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means the director of NCUA’s Office of 
Corporate Credit Unions. 

Secret ballot means no credit union 
employee or official can determine how 
a particular member voted. Credit 
union employees and officials are pro-
hibited from assisting members in 
completing ballots or handling com-
pleted ballots. 

Senior management official means a 
chief executive officer, an assistant 
chief executive officer, a chief financial 
officer, and any other senior executive 
officer as defined by the appropriate 
Federal banking agencies pursuant to 
section 32(f) of the Federal Deposit In-
surance Act. 

§ 708a.302 Authority to merge. 
A credit union, with the approval of 

its members, may merge into a bank 
only with the prior approval of NCUA, 
the Federal Deposit Insurance Corpora-
tion, and the regulator of the bank. If 
the credit union is State chartered, it 
also needs the prior approval of its 
State regulator. 

§ 708a.303 Board of directors’ approval 
and members’ opportunity to com-
ment. 

(a) Merger valuation. Before selecting 
a bank merger partner and voting on a 
proposal to merge, a credit union’s 
board of directors must determine, as 
part of its due diligence, the merger 
value of the credit union. In making its 
determination of the merger value of 
the credit union, the credit union must 
either: 

(1) Conduct a well-publicized merger 
auction and obtain purchase 
quotations from at least three banks, 
two or more of which must be stock 
banks; or 

(2) Retain a qualified appraisal entity 
to analyze and estimate the merger 
value of the credit union. 

(b) Advance notice. A credit union 
that does not conduct a public auction 
as described in paragraph (a)(1) of this 
section must comply with the fol-
lowing notice requirements before vot-
ing on a proposal to merge. 

(1) No later than 30 days before a 
board of directors votes on a proposal 
to merge, it must publish a notice in a 
general circulation newspaper, or in 
multiple newspapers if necessary, serv-

ing all areas where the credit union has 
an office, branch, or service center. It 
must also post the notice in a clear and 
conspicuous fashion in the lobby of the 
credit union’s home office and branch 
offices and on the credit union’s Web 
site, if it has one. If the notice is not 
on the home page of the Web site, the 
home page must have a clear and con-
spicuous link, visible on a standard 
monitor without scrolling, to the no-
tice. 

(2) The public notice must include 
the following: 

(i) The name and address of the cred-
it union; 

(ii) The name and type of institution 
into which the credit union’s board is 
considering a proposal to merge; 

(iii) A brief statement of why the 
board is considering the merger and 
the major positive and negative effects 
of the proposed merger; 

(iv) A statement that directs mem-
bers to submit any comments on the 
proposal to the credit union’s board of 
directors by regular mail, electronic 
mail, or facsimile; 

(v) The date on which the board plans 
to vote on the proposal and the date by 
which members must submit their 
comments for consideration; which 
submission date may not be more than 
5 days before the board vote; 

(vi) The street address, electronic 
mail address, and facsimile number of 
the credit union where members may 
submit comments; and 

(vii) A statement that, in the event 
the board approves the proposal to 
merge, the proposal will be submitted 
to the membership of the credit union 
for a vote following a notice period 
that is no shorter than 90 days. 

(3) The board of directors must ap-
prove publication of the notice. 

(c) Member comments. A credit union 
must collect and review any member 
comments about the merger received 
during the merger process. The credit 
union must retain the comments until 
the merger is consummated. 

(d) Approval of proposal to merge. The 
merger proposal may only be approved 
by an affirmative vote of a majority of 
board members who have determined: 

(1) A merger with a bank is in the 
best interests of the members, and 
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(2) The merger partner selected by 
the directors is the best choice for the 
members, taking into account the 
merger value of the credit union and 
the amount that the selected merger 
partner is willing to pay the credit 
union’s members to effect the merger. 

§ 708a.304 Notice to NCUA and request 
to proceed with member vote. 

(a) NIMRA. If a credit union’s board 
of directors adopts a proposal to merge, 
it must, within 30 days of the adoption, 
provide the Regional Director with a 
Notice of its Intent to Merge and Re-
quest for NCUA Authorization 
(NIMRA) to conduct a member vote. 
The NIMRA must include the fol-
lowing: 

(1) The merger plan (as described 
below in paragraph (b) of this section); 

(2) Resolutions of the boards of direc-
tors of both institutions; 

(3) Certification of the board of direc-
tors (as described below); 

(4) Proposed Merger Agreement; 
(5) Proposed Notice of Special Meet-

ing of the Members and any other com-
munications about the merger that the 
credit union intends to send to its 
members, including electronic commu-
nications posted on a Web site or trans-
mitted by electronic mail; 

(6) Proposed ballot to be sent to the 
members; 

(7) For State chartered credit unions, 
evidence that the proposed merger is 
authorized under State law (as de-
scribed below); 

(8) A copy of the bank’s last two ex-
amination reports; 

(9) A statement of the merger valu-
ation of the credit union; 

(10) A statement of whether any 
merger payment will be made to the 
members and how such a payment will 
be distributed among the members; 

(11) Information about the due dili-
gence of the directors in locating a 
merger partner and determining that 
the merger is in best interests of the 
members of the credit union (as de-
scribed below); 

(12) Copies of all contracts reflecting 
any merger-related compensation or 
other benefit to be received by any di-
rector or senior management official of 
the credit union; 

(13) If the merging credit union’s as-
sets on its latest call report are equal 
to or greater than the threshold 
amount established annually by the 
Federal Trade Commission under 15 
U.S.C. 18a(a)(2)(B)(i), currently $63.4 
million, a statement about whether the 
two institutions intend to make a 
Hart-Scott-Rodino Act premerger noti-
fication filing with the Federal Trade 
Commission and, if not, an explanation 
why not; 

(14) Copies of any filings the credit 
union or bank intends to make with 
another Federal or State regulatory 
agency in which the credit union or 
bank seeks that agency’s approval of 
the merger; and 

(15) Proof that the accounts of the 
credit union will be accepted for cov-
erage by the Federal Deposit Insurance 
Corporation. 

(b) Merger plan. The merger plan 
must include: 

(1) Current financial statements for 
both institutions; 

(2) Current delinquent loan sum-
maries and analyses of the adequacy of 
the Allowance for Loan and Lease 
Losses account for both institutions; 

(3) Consolidated financial statements 
of the continuing institution after the 
merger; 

(4) Explanation of any provisions for 
reserves, undivided earnings or divi-
dends; 

(5) Provisions with respect to notifi-
cation and payment of creditors; and 

(6) Explanation of any changes rel-
ative to insurance such as life savings 
and loan protection insurance and in-
surance of member accounts. 

(c) Director certification. The NIMRA 
must include a certification by the 
credit union’s board of directors of 
their support for the merger proposal 
and plan. Each director who voted in 
favor of the merger proposal must sign 
the certification. The certification 
must contain the following: 

(1) A statement that each director 
signing the certification supports the 
proposed merger and believes the pro-
posed merger, and the selected bank 
merger partner, are both in the best in-
terests of the members of the credit 
union; 
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