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National Credit Union Administration § 708a.5 

proposal by the members of the credit 
union. 

(b) The membership must approve 
the proposal to convert by the affirma-
tive vote of a majority of those mem-
bers who vote on such proposal. 

§ 708a.4 Voting procedures. 
(a) A member may vote on the pro-

posal to convert in person at a special 
meeting held on the date set for the 
vote or by written ballot filed by the 
member. 

(b) A credit union that proposes to 
convert must provide written notice of 
its intent to convert to each member 
who is eligible to vote on the conver-
sion. The notice to members must be 
submitted 90 calendar days, 60 calendar 
days, and 30 calendar days before the 
date of the membership vote on the 
conversion and a ballot must be sub-
mitted not less than 30 calendar days 
before the date of the vote. 

(c) The notice to members must ade-
quately describe the purpose and sub-
ject matter of the vote to be taken at 
the special meeting or by submission of 
the written ballot. The notice must 
clearly inform the member that the 
member may vote at the special meet-
ing or by submitting the written bal-
lot. The notice must state the date, 
time, and place of the meeting. 

(d)(1) An adequate description of the 
purpose and subject matter of the 
member vote on conversion, as re-
quired by paragraph (c) of this section, 
must include: 

(i) A disclosure that the conversion 
from a credit union to a mutual sav-
ings bank could lead to members losing 
their ownership interests in the credit 
union if the mutual savings bank sub-
sequently converts to a stock institu-
tion and the members do not become 
stockholders; 

(ii) A disclosure of how the conver-
sion from a credit union to a mutual 
savings bank will affect members’ vot-
ing rights; and 

(iii) A disclosure of any conversion 
related economic benefit a director or 
senior management official may re-
ceive including receipt of or an in-
crease in compensation and an expla-
nation of any foreseeable stock related 
benefits associated with a subsequent 
conversion to a stock institution. The 

explanation of stock related benefits 
must include a comparison of the op-
portunities to acquire stock that are 
available to officials and employees, 
with those opportunities available to 
the general membership. 

(d)(2) In connection with the disclo-
sures required by paragraphs (d)(1)(i) 
through (iii) of this section, the con-
verting credit union must include an 
affirmative statement, that at the time 
of conversion to a mutual savings 
bank, the credit union does or does not 
intend to: 

(i) Convert to a stock institution; 
(ii) Provide any compensation to pre-

viously uncompensated directors or in-
crease compensation or other conver-
sion related benefits, including stock 
related benefits, to directors or senior 
management officials; and 

(iii) Base member voting rights on 
account balances. 

[63 FR 65535, Nov. 27, 1998, as amended at 64 
FR 28735, May 27, 1999; 69 FR 8550, Feb. 25, 
2004] 

§ 708a.5 Notice to NCUA. 
(a) The credit union must provide the 

Regional Director for the region where 
the credit union is located with notice 
of its intent to convert during the 90 
calendar day period preceding the date 
of the membership vote on the conver-
sion. 

(b) The credit union must give notice 
to the Regional Director by providing a 
letter describing the material features 
of the conversion or a copy of the filing 
the credit union has made with another 
Federal or State regulatory agency in 
which the credit union seeks that agen-
cy’s approval of the conversion. The 
credit union must include with the no-
tice to the Regional Director a copy of 
the notice the credit union provides to 
members under § 708a.4, as well as, the 
ballot form and all written materials 
the credit union has distributed or in-
tends to distribute to the members. 

(c) If it chooses, the credit union may 
provide the Regional Director notice of 
its intent to convert prior to the 90 cal-
endar day period preceding the date of 
the membership vote on the conver-
sion. In this case, the Regional Direc-
tor will make a preliminary determina-
tion regarding the methods and proce-
dures applicable to the membership 
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vote. The Regional Director will notify 
the credit union within 30 calendar 
days of receipt of the credit union’s no-
tice of intent to convert if the Regional 
Director disapproves of the proposed 
methods and procedures applicable to 
the membership vote. The credit 
union’s prior submission of the notice 
of intent does not relieve the credit 
union of its obligation to certify the 
results of the membership vote re-
quired by § 708a.6 or eliminate the right 
of the Regional Director to disapprove 
the actual methods and procedures ap-
plicable to the membership vote if the 
credit union fails to conduct the mem-
bership vote in a fair and legal manner. 

[63 FR 65535, Nov. 27, 1998, as amended at 64 
FR 28735, May 27, 1999] 

§ 708a.6 Certification of vote on con-
version proposal. 

The board of directors of the con-
verting credit union must certify the 
results of the membership vote to the 
Regional Director within 10 calendar 
days after the vote is taken. The board 
of directors must also certify at this 
time that the notice, ballot and other 
written materials provided to members 
were identical to those submitted pur-
suant to § 708a.5 or provide copies of 
any new or revised materials and an 
explanation of the reasons for the 
changes. 

§ 708a.7 NCUA oversight of methods 
and procedures of membership 
vote. 

(a) The Regional Director will issue a 
determination that the methods and 
procedures applicable to the member-
ship vote are approved or disapproved 
within 10 calendar days of receipt from 
the credit union of the certification of 
the result of the membership vote re-
quired under § 708a.6. 

(b) If the Regional Director dis-
approves of the methods by which the 
membership vote was taken or the pro-
cedures applicable to the membership 
vote, the Regional Director may direct 
that a new vote be taken. 

(c) The Regional Director’s review of 
the methods by which the membership 
vote was taken and the procedures ap-
plicable to the membership vote in-
cludes determining that the notice to 
members is accurate and not mis-

leading, that all notices required by 
this section were timely, and that the 
membership vote was conducted in a 
fair and legal manner. 

§ 708a.8 Other regulatory oversight of 
methods and procedures of mem-
bership vote. 

The Federal or State regulatory 
agency that will have jurisdiction over 
the financial institution after conver-
sion must verify the membership vote 
and may direct that a new vote be 
taken, if it disapproves of the methods 
by which the membership vote was 
taken or the procedures applicable to 
the membership vote. 

§ 708a.9 Completion of conversion. 
(a) Upon receipt of approvals under 

§ 708a.7 and § 708a.8 of this part, the 
credit union may complete the conver-
sion transaction. 

(b) Upon notification by the board of 
directors of the mutual savings bank or 
mutual savings association that the 
conversion transaction has been com-
pleted, the NCUA will cancel the insur-
ance certificate of the credit union 
and, if applicable, the charter of the 
federal credit union. 

[63 FR 65535, Nov. 27, 1998, as amended at 64 
FR 28735, May 27, 1999] 

§ 708a.10 Limit on compensation of of-
ficials. 

No director or senior management of-
ficial of an insured credit union may 
receive any economic benefit in con-
nection with the conversion of the 
credit union other than compensation 
and other benefits paid to directors or 
senior management officials of the con-
verted institution in the ordinary 
course of business. 

PART 708b—MERGERS OF FEDER-
ALLY-INSURED CREDIT UNIONS; 
VOLUNTARY TERMINATION OR 
CONVERSION OF INSURED STA-
TUS 

Sec. 
708b.0 Scope. 
708b.1 Definitions. 

Subpart A—Mergers 

708b.101 Mergers generally. 
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