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larger than any other text used in the 
document (exclusive of headings), but 
in no event smaller than 12 point. 

Conducted by an independent entity 
means: 

(1) The independent entity will re-
ceive the ballots directly from voting 
members. 

(2) After the conclusion of the special 
meeting that ends the ballot period, 
the independent entity will open all 
the ballots in its possession and tab-
ulate the results. The entity must not 
open or tabulate any ballots before the 
conclusion of the special meeting. 

(3) The independent entity will cer-
tify the final vote tally in writing to 
the credit union and provide a copy to 
the NCUA Regional Director. The cer-
tification will include, at a minimum, 
the number of members who voted, the 
number of affirmative votes, and the 
number of negative votes. During the 
course of the voting period the inde-
pendent entity may provide the credit 
union with the names of members who 
have not yet voted, but may not pro-
vide any voting results to the credit 
union prior to certifying the final vote 
tally. 

Credit union has the same meaning as 
insured credit union in section 101 of 
the Federal Credit Union Act. 

Federal banking agencies have the 
same meaning as in section 3 of the 
Federal Deposit Insurance Act. 

Independent entity means a company 
with experience in conducting cor-
porate elections. No official or senior 
management official of the credit 
union, or the immediate family mem-
ber of any official or senior manage-
ment official, may have any ownership 
interest in, or be employed by, the en-
tity. 

Mutual savings bank and savings asso-
ciation have the same meaning as in 
section 3 of the Federal Deposit Insur-
ance Act. 

Regional Director means either the di-
rector of the NCUA Regional Office for 
the region where a natural person cred-
it union’s main office is located or the 
director of the NCUA’s Office of Con-
sumer Protection. For corporate credit 
unions and natural person credit 
unions with $10 billion or more in as-
sets, Regional Director means the direc-

tor of NCUA’s Office of National Ex-
aminations and Supervision. 

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. 

[71 FR 77167, Dec. 22, 2006. Redesignated and 
amended at 75 FR 81386, Dec. 28, 2010; 76 FR 
13505, Mar. 14, 2011; 78 FR 32544, May 31, 2013] 

§ 708a.102 Authority to convert. 

A credit union, with the approval of 
its members, may convert to a mutual 
savings bank or a savings association 
that is in mutual form without the 
prior approval of the NCUA, subject to 
applicable law governing mutual sav-
ings banks and savings associations 
and the other requirements of this 
part. 

[71 FR 77167, Dec. 22, 2006. Redesignated at 75 
FR 81386, Dec. 28, 2010] 

§ 708a.103 Board of directors’ approval 
and members’ opportunity to com-
ment. 

(a) A credit union’s board of directors 
must comply with the following notice 
requirements before voting on a pro-
posal to convert. 

(1) No later than 30 days before a 
board of directors votes on a proposal 
to convert, 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. 

VerDate Mar<15>2010 13:29 Apr 22, 2014 Jkt 232041 PO 00000 Frm 00705 Fmt 8010 Sfmt 8010 Y:\SGML\232041.XXX 232041eh
ie

rs
 o

n 
D

S
K

2V
P

T
V

N
1P

R
O

D
 w

ith
 C

F
R



696 

12 CFR Ch. VII (1–1–14 Edition) § 708a.104 

(2) The public notice must include 
the following: 

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

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

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

(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 
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 con-
vert, 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. 

(b) The credit union must collect 
member comments and retain copies at 
the credit union’s main office until the 
conversion process is completed. 

(c) The board of directors may vote 
on the conversion proposal only after 
reviewing and considering all member 
comments. The conversion proposal 
may only be approved by an affirma-
tive vote of a majority of board mem-
bers who have determined the conver-
sion is in the best interests of the 
members. If approved, the board of di-
rectors must set a date for a vote on 
the proposal by the members of the 
credit union. 

[71 FR 77167, Dec. 22, 2006. Redesignated at 75 
FR 81386, Dec. 28, 2010] 

§ 708a.104 Disclosures and communica-
tions to members. 

(a) After the board of directors has 
complied with § 708a.3 and approves a 
conversion proposal, the credit union 
must provide written notice of its in-

tent to convert to each member who is 
eligible to vote on the conversion. 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. A 
ballot must be included in the same en-
velope as the 30-day notice and only in 
the 30-day notice. A converting credit 
union may not distribute ballots with 
either the 90-day or 60-day notice, in 
any other written communications, or 
in person before the 30-day notice is 
sent. 

(b)(1) The notice to members must 
adequately describe the purpose and 
subject matter of the vote to be taken 
at the special meeting or by submis-
sion of the written ballot. The notice 
must clearly inform members that 
they may vote at the special meeting 
or by submitting the written ballot. 
The notice must state the date, time, 
and place of the meeting. 

(2) The notices that are submitted 90 
and 60 days before the membership vote 
on the conversion must state in a clear 
and conspicuous fashion that a written 
ballot will be mailed together with an-
other notice 30 days before the date of 
the membership vote on conversion. 
The notice submitted 30 days before 
the membership vote on the conversion 
must state in a clear and conspicuous 
fashion that a written ballot is in-
cluded in the same envelope as the 30- 
day notice materials. 

(3) For purposes of facilitating the 
member-to-member contact described 
in paragraph (f) of this section, the 90- 
day notice must indicate the number of 
credit union members eligible to vote 
on the conversion proposal and state 
how many members have agreed to ac-
cept communications from the credit 
union in electronic form. The 90-day 
notice must also include the informa-
tion listed in paragraph (f)(9) of this 
section. 

(4) The member ballot must include: 
(i) A brief description of the proposal 

(e.g., ‘‘Proposal: Approval of the Plan 
of Charter Conversion by which (insert 
name of credit union) will convert its 
charter to that of a federal mutual sav-
ings bank.’’); 

(ii) Two blocks marked respectively 
as ‘‘FOR’’ and ‘‘AGAINST;’’ and 
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