL HAVE THE PONER TO EXECUTE ALL OTHER PAPERS AND TO DO
VWHATEVER MAY BE REQUI RED TO COVPLETE I TS ORGANI ZATI ON AS A SAV-
I NGS BANK.

(2) THE SHARES OR MEMBERSHI P | NTERESTS OF THE SAVI NGS BANK
MAY CONTI NUE TO BE FOR THE SAME AMOUNT EACH AS THEY WERE BEFORE
THE CONVERSI ON, AND THE DI RECTORS MAY CONTI NUE TO BE DI RECTORS OF
THE SAVI NGS BANK UNTI L OTHERS HAVE BEEN ELECTED OR APPO NTED
UNDER THE LAWS OF THI S STATE.

(3) THE APPROVAL OF THE COWM SSI ONER SHALL BE BASED ON AN
EXAM NATI ON OF THE FEDERAL SAVI NGS AND LQOAN ASSOCI ATl ON, FEDERAL
SAVI NGS BANK, OR OTHER MEMBER- OANED FEDERALLY CHARTERED FI NANCI AL
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I NSTI TUTI ON AND OF THE PROCEEDI NGS HAD BY | TS DI RECTORS AND
VEMBERS W TH RESPECT TO THE CONVERSI ON

(4) A CONVERSI ON SHALL NOT BE MADE TO DEFEAT OR DEFRAUD ANY
OF THE CREDI TORS OF THE FEDERAL SAVI NGS AND LOAN ASSCCI ATI ON
FEDERAL SAVI NGS BANK, OR OTHER MEMBER- OANED FEDERALLY CHARTERED
FI NANCI AL | NSTI TUTI ON.

(5) SUBJECT TO CONDI TIONS AS HE OR SHE MAY PRESCRI BE, THE
COMWM SSI ONER MAY PERM T THE CONVERTED SAVI NGS BANK TO RETAI N AND
CARRY, AT A VALUE DETERM NED BY THE COWM SSI ONER, ASSETS OF THE
CONVERTI NG FEDERAL SAVI NGS AND LOAN ASSCCI ATl ON, FEDERAL SAVI NGS
BANK, OR OTHER MEMBER- OANED FEDERALLY CHARTERED FI NANCI AL | NSTI -
TUTI ON AS DO NOT' CONFORM TO THE LEGAL REQUI REMENTS RELATI VE TO
ASSETS ACQUI RED AND HELD BY SAVI NGS BANKS.

Sec. 712. (1) Wth the approval of the comm ssioner,

—stbject—to—section—214(3)>— and upon the affirmative —votes—of
2-3—of —the—totat——rmenbership—of— VOTE OF THE MAJORI TY OF THE VOTES

CAST, a nutual state savings and | oan associ ati on, or nutual

state savi ngs bank, or other nenber-owned state chartered finan-

cial institution —having—an—uninpatred—capi-tat—and—surptus—suffi—

of —existingtaws—of this—state— nmay be converted into a nutual
—or—stock— savings bank. In such case, the articles of incorpo-

ration may be executed by a majority of the directors of the sav-
ings and | oan associ ation, or other nmenber-owned state chartered
financial institution. A majority of the directors, after exe-

cuting the articles of incorporation, nmay execute all other
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papers and do whatever may be required to conplete its
organi zati on as a savi ngs bank.

(2) The shares or nenbership interests of the savings bank
may continue to be for the sane anbunt each as they were before
the conversion, and the directors may continue to be directors of
the savings bank until others have been el ected or appointed
under the laws of this state.

(3) The approval of the comm ssioner shall be based on an
exam nation of the savings and | oan association, or other
menber - owned state chartered financial institution and of the
proceedi ngs had by its directors and nenbers with respect to the
conver si on.

(4) A conversion shall not be made to defeat or defraud any
of the creditors of the savings and | oan associ ati on or other
menber - owned state chartered financial institution.

(5) Subject to conditions as he or she may prescribe, the
conmi ssioner may permt the converted savings bank to retain and
carry, at a value determ ned by the conmm ssioner, assets of the
converting savings and | oan associ ation or other nenber-owned
state chartered financial institution which do not conformto the
| egal requirenents relative to assets acquired and held by sav-

i ngs banks.

SEC. 712A. (1) WTH THE APPROVAL OF THE COWM SSI ONER, AND
UPON THE AFFI RMATI VE VOTE OF 2/3 OF THE VOTES CAST, A MJTUAL
STATE SAVI NGS AND LOAN ASSOCI ATI ON, OR MUTUAL STATE SAVI NGS BANK,
OR OTHER MEMBER- OANED STATE CHARTERED FI NANCI AL | NSTI TUTI ON NMAY
BE CONVERTED | NTO A STOCK SAVI NGS BANK. I N SUCH CASE, THE

03942’ 99 *



© 0 N oo o B~ wWw N PP

N N NN N NN R R R R R P R R R
o O N W N R O © 0 N o 0o M W N B O

83
ARTI CLES OF | NCORPORATI ON MAY BE EXECUTED BY A MAJORITY OF THE
DI RECTORS OF THE SAVI NGS AND LOAN ASSOCI ATI ON, OR OTHER
MEMBER- OANED STATE CHARTERED FI NANCI AL I NSTI TUTION. A MAORITY
OF THE DI RECTORS, AFTER EXECUTI NG THE ARTI CLES OF | NCORPORATI ON,
MAY EXECUTE ALL OTHER PAPERS AND DO WHATEVER MAY BE REQUI RED TO
COVPLETE I TS ORGANI ZATI ON AS A SAVI NGS BANK.

(2) THE SHARES OR MEMBERSHI P | NTERESTS OF THE SAVI NGS BANK
MAY CONTI NUE TO BE FOR THE SAME AMOUNT EACH AS THEY WERE BEFCRE
THE CONVERSI ON, AND THE DI RECTORS MAY CONTI NUE TO BE DI RECTORS OF
THE SAVI NGS BANK UNTI L OTHERS HAVE BEEN ELECTED OR APPQO NTED
UNDER THE LAWS OF THI S STATE.

(3) THE APPROVAL OF THE COWM SSI ONER SHALL BE BASED ON AN
EXAM NATI ON OF THE SAVI NGS AND LOAN ASSOCI ATI ON, OR OTHER
MEMBER- OANED STATE CHARTERED FI NANCI AL | NSTI TUTI ON AND OF THE
PROCEEDI NGS HAD BY | TS DI RECTORS AND MEMBERS W TH RESPECT TO THE
CONVERSI ON.

(4) A CONVERSI ON SHALL NOT BE MADE TO DEFEAT OR DEFRAUD ANY
OF THE CREDI TORS OF THE SAVI NGS AND LOAN ASSCCI ATI ON OR OTHER
MEMBER- OANED STATE CHARTERED FI NANCI AL | NSTI TUTI ON.

(5) SUBJECT TO CONDI TIONS AS HE OR SHE MAY PRESCRI BE, THE
COMW SSI ONER MAY PERM T THE CONVERTED SAVI NGS BANK TO RETAI N AND
CARRY, AT A VALUE DETERM NED BY THE COWM SSI ONER, ASSETS OF THE
CONVERTI NG SAVI NGS AND LQOAN ASSOCI ATI ON OR OTHER MEMBER- ONNED
STATE CHARTERED FI NANCI AL | NSTI TUTI ON WHI CH DO NOT CONFORM TO THE
LEGAL REQUI REMENTS RELATI VE TO ASSETS ACQUI RED AND HELD BY SAV-

I NGS BANKS.
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CONVERSI ON BECOVES EFFECTI VE UNDER THI' S ACT, ALL OF THE FOLLOW NG
SHALL APPLY:
(A) THE CONVERTED ORGANI ZATI ON SHALL BE CONSI DERED A CONTI N-
UATI ON OF THE BODY CORPCRATE OF THE CONVERTI NG ORGANI ZATI ON.
(B) THE TITLE TO ALL PROPERTY, REAL OR PERSONAL, | NCLUDI NG
ANY RI GATS THAT MAY BE ATTACHED TO THE PROPERTY, OR ANY THI NG I N
ACTION, IS | MVEDI ATELY TRANSFERRED AND VESTED I N THE CONVERTED
ORGANI ZATI ON TO THE SAME EXTENT AS I T WAS | N THE CONVERTI NG
ORGANI ZATI ON.

(© ALL ASSETS, RIGHTS, PRI VILEGES, OR | NTERESTS BELONG NG
OR ATTRI BUTED TO THE CONVERTI NG ORGANI ZATlI ON ARE | MVEDI ATELY
TRANSFERRED AND VESTED I N THE CONVERTED ORGANI ZATI ON TO THE SAME
EXTENT AS THEY WERE | N THE CONVERTI NG ORGANI ZATI ON.

(D) ALL LI ABILITIES, RESTRI CTI ONS, AND DI SABI LI TI ES OF THE
CONVERTI NG ORGANI ZATI ON, | TS SHAREHOLDERS, OR | TS OFFI CERS ARE
| MVEDI ATELY TRANSFERRED TO THE CONVERTED ORGANI ZATI ON TO THE SAME
EXTENT AS THEY WERE | N THE CONVERTI NG ORGANI ZATI ON.

(E) IF THE CONVERTI NG ORGANI ZATI ON I'S ACTI NG I N ANY FI DU-
Cl ARY CAPACI TY UNDER THE LAWS OF THI S STATE, THE FOLLOW NG
APPLY:

(i) ALL RIGHTS, PRI VILECGES, AND OBLI GATI ONS OF THE CONVERT-
I NG ORGANI ZATI ON SHALL REMAI N UNI MPAI RED AND SHALL CONTI NUE | N
THE CONVERTED ORGANI ZATI ON | RRESPECTI VE OF THE DATE WHEN THE
FI DUCI ARY RELATI ONSH P WAS CREATED.
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(i) 1'F THE CONVERTI NG ORGANI ZATI ON HAD BEEN APPO NTED BY A
COURT OR GOVERNMENTAL TRI BUNAL, AGENCY, OR OFFI CER, THE CONVERTED
ORGANI ZATI ON SHALL FILE AN AFFI DAVIT W TH THE APPO NTI NG AUTHOR-

I TY SETTI NG FORTH THE FACT OF CONVERSI ON, THE NAME OF THE CON-
VERTED ORGANI ZATI ON, THE LOCATI ON OF I TS PRI NCI PAL OFFI CE, AND
THE AMOUNT OF I TS CAPI TAL AND SURPLUS.

(iii) THE CONVERTED ORGANI ZATI ON ACTI NG AS A FI DUCI ARY BY
APPO NTMENT OF A COURT IS SUBJECT TO REMOVAL BY A COURT OF COVPE-
TENT JURI SDI CTI ON.

(F) THE CONVERTED ORGANI ZATI ON MAY RETAI N AND CONTI NUE TO
OPERATE ANY EXI STI NG BRANCH, OR OPEN ANY APPROVED BRANCH, OF THE
CONVERTI NG ORGANI ZATI ON.

(G ANY RIGHTS OR REMEDI ES OF THE DEPCSI TORS, CREDI TORS, OR
OTHER PERSONS TRANSACTI NG BUSI NESS W TH THE CONVERTI NG ORGANI ZA-
TI ON SHALL NOT BE REDUCED OR | MPAI RED AS THE RESULT OF A
CONVERSI ON.

(H WHETHER OR NOT I T MAI NTAINS A PRESENCE I N TH S STATE, A
CONVERTED ORGANI ZATI ON OR ANY OF I TS SUCCESSORS | N | NTEREST I S
SUBJECT TO SERVI CE OF PROCESS | N A PROCEEDI NG I N THI S STATE FOR
ENFORCEMENT OF ANY OBLI GATI ON I NCURRED IN THI S STATE BY THE CON
VERTI NG ORGANI ZATI ON.

(1) AN ACTI ON OR PROCEEDI NG AGAI NST THE CONVERTI NG ORGANI ZA-
TION IN A COURT OR OTHER GOVERNMENTAL TRI BUNAL MAY BE PROSECUTED
TO JUDGMENT AS | F THE CONVERSI ON HAD NOT TAKEN PLACE, OR THE CON-
VERTED ORGANI ZATI ON MAY BE SUBSTI TUTED I N PLACE OF THE CONVERTI NG
ORGANI ZATI ON.  THI'S SUBSECTI ON SHALL NOT CREATE ANY NEW CAUSE OF
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ACTI ON AGAI NST THE CONVERTI NG ORGANI ZATI ON AS A RESULT OF THE
CONVERSI ON.

Sec. 804. —A—savings bank—subject—tothis—act—shalt—have

tonr—489-858—of —theM-chigan—Conpited—taws— A SAVI NGS BANK
SUBJECT TO THI S ACT SHALL HAVE THE FOLLOW NG TAX EXEMPTI ONS:

(A) ALL MORTGAGES OR OTHER SECURI TI ES HELD BY SAVI NGS BANKS
ARE EXEMPT FROM ALL MUNI Cl PAL OR OTHER TAXES UNDER THE LAWS OF
TH' S STATE.

(B) ALL PERSONAL PROPERTY OWNED BY SAVI NGS BANKS | S EXEMPT
FROM TAXATI ON.

Enacting section 1. Section 425 of the savings bank act,
1996 PA 354, MCL 487.3425, is repeal ed.

Enacting section 2. This anmendatory act does not take
effect unless all of the following bills of the 90th Legislature

are enacted into | aw

(a) Senate Bill No. or House Bill No. 5907 (request
no. 06708’ 00).

(b) Senate Bill No. or House Bill No. 5908 (request
no. 06709’ 00).
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