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CREDIT UNION DIVISION][189]

Credit Union Department[295] renamed Credit Union Division[189] under the Department of Commerce
by 1986 Iowa Acts, Senate File 2175, section 751, effective July 1, 1986. See IAB 9/10/86.
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CHAPTER 1
DESCRIPTION OF ORGANIZATION

189—1.1(533) Definitions. The definitions of terms included in Iowa Code section 17A.2 shall apply
to such terms used in this chapter. In addition, as used in this chapter:

“Board” means the credit union review board.

“Division” means the credit union division.

“Superintendent” means the superintendent of the credit union division.

189—1.2(17A,533) Scope and application. This chapter describes the office of the superintendent and
the methods whereby the public may obtain forms, instructions, and information regarding credit unions.

189—1.3(17A,533) Credit union division. The division is the office of the superintendent and other
personnel who discharge the duties and responsibilities imposed upon the superintendent by the laws of
this state. The superintendent has general supervisory and regulatory authority over all state chartered
credit unions.

1.3(1) Central organization—superintendent. The superintendent is appointed by the governor and
approved by the senate. The superintendent is the head of the credit union division with offices located
at 200 East Grand Avenue, Suite 370, Des Moines, lowa 50309. Rules may be promulgated by the
superintendent subject to prior approval by the board. The superintendent may employ personnel as
necessary to carry out the provisions of the credit union law.

1.3(2) Credit union review board. The credit union review board is composed of seven members
who are appointed by the governor and approved by the senate. With the exception of four members
first appointed as of January 1, 1979, board members serve for a three-year term. The board may adopt,
amend, and repeal rules or take other action it deems necessary or suitable to effect the provisions of the
credit union law. The board meets at least four times each year and special meetings may be called by
the chairperson. A majority of the members of the board shall constitute a quorum to transact business.

This rule is intended to implement lowa Code section 533.107.

189—1.4(17A,533) Forms and instructions. Information concerning the forms and instructions of the
superintendent is available at the offices of the credit union division during usual business hours, 8 a.m. to
4 p.m. daily, excluding Saturdays, Sundays and holidays. Copies of the forms and instructions are also
available at the credit union division’s Web site at http://www.iacudiv.state.ia.us.
This rule is intended to implement lowa Code section 533.102.
[Filed 8/10/79, Notice 5/30/79—published 9/5/79, effective 10/10/79]
[Filed emergency 12/8/82—published 1/5/83, effective 12/8/82]
[Filed emergency 10/28/87—published 11/18/87, effective 11/18/87]
[Filed 1/31/03, Notice 12/25/02—published 2/19/03, effective 3/26/03]
[Filed 12/10/08, Notice 11/5/08—published 12/31/08, effective 2/4/09]
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CHAPTER 2
ORGANIZATION, CHARTERING AND FIELD OF MEMBERSHIP
OF A CREDIT UNION

189—2.1(533) Definitions.

“Applicants” means those persons who make application to the credit union division.

“Application” includes the documents required by the credit union division for chartering a credit
union or for approval of an employee group to obtain service from an already chartered credit union.

“Chartering” means the approval of the credit union division of the state of lowa which is required
before a credit union may operate and do business in the state of lowa.

“Common bond” means the relationship between natural or corporate persons required before such
persons can be members of a credit union.

“Division” means the credit union division of the department of commerce of the state of lowa.

“Incorporators” means those persons listed as incorporators in the filed documents of incorporation.

“Membership” means those persons who possess the required common bond and who are approved
as eligible for services of a credit union.

“Multiple group” means a combination of an association common bond and an occupation, industry,
or employer common bond.

“Organization” means the process of identifying the proposed membership of a credit union and
choosing persons to apply for chartering with the division.

189—2.2(533) Purpose. All chartering and approval for the extension of credit union services shall be
consistent with lowa Code chapter 533 and shall promote safety and soundness of all credit unions.
The division shall determine that each application has sound economic basis and that approval of the
application will not endanger the safety and soundness of other credit unions.

189—2.3(533) Chartering process. The chartering process includes the organization, application, and
chartering of a credit union under the laws of the state of lowa.

189—2.4(533) Organization procedure. When persons wish to obtain a charter for a new credit union,
they shall determine that the proposed membership for the credit union has a common bond as required
by this chapter and that there exists probable support for the credit union by the proposed membership.
The persons shall also choose seven applicants to apply for charter with the division.

189—2.5(533) Field of membership and common bond.

2.5(1) Dypes of common bond. Common bonds shall include relationships based on association,
occupation, industry, or employer, or residence or employment within a specified community.

a. Association common bond shall be based on common loyalties, benefits, interests and activities.

b.  Occupation, industry or employer common bond shall be based on common business, employer,
or corporate parent.

c¢.  Multiple group shall be based on a combination of “a” and “b.”

d.  Community common bond shall be based on residence, employment or principal place of
business in a specific geographic boundary.

2.5(2) Extension of common bond. Common bond may be extended to family members, employees
and other persons of close affinity as defined by the credit union’s bylaws and as approved by the
superintendent upon request extension.

2.5(3) Changes in common bond. A request for a change in common bond must be approved by the
superintendent who shall base such approval on the determination that the change is consistent with the
standards for chartering under this chapter.

189—2.6(533) Application for charter.
2.6(1) Applicants’ duties. The applicants for charter shall inform the superintendent of the division
of the interest and commitment regarding forming a credit union. The applicants shall also obtain from
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the superintendent the necessary information regarding applying for a charter, as well as an application
and any other documents required for chartering. The applicants shall be responsible for filing all
documents required for chartering and incorporation with the superintendent.

2.6(2) Application for chartering. The documents contained as part of the application for chartering
shall include, but not be limited to, documents requesting the following information: names, addresses
and current employment of all applicants; the proposed management staff and the proposed slate of
credit union officers; a summary of the plan of business which indicates the economic feasibility of the
operation of the credit union; a description of the common bond; and a draft of bylaws and articles of
incorporation.

189—2.7(533) Chartering standards. In order to grant a charter, the superintendent shall determine
that the purpose of this chapter is met and that each and every one of the following standards is met:

1.  The proposed members possess a sufficient common bond;

2. The proposed management has the necessary financial expertise;

3. Chartering the credit union is in the interest of its proposed members;

4.  The support of the proposed members indicates that the credit union will succeed; and

5. The applicants’ plan of business is based on adequate and well-reasoned consideration of the
expected costs and returns from operations.

189—2.8(533) Incorporation.

2.8(1) Organization meeting. Proposed members shall meet and through a majority vote approve
the incorporation of the credit union chartered by the division.

2.8(2) Filing of corporate records.

a. Articles of incorporation. Upon the division’s grant of a charter, the applicants shall file the
credit union’s articles of incorporation, with the certificate of approval attached, with the county recorder
of the county where the credit union is to have its principal place of business.

b.  Oath of office. Within ten days after the meeting to incorporate the new credit union, and within
ten days after each annual meeting thereafter, a notarized oath of office including the name, signature,
position, and address of each member of the board of directors shall be filed with the superintendent.
Within ten days of the appointment or election of any new member of the board of directors, a notarized
oath of office shall be filed in the same manner.

189—2.9(533) Commencement of business. A credit union shall not commence business (which shall
include, but not be limited to, the incurring of any obligation or the commitment of any of its assets)
until its chartering and incorporation are completed, and deposit insurance is obtained as required by
law. A newly chartered credit union must commence business within 60 days after the date its charter is
approved, or the credit union’s certificate of approval may be revoked by the superintendent.

189—2.10(533) Use of credit union name. After being chartered as a credit union, a credit union shall
represent itself as a credit union in the course of obtaining and doing business. Failure to meet this
requirement may be grounds for revocation of charter by the superintendent.

189—2.11(533) Employee groups. Upon the application to and approval by the superintendent, an
employee group may be served by an already chartered credit union without the requirement of a common
bond relationship between the employee group and the chartered credit union effecting service.

2.11(1) Application to serve an employee group. A credit union desiring to serve an employee group
shall submit an “Application to Serve an Employee Group” which is available from the division.

2.11(2) Recognition of an employee group. The superintendent may recognize that an employee
group exists and approve a credit union’s application to serve the employee group consistent with lowa
Code chapter 533 and the purpose of this chapter.

2.11(3) Inquiry. The superintendent may conduct an inquiry, and may use any of the powers
granted to the superintendent under lowa Code chapter 533, as deemed necessary in connection with an
“Application to Serve an Employee Group” to determine:
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a.  That the credit union making application has the authority in its bylaws to serve an employee
group;

b.  That the employee group has made application to the credit union for services; and

c.  That the quality and management of the credit union making application are sound and that the
credit union is capable of and will offer services to members of the proposed employee group equivalent
to those offered to its present membership.

2.11(4) Frequency of application. There is no limit to the number of applications a credit union may
have pending at any given time.

2.11(5) Ability to spin off from credit union. Any employee group previously authorized by lowa
Code chapter 533 may apply to the division for a charter. The application will be considered on the same
basis as an initial chartering under this chapter. Notice of the application shall be given to interested
parties including the parent credit union. The order of charter shall include a comprehensive plan for
reorganization and reallocation of assets and liabilities.

189—2.12(533) Approval or denial.

2.12(1) Inquiry and review. The superintendent may conduct an inquiry, and use any powers granted
to the superintendent under lowa Code chapter 533, as is deemed necessary in connection with any
application under this chapter to determine if granting the application would be consistent with the
purpose of this chapter.

2.12(2) Method of notice of decisions on applications. The superintendent shall notify the applicants
in writing of the decision of approval or denial of any application made under this chapter and shall mail
the decision to the applicants. If an application is denied, the superintendent shall provide the applicants
with the reasons for the denial.

2.12(3) Time of notice. The superintendent shall provide notification regarding approval or denial of
an application for chartering within the time period required by lowa Code chapter 533 and shall notify
regarding approval or denial of employee group applications within 60 days. If it is necessary for an
application to be amended, whether by addition, deletion or change, the period of review shall begin
anew as of the date of amendment.

2.12(4) Intervention. The period of review will be extended for 14 days if the division receives a
written intervention in objection to the approval of the employee group application. Upon the filing of
an intervention, the superintendent may request additional information from the applicants.

189—2.13(533) Appeal.

2.13(1) Contested case. Applicants may appeal the denial of an application by requesting a contested
case hearing before the superintendent within 30 days of issuance of the decision. The costs of a contested
case hearing shall be paid by a requester if the requester fails to prevail at the contested case hearing.

2.13(2) Appeal to review board. The appeal of a ruling of the superintendent in a contested case
hearing shall be before the credit union review board.

This chapter is intended to implement lowa Code chapter 533.

[Filed 8/10/79, Notice 5/30/79—published 9/5/79, effective 10/10/79]
[Filed emergency 12/8/82—published 1/5/83, effective 12/8/82]
[Filed emergency 8/21/86—published 9/10/86, effective 8/21/86]

[Filed 2/2/90, Notice 11/15/89—published 2/21/90, effective 3/28/90]

[Filed 1/31/03, Notice 12/25/02—published 2/19/03, effective 3/26/03]
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CHAPTER 3
CONVERSION OF AN IOWA-CHARTERED CREDIT UNION
TO ANOTHER CHARTER TYPE

189—3.1(533) Definitions. As used in this chapter:

“Credit union” means credit union as defined in the Iowa Credit Union Act, Iowa Code section
533.102.

“Federal banking agencies” means federal banking agencies as defined in Section 3 of the Federal
Deposit Insurance Act.

“Federal credit union” means credit union as defined in Section 101 of the Federal Credit Union
Act, 12 U.S.C. 1752(1).

“Mutual savings bank” and “savings association” have the same meaning as defined in Section 3
of the Federal Deposit Insurance Act.

“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
agency pursuant to Section 32(f) of the Federal Deposit Insurance Act, 12 U.S.C. 1831i(f).

“Superintendent” means the superintendent of credit unions of the lowa credit union division of the
department of commerce.

189—3.2(533) Authority to convert.

3.2(1) An lIowa-chartered credit union, with the approval of its members, may convert to a federal
credit union, subject to applicable law, regulation and procedures of the governing recipient chartering
authority, the National Credit Union Administration, and the requirements of this chapter.

3.2(2) An lowa-chartered credit union shall remain responsible for the entire annual fee pursuant to
Iowa Code section 533.112 during the year in which the credit union converts.

3.2(3) Disclosure to members.

a.  No credit union shall convert to a federal credit union without full disclosure to its members of
the intents and purposes of conversion.

b.  Ifthe intent to undertake a second conversion to a mutual savings bank or a savings association
is among the purposes for conversion to a federal credit union, those facts and all related information
shall be fully disclosed to members.

c. If a further conversion to a stock institution is among the possible outcomes from the
conversion, the converting lowa-chartered credit union shall fully and accurately disclose this possibility

to its members.
[ARC 0938C, IAB 8/7/13, effective 9/15/13]

189—3.3(533) Board of directors and membership approval.

3.3(1) Any conversion proposal may be approved by the board of directors only upon the affirmative
vote of a majority of the board. The board shall then set a date for a vote on the proposal by the
members of the credit union and select the method of voting by a favorable vote of a majority of the
board, according to the provisions of lowa Code section 533.203.

3.3(2) The membership shall approve the proposal to convert by the affirmative vote of a majority
of those members who vote on such proposal. Each eligible member shall have one vote regarding the
conversion proposal.

3.3(3) The vote of the members to convert shall be in the manner prescribed in this chapter.

3.3(4) The board of directors shall notify the superintendent of any proposed conversion within
three days of an affirmative vote by the board on a conversion proposal. The board shall also notify the
superintendent of any abandonment or disapproval of the conversion by the members or by the recipient
chartering authority, the National Credit Union Administration, or applicable federal deposit insurer
within seven days of a membership vote to abandon or disapprove the conversion, receipt of disapproval
by a chartering authority, or other decision to abandon the conversion.
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3.3(5) Prior to completion of any conversion, the board shall supply the superintendent a certified

affidavit of compliance with these rules.
[ARC 0938C, 1AB 8/7/13, effective 9/15/13]

189—3.4(533) Notice to members and voting procedures.

3.4(1) Requirements. All conversion plans shall be submitted to the superintendent in accordance
with 189—3.5(533). The members may not vote on the proposal until the credit union has received
preliminary approval from the superintendent under 189—3.5(533), as well as the preliminary
determination from the National Credit Union Administration on the proposition for conversion.

3.4(2) Vote by board of directors. The board of directors shall, by majority vote, select the method
of voting for the membership vote on the conversion proposal in accordance with lowa Code section
533.203. Each credit union member shall have a meaningful opportunity to vote in a membership vote.
The board of directors shall vote to conduct the vote in whole by electronic voting only if all members
have access to an electronic voting device. If the number of members who have opted to receive notices
electronically is less than all members, the board may provide access to an electronic device in each
credit union office for the members to vote electronically in order to satisfy the access requirement.
Otherwise, the board shall also conduct the vote in part by mail-in ballot or in person at a meeting held
for the purpose of voting, pursuant to the requirements of this rule.

3.4(3) Election committee. The board shall appoint an election committee of not fewer than seven
members, none of whom may be from the board of directors or be a member of a director’s immediate
family or be an employee of the credit union or a member of an employee’s immediate family.

a. Itisthe duty of the election committee to oversee balloting, to tabulate votes, and to ensure that
each member shall only be allowed to vote once and that multiple ballots submitted by the same member
are disqualified.

b.  The election committee shall elect a chairperson from among the committee members. If the
balloting includes a vote taken at a meeting of members, the chairperson of the election committee shall
announce the results of the election at the meeting; otherwise, the chairperson shall certify the vote to
the board within five days of the close of balloting.

c.  No member or agent of the election committee shall reveal the manner in which any member
voted.

d.  If the board of directors, by majority vote, has elected to utilize electronic voting, the election
committee shall test the integrity of the electronic voting system at regular intervals during the election
period. In the event of a malfunction of the electronic voting system, the board may in its discretion
order the election to be held in another form, consistent with Iowa Code section 533.203.

e.  For electronic ballots, it is the duty of the election committee to verify, or cause to be verified,
the name and credit union account number of the voter as registered in the electronic voting system.

£ Formail-in ballots, including absentee ballots, it is the duty of the election committee to verify,
or cause to be verified, the name and credit union account number of the voter as they appear on the
identification form, to place the verified identification form and the sealed ballot envelope in a place of
safekeeping pending the count of the vote, and, in the case of a questionable or challenged identification
form, to retain the identification form and sealed ballot envelope together until the verification or
challenge has been resolved.

3.4(4) Notice of balloting. The secretary shall set forth the conversion issue in a notice mailed to all
members eligible to vote at least 90 calendar days, 60 calendar days, and 30 calendar days prior to the
closing date of balloting.

a.  The notice shall set forth the rules and procedures for voting, the date of the close of balloting
for ballots submitted other than in person during voting at a meeting held for the purpose of voting, that
balloting is subject to an affirmative vote of a majority of all members eligible to vote, and that no other
vote on the subject shall be taken after the closing date of balloting except for votes cast in person during
voting at a meeting held for the purpose of voting.

(1) The close of balloting for ballots submitted other than in person during voting at a meeting held
for the purpose of voting shall be at least five days prior to any meeting where voting will occur.
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(2) Electronic ballots shall be submitted no later than midnight on the date balloting closes for
ballots submitted other than in person during voting at a meeting held for the purpose of voting in order
to be considered valid.

(3) Ballots mailed to the credit union shall be postmarked no later than the closing date of balloting
for ballots submitted other than in person during voting at a meeting held for the purpose of voting and
received within five business days after the closing date of balloting in order to be considered valid.

(4) Ballots hand-delivered to the credit union shall be received prior to the close of normal credit
union business hours on the closing date of balloting for ballots submitted other than in person during
voting at a meeting held for the purpose of voting in order to be considered valid.

(5) Ifmore than one method of voting will be used, the notice shall also communicate, in bold-faced
type, that members have the right to vote on the proposed amendment through any of the methods of
voting designated by the board, but that members will only be allowed to vote once.

b.  The notice shall do all of the following:

(1) Adequately describe the purpose and the subject matter of the vote.

(2) Accurately disclose the reasons for the conversion, stated in specific terms and not as
generalities. If a purpose of conversion is to become a mutual savings bank, a savings association that is
in mutual form, or a stock institution, the notice shall clearly inform the member of all of the following:

1. That the conversion, if approved, could lead to members’ losing their ownership interest in the
credit union.

2. That a credit union member has no more than one vote regardless of the number of shares held,
but that in a mutual savings bank or savings association, voting may be based on the amount in the
member’s deposit accounts, commonly one vote granted for each $100 on deposit.

3. Thatif the mutual savings bank or association converts to a stock institution, members will lose
their ownership interests and voting rights automatically received as a member.

4. The method that will be used to provide for a pro-rata distribution of all unencumbered credit
union retained and undivided earnings in excess of regulatory required reserves, as calculated pursuant
to Towa Code section 533.303, or in excess of a well-capitalized net worth level, calculated pursuant to
the Federal Credit Union Act, 12 U.S.C. §1790d, whichever amount is greater. The pro-rata distribution
shall occur on all shares of record as of the date of first notice to members under this rule and shall be
based upon the member’s share balance less any amount pledged to share-secured loans.

(3) Specify the costs of the conversion, such as changing the credit union name, examination and
operating fees, attorney and consulting fees, tax liability, and any change or increase in compensation or
economic benefit to directors or senior management officials, pursuant to subrule 3.10(2).

(4) Include an affirmative statement that, at the time of conversion to a federal credit union and for
a period of five years thereafter, the credit union does or does not intend to do each of the following:

1. Convert to a mutual savings bank or savings association or a stock institution.

2. Provide any compensation to previously uncompensated members of the board of directors,
or increase compensation or other conversion-related economic benefit, including stock options, special
prices on stock, or first rights of refusal, to directors, senior management officials, or their agents, brokers,
family members or other closely related parties.

3. Base member voting rights on account balances.

c.  The notice shall not be included as part of any general mailing to members.

d.  The notice may be sent electronically to those members who have opted to receive notices
electronically.

e.  The notice shall be posted in each credit union office 90 calendar days, 60 calendar days, and
30 calendar days before the close of balloting.

A member who joins the credit union subsequent to the 30-calendar-day notice and prior to
the close of balloting and who is eligible to vote on the conversion shall be provided a copy of the
30-calendar-day notice and any balloting materials.

3.4(5) Mailed ballots. 1f the board voted by majority vote to conduct the vote in whole or in part by
mailed ballot:
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a.  The secretary shall include the following balloting materials with the 30-calendar-day notice of
balloting:

(1) One ballot, clearly identified as the ballot.

(2) One ballot envelope clearly marked “ballot” with instructions that the completed ballot shall be
placed in that envelope and sealed.

(3) One identification form to be completed so as to include the name, address, signature, and credit
union account number of the voter.

(4) One mailing envelope in which the voter, following instructions provided, shall insert the sealed
“ballot” envelope and the identification form. The mailing envelope shall have postage prepaid and be
preaddressed for return to the election committee.

b.  If the credit union will also be conducting electronic voting, the mail-in ballot is not required
for members who have opted to receive notices or statements electronically, and electronic mail may be
used to provide the instructions and notices for the electronic voting procedure.

c.  Ballots mailed to the election committee or hand-delivered to the credit union shall be received
unopened and placed in ballot boxes. The ballot boxes shall be opened by and the vote tallied by the
election committee.

d.  If additional voting will be conducted at a meeting of members, the tallies shall be placed in
the ballot boxes, and the ballot boxes shall be resealed to be taken to the meeting. If no other voting
is scheduled to occur, the election committee shall tally the total votes and certify the vote count to the
board no later than five days after the closing date of balloting for ballots submitted other than in person
during voting at a meeting held for the purpose of voting.

3.4(6) Electronic voting. If the board voted by majority vote to conduct the vote in whole or in part
by electronic voting:

a. Thesecretary shall include with the notice of balloting specific instructions for electronic voting,
including how to access and use the electronic voting system, and the period of time in which votes will
be taken.

b.  For those members who have opted to receive notices or statements electronically, the
instructions required under this subrule may be communicated electronically.

c¢.  The electronic voting shall be tallied by the election committee prior to any meeting where
voting is also scheduled to take place, and the committee shall take the tallies to the meeting. If no
meeting is scheduled for voting, the election committee shall tally the votes and certify the vote count
to the board no later than five days after the closing date of balloting for ballots submitted other than in
person during voting at a meeting held for the purpose of voting.

3.4(7) Absentee ballots—subsequent in-person vote at meeting. If the board of directors, by majority
vote, has elected to conduct the vote only in person at a meeting of members, the board may also, by
majority vote, utilize absentee ballots when, in the opinion of the board, it is in the best interest of the
credit union and its membership.

a. The secretary shall include with the notice of balloting a statement that members may vote
either in person at the meeting of members or by absentee ballot if the member submits a written or
electronic request for an absentee ballot and returns the ballot prior to the close of balloting for ballots
submitted other than in person during voting at a meeting held for the purpose of voting.

b.  The secretary shall mail the balloting materials specified in paragraph 3.4(5)“a” to each
member who is eligible to vote and who has submitted a written or electronic request for an absentee
ballot.

c. Ballots mailed to the election committee or hand-delivered to the credit union shall be received
unopened and deposited in ballot boxes. The ballot boxes shall be opened by and the vote tallied by the
election committee, the tallies placed in the ballot boxes, and the ballot boxes resealed to be taken to the
meeting.

d.  Atthe meeting of members, printed ballots shall be given to those members who have not voted.
The completed ballots shall be deposited in ballot boxes placed in conspicuous locations by the election
committee before the meeting. After the members have been given an opportunity to vote, balloting
shall be closed, the ballot boxes opened and the vote tallied by the election committee and added to any
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previous count of absentee ballots. The election committee shall immediately certify the vote count to
the board. The chairperson of the election committee shall announce the result of the vote at the meeting.

3.4(8) In-person vote at meeting. If the board voted by majority vote to conduct the vote in whole
or in part at a meeting of members, then printed ballots shall be distributed to those in attendance at the
meeting who have not voted by another method, and the ballots shall be deposited in ballot boxes placed
in conspicuous locations by the election committee before the meeting. After those members have been
given an opportunity to vote at the meeting, balloting shall be closed, the ballot boxes opened and the
vote tallied by the election committee and added to any previous count of mailed or electronic ballots.
The election committee shall immediately certify the vote count to the board. The chairperson of the
election committee shall announce the result of the vote at the meeting.

3.4(9) Preservation of ballots. Ballots shall be preserved according to the requirements of
189—12.9(533). The 60-day retention period required by 189—subrule 12.9(2) shall run from the date
the results are certified to the board by the election committee.

3.4(10) Certification of vote by board of directors. The board of directors shall certify to the
superintendent the results of the membership vote and the written materials provided to members
according to the requirements of 189—3.6(533).

3.4(11) Publication of results. The board shall inform the membership of the results of the vote, and
of the superintendent’s approval or disapproval, by conspicuously posting notice in each credit union
office for a period of 60 days following receipt of the superintendent’s decision under 189—3.7(533). In
addition to posting the results in each credit union office, the board shall also communicate the results
to the membership by at least one of the following methods:

a. Include the results in the next mailing of the member’s statement of account.

b.  Include the results in the credit union newsletter.

¢.  Include the results in the sponsor’s newsletter.

d.  Post a notice on the credit union’s Web site.

e. Place a notice in a newspaper of general circulation within the geographic area of operation of
the credit union.

3.4(12) Effective date of conversion. The board shall notify the superintendent of the effective date
of the conversion and shall file evidence of federal regulatory approval for the conversion pursuant to
189—3.9(533).

3.4(13) Certificate of conversion. Upon receipt of the certificate of conversion from the
superintendent, the credit union shall file the certificate pursuant to 189—3.9(533).

3.4(14) Termination of conversion proceedings. At any time prior to completion of a conversion to
a federal credit union, the board or the members as provided in the bylaws may call for a special meeting
of the members to be held to terminate the conversion proceedings. The membership shall approve the
proposal to terminate the conversion proceedings by the affirmative vote of a majority of those members

who vote on the proposal.
[ARC 0938C, IAB 8/7/13, effective 9/15/13]

189—3.5(533) Notice to the superintendent.

3.5(1) The credit union shall provide the superintendent with notice of its intent to convert and a
plan of conversion no less than 30 calendar days prior to the 90-calendar-day period preceding the close
of balloting under 189—3.4(533).

3.5(2) The credit union shall give notice to the superintendent and provide a plan of conversion
describing the material features of the conversion, along with a copy of the filing the credit union has
made with the federal regulatory agency by which the credit union seeks that agency’s approval of the
conversion. The credit union shall include with the notice to the superintendent a copy of the notice
the credit union proposes to provide to members under 189—3.4(533), as well as the proposed ballot
and related instructions and envelopes, all written materials the credit union has distributed or intends
to distribute to its members, and the procedures the election committee will follow in its receipt and
counting of the ballots.

3.5(3) Superintendent’s preliminary determination.
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a. The superintendent shall make a preliminary determination regarding the methods and
procedures applicable to the membership vote.

b.  The superintendent shall notify the credit union within 30 calendar days of receipt of the
credit union’s notice of intent to convert if the superintendent disapproves of the proposed methods and
procedures applicable to the membership vote.

c¢.  The credit union’s submission of the notice of intent and plan of conversion does not relieve
the credit union of its obligation to certify the results of the membership vote required by 189—3.6(533)
or certify compliance with these rules as required by 189—3.3(533) or eliminate the right of the
superintendent to disapprove the actual methods and procedures applicable to the membership vote if
the credit union fails to conduct the membership vote in a fair and legal manner.

3.5(4) The superintendent may disapprove a plan of conversion submitted by the board of directors
of a credit union based upon any of the following determinations:

a. The plan is inconsistent with applicable statutes and regulations.

b.  The plan does not contain all required information.

c¢.  The plan fails to fully and fairly disclose the effect of the proposal on members of the credit
union.

d.  The plan does not fairly compensate members for their ownership interests in the credit union.
[ARC 0938C, IAB 8/7/13, effective 9/15/13]

189—3.6(533) Certification of vote on conversion proposal.

3.6(1) The board of directors of the converting credit union shall certify the results of the membership
vote to the superintendent within ten calendar days after the vote is taken.

3.6(2) The board of directors shall also certify at the same time that the notice, ballot and other
written materials provided to members were identical to those submitted pursuant to 189—3.5(533) or

provide copies of any new or revised materials and an explanation of the reasons for the changes.
[ARC 0938C, IAB 8/7/13, effective 9/15/13]

189—3.7(533) Superintendent oversight of methods and procedures of membership vote.

3.7(1) The superintendent shall issue a determination that the methods and procedures applicable to
the membership vote are approved or disapproved within ten calendar days of receipt from the credit
union of the certification of the result of the membership vote required under 189—3.6(533).

3.7(2) If the superintendent disapproves of the methods by which the membership vote was taken
or the procedures applicable to the membership vote, the superintendent may direct that a new vote be
taken at a time and place acceptable to the board of directors and the superintendent.

3.7(3) The superintendent’s review of the methods by which the membership vote was taken and
the procedures applicable to the membership vote includes determining that the notice to members is
accurate and not misleading, that all notices required by these rules were timely, and that the membership

vote was conducted in a fair and legal manner.
[ARC 0938C, IAB 8/7/13, effective 9/15/13]

189—3.8(533) Other regulatory oversight of methods and procedures of membership vote. The
federal agency that will have jurisdiction over the financial institution after conversion may subject the
membership vote to verification and may direct that a new vote be taken if it disapproves of the methods
by which the membership vote was taken or of the procedures applicable to the membership vote.

189—3.9(533) Completion of conversion.

3.9(1) Upon receipt of approvals under 189—3.7(533) and 189—3.8(533), the credit union may
complete the conversion transaction.

3.9(2) Submission of evidence of approval and effective date.

a. The board of directors of the credit union shall file with the superintendent appropriate
evidence of approval of the conversion by the appropriate federal agency having jurisdiction over the
financial institution after conversion and from the federal agency providing deposit insurance to the
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converted financial institution, and, if applicable, a copy of the notice from the National Credit Union
Administration canceling the credit union insurance certificate.

b.  The board of directors of the credit union shall also notify the superintendent of the actual date
on which the conversion is to be effective.

3.9(3) Upon receipt of satisfactory proof that the lowa-chartered credit union has complied with all
applicable laws and regulations of this state and of the United States, the superintendent shall cancel the
charter of the credit union and issue a certificate of conversion that shall be filed and recorded in the
county in which the credit union has its principal place of business and in the county in which its original
articles of incorporation or certification of organization was filed and recorded, if different.

3.9(4) Violations of law or intent to deceive or mislead.

a. In the event it is subsequently determined the conversion was accomplished contrary to
applicable law, regulation or the requirements of this chapter, in whole or in part, or with the intent
to deceive or mislead the members of the credit union or the superintendent, the superintendent shall
take immediate action to cause the conversion to be declared null and void, and to request from the
appropriate regulatory authority that the converted institution be ordered to surrender its charter and be
returned to the authority of the superintendent for reinstatement as a state charter, or other action.

b.  The provisions of lowa Code chapter 533 shall apply in the event it is determined that any
director, officer, agent, employee or clerk of the credit union knowingly submitted or made or exhibited
false statements, papers or reports to the superintendent.

c.  If during the conversion process any person commits any act constituting a fraudulent practice
under Iowa Code section 714.8, the matter shall be referred to the attorney general.

3.9(5) If the superintendent finds a material deviation from the provisions of this chapter, or from
Iowa Code chapter 533, that would invalidate any steps taken in the conversion, the superintendent
shall promptly notify the credit union and the National Credit Union Administration of the nature of the
adverse findings.

3.9(6) The conversion of the lowa credit union to a federal credit union shall not be effective and
completed until final approval is given by the superintendent, any improper actions are cured, and

corrective steps have been accomplished, if applicable.
[ARC 0938C, 1AB 8/7/13, effective 9/15/13]

189—3.10(533) Limit on compensation of officials.

3.10(1) No director or senior management official of an lowa credit union shall receive any economic
benefit in connection with a plan of conversion or the actual conversion of the credit union, other than
regular compensation and other usual benefits paid to directors or senior management officials in the
ordinary course of business.

3.10(2) In connection with the notices to members required by this chapter, the converting credit
union shall disclose to the members the cost of the conversion, including any change or increase in
compensation or economic benefit to directors or senior management officials of the credit union in the

event the conversion process is accomplished.
[ARC 0938C, IAB 8/7/13, effective 9/15/13]

These rules are intended to implement Iowa Code sections 533.203 and 533.403.
[Filed emergency 11/19/03—published 12/10/03, effective 11/19/03]
[Filed 12/10/08, Notice 11/5/08—published 12/31/08, effective 2/4/09]
[Filed ARC 0938C (Notice ARC 0769C, IAB 5/29/13), IAB 8/7/13, effective 9/15/13]
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CHAPTER 4
PROCEDURE FOR ADOPTION OF RULES

189—4.1(17A) Applicability. Except to the extent otherwise expressly provided by statute, all rules
adopted by the credit union division are subject to the provisions of lowa Code chapter 17A, the lowa
administrative procedure Act, and the provisions of this chapter.

189—4.2(17A) Advice on possible rules before notice of proposed rule adoption. In addition to
seeking information by other methods, the credit union division may, before publication of a Notice of
Intended Action under lowa Code section 17A.4(1) “a, ” solicit comments from the public on a subject
matter of possible rule making by causing notice to be published in the [owa Administrative Bulletin of
the subject matter and indicating where, when, and how persons may comment.

189—4.3(17A) Public rule-making docket.

4.3(1) Docket maintained. The agency shall maintain a current public rule-making docket.

4.3(2) Anticipated rule making. The rule-making docket shall list each anticipated rule-making
proceeding. A rule-making proceeding is deemed “anticipated” from the time a draft of proposed rules
is distributed for internal discussion within the agency. For each anticipated rule-making proceeding,
the docket shall contain a listing of the precise subject matter which may be submitted for consideration
by the board for subsequent proposal under the provisions of lowa Code section 17A.4(1) “a, ” the name
and address of agency personnel with whom persons may communicate with respect to the matter, and
an indication of the present status within the agency of that possible rule. The agency may also include
in the docket other subjects upon which public comment is desired.

4.3(3) Pending rule-making proceedings. The rule-making docket shall list each pending
rule-making proceeding. A rule-making proceeding is pending from the time it is commenced by
publication in the lowa Administrative Bulletin to the time it is terminated or the rule becomes effective.
For each rule-making proceeding, the docket shall indicate:

a.  The subject matter of the proposed rule;

b. A citation to all published notices relating to the proceeding;

¢. Where written submissions on the proposed rule may be inspected,;

d.  The time during which written submissions may be made;

e. The names of persons who have made written requests for an opportunity to make oral
presentations on the proposed rule, where those requests may be inspected and where and when oral
presentations may be made;

1~ Whether a written request for issuance of a regulatory analysis or a concise statement of reasons
has been filed, whether such an analysis or statement or a fiscal impact statement has been issued, and
where any such written request, analysis or statement may be inspected;

g. The current status of the proposed rule;

h.  Any known timetable for division decisions or other action in the proceeding;

i.  The date of the rule’s adoption;

j. The dates of the rule’s filing and publication;

k. The date on which the rule will become effective; and

[, Where the rule-making record may be inspected.
189—4.4(17A) Notice of proposed rule making.

4.4(1) Contents. At least 35 days before adoption of a rule the credit union division shall publish
Notice of Intended Action in the lowa Administrative Bulletin. The Notice of Intended Action shall
include:

a. A brief explanation of the purpose of the proposed rule;

b.  The specific legal authority for the proposed rule;
c.  Except to the extent impracticable, the text of the proposed rule;
d.  Where, when, and how persons may present their views on the proposed rule; and
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e.  Where, when, and how persons may request an oral proceeding on the proposed rule if the
notice does not already provide for one.

Where inclusion of the complete text of a proposed rule in the Notice of Intended Action is
impracticable, the credit union division shall include in the notice a statement fully describing the
specific subject matter of the omitted portion of the text of the proposed rule, the specific issues to be
addressed by that omitted text of the proposed rule, and the range of possible choices being considered
by the division for the resolution of each of those issues.

4.4(2) Incorporation by reference. A proposed rule may incorporate other materials by reference
only if it complies with subrule 4.12(2).

4.4(3) Copies of notices. Persons desiring copies of future Notices of Intended Action by
subscription must file with the credit union division at the address disclosed in 189—subrule 1.3(1)
a written request indicating the name and address to which such Notices of Intended Action should
be sent. The request shall specify whether the person wants to receive credit union rules as defined
by rule 189—1.4(17A,533). Within seven days after submission of a Notice of Intended Action for
publication, the division shall mail or otherwise transmit a copy of that notice to subscribers who have
filed a written request.

189—4.5(17A) Public participation.

4.5(1) Written comments. For at least 20 days after publication of the Notice of Intended Action,
persons may submit argument, data and views, in writing, on the proposed rule. Such written submissions
should identify the proposed rule to which they relate and should be submitted to the credit union division
or the person designated in the Notice of Intended Action, at the address disclosed in 189—subrule 1.3(1).

4.5(2) Oral proceedings. The credit union division may, at any time, schedule an oral proceeding on
aproposed rule. The division shall schedule an oral proceeding on a proposed rule if, within 20 days after
the published Notice of Intended Action, a written request for an opportunity to make oral presentations
is submitted to the division by the administrative rules review committee, a governmental subdivision,
an agency, an association having not less than 25 members, or at least 25 persons. That request must
also contain the following:

a. A request by one or more individual persons must be signed by each person and include the
address and telephone number of each person;

b.  Arequest by an association must be signed by an officer or designee of the association and must
contain a statement that the association has at least 25 members and the address and telephone number
of the person signing that request; and

c. A request by an agency or governmental subdivision must be signed by an official having
authority to act on behalf of the entity and must contain the address and telephone number of the person
signing that request.

4.5(3) Conduct of oral proceedings.

a.  This subrule applies only to those oral rule-making proceedings in which an opportunity to
make oral presentations is authorized or required by lowa Code section 17A.4(1) “b” or this chapter.

b.  An oral proceeding on a proposed rule may be held in one or more locations and shall not be
held earlier than 20 days after notice of its location and time is published in the lowa Administrative
Bulletin. That notice shall also identify the proposed rule by ARC number and citation to the Iowa
Administrative Bulletin.

c¢.  The superintendent, or another person designated by the superintendent who will be familiar
with the substance of the proposed rule, shall preside at the oral proceeding on a proposed rule.

d. At an oral proceeding on a proposed rule, persons may make oral statements and make
documentary and physical submissions, which may include data, views, comments or arguments
concerning the proposed rule. Persons wishing to make oral presentations at such a proceeding are
encouraged to notify the division at least one business day prior to the proceeding and indicate the
general subject of their presentations. At the proceeding, those who participate shall indicate their
names and addresses, identify any persons or organizations they may represent, and provide any other
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information relating to their participation deemed appropriate by the presiding officer. Oral proceedings
shall be open to the public and shall be recorded by stenographic or electronic means.

(1) At the beginning of the oral proceeding, the presiding officer may place time limitations on
individual oral presentations when necessary to ensure the orderly and expeditious conduct of the oral
proceeding. To encourage joint oral presentations and to avoid repetition, additional time may be
provided for persons whose presentations represent the views of other individuals as well as their own
views.

(2) Persons making oral presentations are encouraged to avoid restating matters which have already
been submitted in writing.

(3) To facilitate the exchange of information, the presiding officer may, where time permits, open
the floor to questions or general discussion.

(4) The presiding officer shall have the authority to take any reasonable action necessary for the
orderly conduct of the meeting.

(5) Physical and documentary submissions presented by participants in the oral proceeding shall
be submitted to the presiding officer. Such submissions become the property of the credit union division.

(6) The oral proceeding may be continued by the presiding officer to a later time without notice
other than by announcement at the hearing.

(7) Participants in an oral proceeding shall not be required to take an oath or to submit to
cross-examination. However, the presiding officer in an oral proceeding may question participants and
permit the questioning of participants by other participants about any matter relating to that rule-making
proceeding, including any prior written submission made by those participants in that proceeding; but
no participant shall be required to answer any questions.

(8) The presiding officer in an oral proceeding may permit rebuttal statements and request the filing
of written statements subsequent to the adjournment of the oral presentation.

4.5(4) Additional information. In addition to receiving written comments and oral presentations on
a proposed rule according to the provisions of this rule, the credit union division may obtain information
concerning a proposed rule through any other lawful means deemed appropriate under the circumstances.

4.5(5) Accessibility. The credit union division shall schedule oral proceedings in rooms accessible
to and functional for persons with physical disabilities. Persons who have special requirements should
contact the division at (515)281-6514 in advance to arrange access or other needed services.

189—4.6(17A) Regulatory analysis.

4.6(1) Definition of small business. A “small business” is defined in lowa Code section 17A.4A(7).

4.6(2) Mailing list. Small businesses or organizations of small businesses may be registered on the
credit union division’s small business impact list by making a written application to the division at the
address disclosed in 189—subrule 1.3(1). The application for registration shall state:

a. The name of the small business or organization of small businesses;

b.  Its address;

c¢.  The name of the person authorized to transact business for the applicant;

d. A description of the applicant’s business or organization; an organization representing 25 or
more persons who each qualify as a small business shall indicate that fact; and

e.  Whether the applicant desires copies of Notices of Intended Action, for a reasonable cost, or
desires advance notice of the subject of all or some specific category of proposed rule making affecting
small business.

The credit union division may at any time request additional information from the applicant to
determine whether the applicant is qualified as a small business or as an organization of 25 or more small
businesses. The division may periodically send a letter to each registered small business or organization,
or organization of small businesses, asking whether that business or organization wishes to remain on
the registration list. The name of a small business or organization of small businesses will be removed
from the list if a negative response is received, or if no response is received within 30 days after the letter
is sent.
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4.6(3) Time of mailing. Within seven days after submission of a Notice of Intended Action to the
administrative rules coordinator for publication in the lowa Administrative Bulletin, the credit union
division shall mail to all registered small businesses or organizations of small businesses, in accordance
with their request, either a copy of the Notice of Intended Action or notice of the subject of that proposed
rule making. For a rule that may have an impact on small business adopted in reliance upon lowa
Code section 17A.4(2), the division shall mail notice of the adopted rule to registered businesses or
organizations prior to the time the adopted rule is published in the lowa Administrative Bulletin.

4.6(4) Qualified requesters for regulatory analysis—economic impact. The credit union division
shall issue a regulatory analysis of a proposed rule that conforms to the requirements of Iowa Code
section 17A.4A(2a), after a proper request from:

a. The administrative rules review committee; or

b.  The administrative rules coordinator.

4.6(5) Qualified requesters for regulatory analysis—business impact. The credit union division shall
issue a regulatory analysis of a proposed rule that conforms to the requirements of lowa Code section
17A.4A(2D), after a proper request from:

a. The administrative rules review committee;

b.  The administrative rules coordinator;

c.  Atleast 25 or more persons who sig