SAVINGS BANK ACT (EXCERPT)
Act 354 of 1996
Chapter 7
CONSOLIDATIONS, MERGERS, AND CONVERSIONS

487.3701 Consolidated savings bank.
Sec. 701.

(1) Subject to approval by the commissioner, a savings bank may consolidate with any number of consolidating
organizations to form a consolidated savings bank.

(2) The approval of the commissioner shall be based on an examination or other appropriate analysis of each
consolidating organization and the agreement of consolidation. A consolidation shall not be made to defeat or
defraud any of the creditors of any of the consolidating organizations.

(3) A majority of the directors of each organization proposing to consolidate may enter into an agreement,
signed by them, or by their designated representative or representatives prescribing the terms and conditions of
consolidation, the mode of carrying the consolidation into effect and stating other facts required or permitted 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 consolidation,
to be stated in such altered form as the circumstances of the case require, as well as the manner of converting the
shares or membership interest of each of the consolidating organizations, into shares or membership interest of the
consolidated organization, with other details and provisions as are considered necessary.

(4) The proposed consolidation agreement shall be submitted to the members or shareholders of each
consolidating organization, at a separate meeting called by the directors for the sole purpose of considering the
agreement. A copy of the notice shall be provided to each member or shareholder of each consolidating
organization at his or her last known address as appears from the records of the consolidating organizations, at
least 10 days prior to the date of the meeting. Notice shall not be required if it is waived by the commissioner or, in
the case of individual notice to a shareholder, by the shareholder. At the meeting the proposed consolidation
agreement shall be considered and a vote by ballot, in person or by proxy, taken for the adoption or rejection of the
agreement. If the votes of members or shareholders of each consolidating organization representing not less than
2/3 of the total number of shares of each class of each consolidating organization's outstanding capital stock, or 2/3
of eligible voting members of a mutual organization, are cast for the adoption of the agreement, that fact shall be
certified on the agreement by an officer of each of the consolidating organizations. If a bank, out-of-state bank,
national bank, association, 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 regulator of the consolidation to the commissioner. The consolidation agreement
required by this section shall be filed with the commissioner who shall certify upon the agreement the date it was
filed. The filing with the commissioner shall be the act of consolidation of the consolidating organizations. The
consolidation agreement or a copy certified by the commissioner is evidence of the agreement and act of
consolidation of the organizations and the observance and performance of all necessary acts and conditions
precedent to the consolidation. A bank holding company or thrift holding company that is the sole shareholder of all
of the outstanding issued stock of a savings bank, bank, out-of-state bank, national bank, or association that is a
consolidating organization in a proposed consolidation may waive the shareholder meeting requirement of this
subsection.

(5) In effecting a consolidation, stock of the consolidated savings bank may be issued in accordance with this act
and as provided by the terms of the consolidation agreement free from any preemptive rights of the shareholders of
the respective consolidating organizations.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11, 2001

xxk 487.3702 SUBDIVISION (a) DOES NOT APPLY AFTER MAY 31, 1997: See subdivision (a) of
487.3702 HHkk

487.3702 Consolidated organization.

Sec. 702.
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A savings bank may consolidate with any number of consolidating organizations to form a consolidated
organization in accordance with the laws under which the consolidated organization is chartered, if all of the
following apply:

(a) Consolidation is permitted by the laws under which each consolidating organization is organized and the
appropriate regulator or regulators approve the consolidation. This subdivision does not apply after May 31, 1997.
(b) The consolidating organizations provide notice to the commissioner by filing a copy of the application for

consolidation within 10 days after the date the application is filed with the appropriate federal regulator.
(c) The consolidated organization complies with section 703(3) with respect to notice of consolidation, but that
notice is limited to a court, public tribunal, agency, or officer of this state.

History: 1996, Act 354, Imd. Eff. July 1, 1996

487.3703 Consolidated savings bank; rights, interests, privileges, powers, restrictions, disabilities, liabilities,
and duties.

Sec. 703.

(1) When the approval and certification of the consolidation agreement as required by section 701 have been
completed, the corporate existence of each consolidating organization is merged into and continued in the
consolidated savings bank. To the extent authorized by this act, the consolidated savings bank possesses all the
rights, interests, privileges, powers, and franchises and is subject to all the restrictions, disabilities, liabilities, and
duties of each of the consolidating organizations. The title to all property, real, personal, and mixed is transferred to
the consolidated savings bank, and shall not revert or be in any way impaired by reason of this act.

(2) A consolidated savings bank holds and enjoys the same and all rights of property, franchises, and interests
including appointments, designations, and nominations and all other rights and interests as a fiduciary, in the same
manner and to the same extent as those rights and interests were held or enjoyed by each consolidating organization
at the time of the consolidation. If a consolidating organization at the time of consolidation was acting under
appointment of any court as a fiduciary, the consolidated savings bank is subject to removal by a court of
competent jurisdiction.

(3) A consolidated savings bank shall file with each court or other public tribunal, agency, or officer in any state
by which any of the consolidating organizations has been appointed as a fiduciary, and in the court file of each
estate, suit, or any other proceeding in which any of them has been acting as a fiduciary, an affidavit setting forth
the fact of consolidation, the name of each consolidating organization, the name of the consolidated savings bank,
the location of its principal office, and the amount of its capital and surplus. This subsection does not require filing
of an affidavit related to any consolidating organization that after the consolidation retains the same corporate
name, charter, and main principal location.

(4) The liability of any consolidating organization or of a shareholder, director, or officer of a consolidating
organization, or the rights or remedies of the creditors of, or other persons transacting business with, the
consolidating organization shall not be altered or impaired as the result of a consolidation.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11,2001

487.3704 Consolidated organization; service of process; prosecution.
Sec. 704.

(1) Whether it maintains a presence in this state, a consolidated organization or any of its successors in interest
are subject to service of process in a proceeding in this state for enforcement of any obligation incurred in this state
by a consolidating organization that is or was a party to a consolidation.

(2) An action or proceeding by or against a consolidating organization in a court or any other public tribunal of
this state may be prosecuted to judgment, as if consolidation had not taken place or the consolidated organization
may be substituted in the place of any consolidating organization whose existence has ceased.
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History: 1996, Act 354, Imd. Eff. July 1, 1996

487.3705 Operation of branches of consolidated or acquired savings bank.
Sec. 705.

(1) A savings bank, an out-of-state bank, or a national bank that consolidates its operations with 1 or more
banks, out-of-state banks, national banks, associations, or savings 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 savings bank.

(2) A consolidated bank or consolidated organization may operate any branches and principal offices located in
this state of the consolidating organizations without providing the notice required by section 417.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11, 2001

487.3706 Definitions; consolidation.
Sec. 706.

(1) As used in this section:

(a) "Existing association" means a stock association engaged in the savings and loan business or federal savings
bank business prior to the consolidation under this section.

(b) "Existing bank" means a savings bank, national banking association, or state chartered bank engaged in the
business of banking prior to the consolidation under this section.

(c) "New bank" means a savings bank not engaged in the business of banking prior to the consolidation under
this section.

(2) Notwithstanding any other section of this act:

(a) Persons as provided in section 301 may organize and incorporate as the incorporator or incorporators a new
bank having its principal office in the same 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 section 302(2) and (3)(b), (c), and (e), and
section 304, if the new bank is organized for the sole purpose of effecting its consolidation under section 701 with
an existing bank or existing association having its principal office in the same city or village as the new bank and if
upon completion of the consolidation a bank holding company becomes the owner of all of the outstanding voting
shares of the consolidated organization, other than shares necessary to qualify directors. The new bank and the
existing 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 agreement of consolidation may 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 holding company.

(b) A shareholder of the existing bank or existing association who votes against the consolidation, or who has
given notice in writing to that bank or association at or prior to the meeting called for the purpose of considering
the agreement of consolidation that he or she dissents from the consolidation, is entitled to receive in cash from the
consolidated organization the fair value of all shares held by him or her, if and when the consolidation is
consummated, upon written request made to the consolidated organization at any time within 30 days after the date
of consummation of the consolidation, accompanied by the surrender of his or her stock certificates. Upon the filing
of the written request and the surrender of stock certificates, the shareholder shall cease to have any of the rights of
a shareholder except the right to be paid the fair value of his or her shares. The request having been made, shall not
be withdrawn except with the written consent of the consolidated organization. The fair value of the shares shall be
determined, as of the date on which the meeting of shareholders of the existing bank or existing association was
held adopting the agreement of consolidation, by a qualified and independent appraiser selected by the
commissioner upon written application filed by a dissenting shareholder entitled to receive the fair value of his or
her shares, or by the consolidated organization. The appraiser selected shall file a written report of his or her
appraisal with the commissioner, who in turn shall forward copies to all interested parties. The valuation
determined by the appraiser is final and binding on all parties as to the fair value of the shares. The consolidated
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organization shall pay to each dissenting shareholder entitled the fair value of his or her shares within 30 days
following the receipt of the written report of the appraiser. The fees and expenses of the appraisal, which shall be
approved by the commissioner, shall be paid by the consolidated organization. The agreement of consolidation shall
provide the manner of disposing of the shares of the existing bank or existing association surrendered by the
dissenting shareholders.

(¢) The commissioner shall approve or disapprove an application submitted under this section in writing within
30 days after acceptance of the application or the last amendment or supplement to the application.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11, 2001

487.3706a Definitions; reorganization of existing mutual savings bank to mutual holding company;
requirements; organization and incorporation of new savings bank subsidiary; approval.

Sec. 706a.

(1) As used in this section:

(a) "Existing mutual savings bank" means a mutual savings bank engaged in the savings bank business before
reorganization under this section.

(b) "Mutual holding company" means that term as defined in section 10(0) of the home owners' loan act, chapter
64, titles 11T and IX of Public Law 101-73, 12 U.S.C. 1467a, and OTS regulations governing mutual holding
companies.

(c) "New savings bank" means a savings bank not engaged in the savings bank business before the reorganization
provided in this section.

(d) "OTS" means the office of thrift supervision, United States department of the treasury.

(2) An existing mutual savings bank may reorganize to establish a mutual holding company, if all of the following
requirements are met:

(a) The reorganization plan complies in all respects with OTS mutual holding company laws and receives the
approval of the OTS, and the OTS grants a federal charter to the newly created mutual holding company.

(b) The reorganization plan receives the approval of the office of financial and insurance services.

(c) The board of directors of the existing mutual savings bank has approved the plan of reorganization at a
meeting called in accordance with the bank's articles of incorporation and bylaws.

(d) A majority of the total votes of the members of the existing mutual savings bank eligible to be cast shall have
approved the plan of reorganization after a membership meeting called in accordance with the bank's articles of
incorporation and bylaws.

(3) Persons as provided in section 301 may organize and incorporate as the incorporator or incorporators any
new savings bank subsidiary of the existing mutual savings bank, having its principal office in the same city or
village as the principal office of the existing mutual savings bank, if the new savings bank is organized for the sole
purpose of effecting a reorganization plan in accordance with this section.

(4) The assets, liabilities, and banking business of the existing mutual savings bank shall not be transferred to any
new savings bank subsidiary or federal savings bank subsidiary under the reorganization plan until the office of
financial and insurance services or OTS approves a charter for the subsidiary to operate as a savings bank or federal
savings bank.

(5) Unless the office of financial and insurance services determines in writing that the subsidiary charter
application does not meet the requirements for a savings bank under this act, the office of financial and insurance
services shall approve the subsidiary's charter application if the applicant represents, and the commissioner believes,
the subsidiary will conduct substantially the same banking business as the existing mutual savings bank.

History: Add. 2002, Act 263, Imd. Eff. May 1, 2002

487.3707 Definitions; terms and conditions of conversion or exchange.
Sec. 707.
(1) As used in this section:
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(a) "Consolidation agreement" means an agreement entered into among an existing bank or an existing
association, a new bank, and new holding company that provides both of the following:

(i) That the existing bank or existing association and the new bank will be consolidated or merged.

(ii) That upon consummation of the consolidation or merger, the shares of capital stock of the existing bank or
existing association will be converted into or exchanged for shares of the capital stock or other securities of the
new holding company.

(b) "Existing association" means a stock association that is a party to a consolidation agreement and is engaged
in the savings and loan business prior to the consolidation or merger provided for in the consolidation agreement.

(c) "Existing bank" means a savings bank, national banking association, or state chartered bank that is a party to
a consolidation agreement and is engaged in the business of banking prior to the consolidation or merger provided
for in the consolidation agreement.

(d) "New bank" means a savings bank that is a party to a consolidation agreement and is not engaged in the
business of banking prior to the consummation of the consolidation or merger provided for in the consolidation
agreement.

(e) "New holding company" means a corporation that is not a savings bank, association, or national banking
association and as to which all of the following apply:

(i) The corporation is a party to a consolidation agreement.

(ii) Prior to its acquisition of an existing bank or existing association under the consolidation agreement, the
corporation does not have control of a bank, an association, or national banking association and has not transacted
any business except business incidental to its organization and to the entering into, and performance of, the
consolidation agreement.

(iii) Upon consummation of the consolidation or merger provided for in the consolidation agreement, the
corporation will become a bank holding company.

(iv) Immediately after its acquisition of an existing bank or existing association pursuant to the consolidation
agreement, the corporation will not have control of more than 1 savings bank.

(v) Prior to the acquisition of an existing bank or existing association under the consolidation agreement, the
corporation is not, and immediately after acquisition of control of the existing bank or existing association will not
be, controlled by a bank holding company.

(f) "Control" means control as defined in section 2 of the bank holding company act of 1956, 12 U.S.C. 1841.

(2) A new holding company may apply to the commissioner for approval of the terms and conditions of the
issuance of the shares or other securities of the new holding company into which the shares of an existing bank or
existing association are to be converted, or for which the shares of the existing bank or existing association are to
be exchanged, under a consolidation agreement, and for approval of the terms and conditions of the conversion or
exchange. The application for approval shall be in a form, contain information, and be accompanied by documents
as shall be required by the commissioner. Within 30 days after the application is filed, the commissioner shall
conduct a hearing upon the fairness of the terms and conditions at which all persons to whom it is proposed to issue
the securities in the conversion or exchange shall have the right to appear. Within 20 days after the hearing, the
commissioner shall either approve or disapprove the terms and conditions of the issuance and of the conversion or
exchange. This subsection shall not be construed to require a new holding company to apply for or obtain the
approval of the commissioner of the terms and conditions of the issuance and conversion or exchange of securities
provided for in a consolidation agreement or to make unlawful any transaction that is lawful without regard to this
subsection.

History: 1996, Act 354, Imd. Eff. July 1, 1996

487.3708 Conversion of savings bank into stock association or national banking association; conversion of
mutual savings bank into state or federal mutual savings and loan association.

Sec. 708.

(1) Upon the affirmative vote of the majority of votes cast of each class of its outstanding capital stock, a savings
bank may be converted under the laws of this state into a stock association or under the laws of the United States
into a national banking association or federal savings bank.

(2) The conversion of a savings bank into a stock association or a national banking association shall not release
the savings bank from its obligations to pay and discharge all the liabilities created by law or incurred by it before
becoming a stock association or a national banking association or any tax imposed by the laws of this state up to
the date of its becoming a stock association or a national banking association in proportion to the time that has
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elapsed since the last preceding payment or any assessment, penalty, or forfeiture imposed or incurred under the
laws of this state up to the date of its becoming a stock association or a national banking association. 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 shareholders of the stock association or savings bank
shall be filed with the commissioner and in addition, the savings bank shall furnish a certified copy of consent or
approval of the comptroller of the currency or office of thrift supervision to the conversion if the consent or
approval is required by federal law.

(4) Upon the affirmative vote of the majority of the votes cast of a mutual savings bank, the mutual savings bank
may be converted under the laws of this state into a mutual state savings and loan association or under the laws of
the United States into a mutual federal savings and loan association or federal savings bank.

(5) The conversion of a mutual savings bank into a state or federal mutual savings and loan association shall not
release the mutual savings bank from its obligations to pay and discharge all the liabilities created by law or incurred
by it before becoming a state or federal savings and loan association or any tax imposed by the laws of this state up
to the date of its becoming a state or federal savings and loan association in proportion to the time that has elapsed
since the last preceding payment or any assessment, penalty, or forfeiture imposed or incurred under the laws of
this state up to the date of its becoming a state or federal savings and loan association. A conversion shall not be
made to defeat or defraud any of the creditors of the mutual savings bank.

(6) Certified copies of all proceedings by the members of the mutual savings bank shall be filed with the
commissioner, and in addition the mutual savings bank shall furnish 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
proceedings shall be filed with the bureau.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11, 2001

487.3709 Conversion of federally chartered shareholder-owned financial institution into savings bank.
Sec. 709.

(1) With the approval of the commissioner, and upon the affirmative vote of the majority of the votes cast of
each class of its outstanding capital stock, a national banking association, federal savings bank, federal savings and
loan association, or other federally chartered shareholder-owned financial institution doing business in this state and
having an unimpaired capital and surplus sufficient to entitle it to become a savings bank under the provisions of
existing laws of this state may 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 incorporation may be executed by a majority of the directors of
the national banking association, federal savings bank, federal savings and loan association, or other federally
chartered financial institution. A majority of the directors, after executing the articles of incorporation, shall have
the power to execute all other papers and to do whatever may be required to complete the organization of the
mutual state savings and loan association, mutual state savings bank, or other member-owned state chartered
financial institution as a savings bank.

(2) The shares of the savings bank may continue to be for the same amount each as they were before the
conversion, and the directors may continue to be directors of the savings bank until others have been elected or
appointed under the laws of this state.

(3) The approval of the commissioner shall be based on an examination of the national banking association,
federal savings bank, federal savings and loan association, or other federally chartered financial institutions and of
the proceedings had by its directors and shareholders with respect to the conversion.

(4) A conversion shall not be made to defeat or defraud any of the creditors of the national banking association,
federal savings bank, federal savings and loan association, or other federally chartered financial institution.

(5) Subject to conditions as he or she may prescribe, the commissioner may permit the converted savings bank to
retain and carry, at a value determined by the commissioner, assets of the converting national banking association,
federal savings bank, federal savings and loan association, or other federally chartered financial institution as do not
conform to the legal requirements relative to assets acquired and held by savings banks.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11, 2001
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487.3710 Conversion of state chartered shareholder-owned financial institution into savings bank.
Sec. 710.

(1) With the approval of the commissioner, and upon the affirmative vote of the majority of the votes cast of
each class of its outstanding capital stock, a state chartered commercial bank, state chartered savings and loan
association, or other state chartered shareholder-owned financial institution having an unimpaired capital and
surplus sufficient to entitle it to become 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 incorporation may be executed by a majority of the
directors of the state chartered commercial bank, state chartered savings and loan association, or other state
chartered financial institution. A majority of the directors, after executing the articles of incorporation, may execute
all other papers and do whatever may be required to complete its organization as a savings bank.

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

(3) The approval of the commissioner shall be based on an examination of the state chartered commercial bank,
state chartered savings and loan association, or other state chartered financial institution and of the proceedings had
by its directors and shareholders 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 loan association, or other state chartered financial institution.

(5) Subject to conditions as he or she may prescribe, the commissioner may permit the converted savings bank to
retain and carry, at a value determined by the commissioner, assets of the converting state chartered commercial
bank, state chartered savings and loan association, or other state chartered financial institution which do not
conform to the legal requirements relative to assets acquired and held by savings banks.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11, 2001

487.3711 Conversion of member-owned federally chartered financial institution into mutual savings bank.
Sec. 711.

(1) With the approval of the commissioner, and upon the affirmative vote of the majority of the votes cast, a
mutual federal savings and loan association, mutual federal savings bank, or other member-owned federally
chartered financial institution doing business in this state may be converted into a mutual 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 executed by a majority of the directors of the federal savings and loan association, federal savings bank, or other
member-owned federally chartered financial institution. A majority of the directors, after executing the articles of
incorporation, shall have the power to execute all other papers and to do whatever may be required to complete its
organization as a savings bank.

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

(3) The approval of the commissioner shall be based on an examination of the federal savings and loan
association, federal savings bank, or other member-owned federally chartered financial institution and of the
proceedings had by its directors and members 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 loan
association, federal savings bank, or other member-owned federally chartered financial institution.

(5) Subject to conditions as he or she may prescribe, the commissioner may permit the converted savings bank to
retain and carry, at a value determined by the commissioner, assets of the converting federal savings and loan
association, federal savings bank, or other member-owned federally chartered financial institution as do not
conform to the legal requirements relative to assets acquired and held by savings banks.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11,2001
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487.3711a Conversion of mutual federal savings and loan association, mutual federal savings bank, or other
member-owned federally chartered financial institution into stock savings bank.

Sec. 711a.

(1) With the approval of the commissioner, and upon the affirmative vote of 2/3 of votes cast, a mutual federal
savings and loan association, mutual federal savings bank, or other member-owned federally chartered financial
institution doing business in this state may be converted into a 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 executed by a
majority of the directors of the federal savings and loan association, federal savings bank, or other member-owned
federally chartered financial institution. A majority of the directors, after executing the articles of incorporation,
shall have the power to execute all other papers and to do whatever may be required to complete its organization as
a savings bank.

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

(3) The approval of the commissioner shall be based on an examination of the federal savings and loan
association, federal savings bank, or other member-owned federally chartered financial institution and of the
proceedings had by its directors and members 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 loan
association, federal savings bank, or other member-owned federally chartered financial institution.

(5) Subject to conditions as he or she may prescribe, the commissioner may permit the converted savings bank to
retain and carry, at a value determined by the commissioner, assets of the converting federal savings and loan
association, federal savings bank, or other member-owned federally chartered financial institution as do not
conform to the legal requirements relative to assets acquired and held by savings banks.

History: Add. 2000, Act 482, Imd. Eff. Jan. 11, 2001

487.3712 Conversion of member-owned state chartered financial institution into mutual savings bank.
Sec. 712.

(1) With the approval of the commissioner, and upon the affirmative vote of 2/3 of the votes cast, a mutual state
savings and loan association or other member-owned state chartered financial institution may be converted into a
mutual savings bank. In such case, the articles of incorporation may be executed by a majority of the directors of
the savings and loan association, or other member-owned state chartered financial institution. A majority of the
directors, after executing the articles of incorporation, may execute all other papers and do whatever may be
required to complete its organization as a savings bank.

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

(3) The approval of the commissioner shall be based on an examination of the savings and loan association, or
other member-owned state chartered financial institution and of the proceedings had by its directors and members
with respect to the conversion.

(4) A conversion shall not be made to defeat or defraud any of the creditors of the savings and loan association
or other member-owned state chartered financial institution.

(5) Subject to conditions as he or she may prescribe, the commissioner may permit the converted savings bank to
retain and carry, at a value determined by the commissioner, assets of the converting savings and loan association
or other member-owned state chartered financial institution which do not conform to the legal requirements relative
to assets acquired and held by savings banks.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11, 2001

Rendered Saturday, August 23, 2025 Michigan Compiled Laws Complete Through PA 9 of 2025
Page 8 Courtesy of legislature.mi.gov



487.3712a Conversion of mutual state savings and loan association, or mutual state savings bank, or other
member-owned state chartered financial institution into stock savings bank.

Sec. 712a.

(1) With the approval of the commissioner, and upon the affirmative vote of 2/3 of the votes cast, a mutual state
savings and loan association, or mutual state savings bank, or other member-owned state chartered financial
institution may be converted into a stock savings bank. In such case, the articles of incorporation may be executed
by a majority of the directors of the savings and loan association, or other member-owned state chartered financial
institution. A majority of the directors, after executing the articles of incorporation, may execute all other papers
and do whatever may be required to complete its organization as a savings bank.

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

(3) The approval of the commissioner shall be based on an examination of the savings and loan association, or
other member-owned state chartered financial institution and of the proceedings had by its directors and members
with respect to the conversion.

(4) A conversion shall not be made to defeat or defraud any of the creditors of the savings and loan association
or other member-owned state chartered financial institution.

(5) Subject to conditions as he or she may prescribe, the commissioner may permit the converted savings bank to
retain and carry, at a value determined by the commissioner, assets of the converting savings and loan association
or other member-owned state chartered financial institution which do not conform to the legal requirements relative
to assets acquired and held by savings banks.

History: Add. 2000, Act 482, Imd. Eff. Jan. 11, 2001

487.3713 Rights, obligations, and relations of converted and converting organization.
Sec. 713.

If a conversion becomes effective under this act, all of the following shall apply:

(a) The converted organization shall be considered a continuation of the body corporate of the converting
organization.

(b) The title to all property, real or personal, including any rights that may be attached to the property, or any
thing in action, is immediately transferred and vested in the converted organization to the same extent as it was in
the converting organization.

(c) All assets, rights, privileges, or interests belonging or attributed to the converting organization are
immediately transferred and vested in the converted organization to the same extent as they were in the converting
organization.

(d) All Liabilities, restrictions, and disabilities of the converting organization, its shareholders, or its officers are
immediately transferred to the converted organization to the same extent as they were in the converting
organization.

(e) If the converting organization is acting in any fiduciary capacity under the laws of this state, the following
apply:

(1) All rights, privileges, and obligations of the converting organization shall remain unimpaired and shall
continue in the converted organization irrespective of the date when the fiduciary relationship was created.

(ii) If the converting organization had been appointed by a court or governmental tribunal, agency, or officer, the
converted organization shall file an affidavit with the appointing authority setting forth the fact of conversion, the
name of the converted organization, the location of its principal office, and the amount of its capital and surplus.

(iii) The converted organization acting as a fiduciary by appointment of a court is subject to removal by a court
of competent jurisdiction.

(f) The converted organization may retain and continue to operate any existing branch, or open any approved
branch, of the converting organization.

(g) Any rights or remedies of the depositors, creditors, or other persons transacting business with the converting
organization shall not be reduced or impaired as the result of a conversion.

(h) Whether or not it maintains a presence in this state, a converted organization or any of its successors in
interest is subject to service of process in a proceeding in this state for enforcement of any obligation incurred in
this state by the converting organization.
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(i) An action or proceeding against the converting organization in a court or other governmental tribunal may be
prosecuted to judgment as if the conversion had not taken place, or the converted organization may be substituted
in place of the converting organization. This subsection shall not create any new cause of action against the
converting organization as a result of the conversion.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11, 2001

487.3714 Liability not impaired by sale of assets, consolidation, or conversion.
Sec. 714.

The liability of any savings bank, national banking association, stock association, or federal savings bank or of
the shareholders, directors, or officers thereof, or the rights or remedies of the creditors thereof, or of persons
transacting business with such entities, shall not be lessened or impaired by virtue of the sale of all or substantially
all of the assets of such entities or by the consolidation of 2 or more organizations or the conversion of an
organization.

History: 1996, Act 354, Imd. Eff. July 1, 1996

487.3715 Conversion of mutual savings bank to stock savings bank.
Sec. 715.

(1) A mutual savings bank may apply to convert to a stock savings bank. The application shall include a
resolution of the board of directors authorizing the application, proposed amendments to the articles of
incorporation of the mutual savings bank to authorize the issuance and sale of stock, a plan of conversion, and any
other information as the commissioner may require. Within 100 days of receipt of a completed application, the
commissioner shall issue his or her approval or denial of the proposed amendments to the articles of incorporation
and the plan of conversion, along with his or her preliminary approval or denial of the conversion.

(2) Upon receipt of a preliminary approval to convert, a mutual savings bank shall obtain the affirmative vote of
2/3 of the votes cast.

(3) Following the approval of its membership, the mutual savings bank may request authorization of the
commissioner to convert to a stock savings bank. The request shall include a certified copy of the election results of
the membership along with a resolution of the board of directors requesting approval to convert to a stock savings
bank. Within 30 days of receipt of a request to convert, the commissioner shall issue his or her approval or denial.

(4) The conversion of a mutual savings bank to a stock savings bank shall not release the mutual savings bank
from its obligations to pay and discharge all the liabilities created by law or incurred by the mutual savings bank
before becoming a stock savings bank or any tax imposed by the laws of this state up to the date of the mutual
savings bank becoming a stock savings bank in proportion to the time which has elapsed since the last preceding
payment or any assessment, penalty, or forfeiture imposed or incurred under the laws of this state up to the date of
the mutual savings bank becoming a stock savings bank. A conversion shall not be made to defeat or defraud any of
the members or creditors of the mutual savings bank.

History: 1996, Act 354, Imd. Eff. July 1, 1996 ;-- Am. 2000, Act 482, Imd. Eff. Jan. 11,2001
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