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1 Section 1. Section 524.103, Code 1995, is anmended by
addi ng the followi ng new subsecti ons:

NEW SUBSECTI ON.  2A. "Aggregate capital" nmeans the sum of
capital, surplus, undivided profits, and reserves as of the
nost recent cal cul ati on date.

NEW SUBSECTI ON. 8A. "Borrower"™ neans a person naned as a
borrower or debtor in a |oan or extension of credit, or any
ot her person, including a drawer, endorser, or guarantor,
deened to be a borrower under section 524.904, subsection 3.

NEW SUBSECTI ON. 9A. "Cal cul ation date" means the npst
recent of the follow ng:

a. The date the bank's statenent of condition is required
to be filed pursuant to section 524.220, subsection 2.

b. The date an event occurs that reduces or increases the
bank' s aggregate capital by ten percent or nore

c. As the superintendent may direct.

NEW SUBSECTI ON. 11A. "Chief executive officer" neans the
person designated by the board of directors to be responsible
for the inplenmentation of and adherence to board policies and
resolutions by all officers and enpl oyees of the bank.

NEW SUBSECTI ON. 11B. "Contractual conmmitment to advance
funds" means a bank's obligation to do either of the
fol | owi ng:

a. Advance funds under a standby letter of credit or other
simlar arrangenent.

b. Make paynment, directly or indirectly, to a third person
contingent upon default by a custoner of the bank in
perform ng an obligation and to make such paynent in keeping
with the agreed upon terns of the custonmer's contract with a
third person, or to nake paynents upon some ot her stated
condi tion

The term does not include commercial letters of credit and
simlar instrunments where the issuing bank expects the
beneficiary to draw on the issuer, that do not guarantee
payment, and that do not provide for payment in the event of a
default by a third person

NEW SUBSECTI ON. 11C. "Control" neans when a person,
directly or indirectly or acting through or together with one
or nore persons, satisfies any of the foll ow ng:

a. Omns, controls, or has the power to vote fifty percent
or nore of any class of voting securities of another person

b. Controls, in any nmanner, the election of a ngjority of
the directors, trustees, or other persons exercising simlar
functions of another person.

c. Has the power to exercise a controlling influence over
t he managenent or policies of another person.

NEW SUBSECTI ON. 13A. "Executive officer" means a person
who participates or has authority to participate, other than
in the capacity of a director, in major policynmaking functions
of a state bank, whether or not the officer has an officia
title, whether or not such a title designates the officer as
an assistant, or whether or not the officer is serving wthout
sal ary or other conpensation. The chief executive officer,
chai rperson of the board, the president, every vice president,
and the cashier of a state bank are deened to be executive
of ficers, unless such an officer is excluded, by resolution of




22 the board of directors of a state bank or by the bylaws of the
23 state bank, from participation, other than in the capacity of
24 a director, in major policynaking functions of the state bank,
25 and the officer does not actually participate in the mgjor

26 policymaking functions. Al officers who serve on a board of
27 directors are deemed to be executive officers, except as

28 provided for in section 524.701, subsection 3.

29 NEW SUBSECTI ON. 17A. "Oficer" neans chief executive
30 officer, executive officer, or any other admnistrative
31 official of a bank elected by the bank's board of directors to
32 carry out any of the bank's operating rules and policies.
33 NEW SUBSECTI ON.  17B. "Operations subsidiary” nmeans a
34 whol |y owned corporation incorporated and controlled by a bank
35 that perforns functions which the bank is authorized to

1 perform

NEW SUBSECTI ON. 19A. "Reserves" neans the anount of the

3 allowance for |oan and | ease | osses of a state bank.

4 NEW SUBSECTI ON. 19B. "Sale of federal funds" neans any

5 transaction between depository institutions involving the

6 transfer of i mediately available funds resulting fromcredits
7 to deposit bal ances at federal reserve banks, or fromcredits
8 to new or existing deposit bal ances due froma correspondent

9 depository institution

10 NEW SUBSECTI ON. 21A. "Standby letter of credit" neans a
11 letter of credit, or simlar arrangenent, that represents an
12 obligation to the beneficiary on the part of the issuer to do
13 any of the follow ng:

14 a. Repay noney borrowed by or advanced to or for the

15

16

17

18

19
20
21
22

account of the account hol der.

b. Mke payment on account of any indebtedness undertaken
by the account hol der.

c. Make paynent on account of any default by the account
hol der in the performance of an obligation.

Sec. 2. Section 524.103, subsections 7, 12, 15, 18, 22,
25, 26, and 27, Code 1995, are anended to read as foll ows:

7. "Bank" neans a corporation
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— organi zed under this chapter or
326 US C title 12.
3 27 12. "Custoner" neans

—ahy
— a person

—havding

— with an account
or

3 28 other contractual arrangenent with a state bank.




3 30

—entitymay be a custonrer—
3 31 15. "Insolvent"” neans the inability of a state bank to pay
3 32 its debts and obligations as they becone due in the ordinary
3 33 course of its business. A state bank is also considered to be
3 34 insolvent if the ratio of its capital, surplus, and undivided
3 35 profits to assets is at or close to zero or if its assets are
4 1 of such poor quality that its continued existence is
4 2 uncertain.
4 3 18. "Person" neans

4 4
4 5
—H-dueiary
— as defined in section 4.1.
4 6 22. "State bank" means any bank incorporated pursuant to
4 7 the provisions of this chapter after January 1, 1970, and any
4 8 "state bank" or "savings bank" incorporated pursuant to the
4 9 laws of this state and doi ng busi ness as such
—upen
— on January
4 10 1, 1970.
4 11 25. "Surplus" nmeans the aggregate of the anmpunt originally

4 12 paid in as required by section

—524.402
— 524. 401, subsection
—
4 13 3, any ampunts transferred to surplus pursuant to section
4 14
—5824 402 —subsecti-on—2—
— 524.405 and any anounts subsequently
4 15 designated as such by action of the board of directors of the
4 16 state bank.
4 17 26. "Trust company" neans a busi ness organi zation which is
4 18 authorized to engage in trust business pursuant to section
4 19 524.1005. A bank lawfully

—granted
— exercising trust powers

ArADMDMIAD

20 under the laws of this state or of the United States is not a
21 trust conmpany by reason of having authority to engage in trust
22 business in addition to its general business.

23 27. "Undivided profits" means the accumul at ed

24 undistributed net profits of a state bank, including any

25 residue fromthe fund established pursuant to section

—524-403
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26 524.401, subsection 3, after:

27 a. Paynent or provision for paynent of taxes and expenses
28 of operations.

29 b. Transfers to reserves allocated to a particul ar asset
30 or class of assets.

31 c. Losses estimated or sustained on a particular asset or




32 class of assets in excess of the amobunt of reserves allocated
33 therefor.
34 d. Transfers to surplus and capital
35 e. Anpunts declared as dividends to sharehol ders.
1 Sec. 3. Section 524.103, subsection 19, Code 1995, is
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2 amended by striking the subsection.

3 Sec. 4. Section 524.104, Code 1995, is anmended to read as
4 follows:

5 524.104 RULES OF CONSTRUCTI ON

6 In the interpretation and construction of this chapter:

7 1. Transactions or acts validly entered into or perforned
8 before

— July 1, 1595. and the rights, duties
5 9 and interests flowing fromthemremain valid

—thereafter
— on and
5 10 after July 1, 1995, and may be conpleted or termnated
5 11 according to their ternms and as permtted by any statute
5 12 repeal ed or anended by this chapter, as though such repeal or
5
5

13 anendnent had not occurred.
14 2. Al individuals who,

—opeR—danday—1—1070

—on July 1,
15 1995, hold any office under a provision of |aw repeal ed by
16 this chapter, and which offices are continued by this chapter
17 shall continue to hold such offices according to their forner
18 tenure

Sec. 5. Section 524.105, Code 1995, is anended to read as

20 fol | ows:

21 524.105 EFFECT ON EXI STI NG BANKS.

22 1. The corporate existence of a state bank existing and

23 operating on

—Jandary—1—1970
—July 1, 1995
—shat

is not
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is
—be
5 24 affected by the

—enpactaent
— anendnent of this chapter.
5 25 2. Al state banks

—shall—be

— are subject to the provisions

26 and requirements of this chapter in every particular, and al
27 national banks, now or hereafter doing business in this state,
28

o1 o1 o1

—shall—be
— are subject to the provisions of this chapter, to the
5 29 extent applicable, from

—Jahday—1—1970
—July 1, 1995.
5 30 Sec. 6. Section 524.107, subsection 1, Code 1995, is

5 31 anended to read as foll ows:
5 32 1.



—Ne

— A person

— other than a state bank
6 1 which is subject to the provisions of this chapter

—524 1701 and 5241702
— and a national bank authorized by the
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—no

laws of the United States to engage in the business of

recei ving noney for deposit, shall not engage in this state in
the business of receiving noney for deposit, transact the

busi ness of banking, or establish in this state a place of

busi ness for such purpose.

Sec. 7. Section 524.109, Code 1995, is anended to read as
fol | ows:

524.109 BANKERS' BANK AUTHORI ZED.

1. A state bank may be organi zed under this chapter as a
bankers' bank. The bankers' bank is subject to all rights,
privileges, duties, restrictions, penalties, liabilities,
conditions and limtations applicable to a state

general ly, except as limted in the definition of bankers'
bank contained in section 524.103, subsection 8. However, a
bankers' bank shall have the same powers as those granted by
federal law and regulation to a national bank organized as a
bankers' bank under 12 U.S.C. } 27.

2. A state bank shall have the power to acquire and hold
the shares in one or nore bankers' banks or bank hol di ng
conpani es which own a bankers' bank in a total ampunt not to
exceed five percent of the state bank's aggregate capital. A
state bank shall not own, directly or indirectly, nore than
five percent of any class of voting shares of a bankers' bank.

Sec. 8. Section 524.201, subsection 1, Code 1995, is
anended to read as foll ows:

1. The governor shall appoint, subject to confirmation by
the senate, a superintendent of banking. The appointee shal
be selected solely with regard to qualification and fitness to
di scharge the duties of office, and

— a person shall not be



6 33 appointed who has not had at |least five years experience as an
6 34 executive officer in a bank or in the regulation or
6 35 exam nation of banks.
7 1 Sec. 9. Section 524.202, Code 1995, is anmended to read as
7 2 follows:
7 3 524.202 SUPERI NTENDENT &endash; SALARY.
7 4 The superintendent shall receive a salary to be fixed by
7 5 the
—state—hankirg—beard
— governor.
—Thesuperinatendent—shall—be
7 6

_W%_QHS_HM } j O O
7 9 Sec. 10. Section 524.204, Code 1995, is anmended to read as
7 10 fol |l ows:
7 11 524.204 DEPUTY SUPERI NTENDENT OF BANKI NG
7 12 1. The superintendent shall appoint a deputy
7 13 superintendent of banking, who shall assist the superintendent
7 14 in the performance of the superintendent's

—office
— duties and

15 who shall performthe duties of the superintendent during the

16 absence or the inability of the superintendent, and as

17 directed by the superintendent.

18 2. The deputy superintendent shall be renovable at the

19 pleasure of the superintendent. |If the office of the
superintendent becones vacant, the deputy superintendent shal
21 have all the powers and duties of the superintendent until a
22 new superintendent is appointed by the governor in accordance
23 with the provisions of this chapter.
24 3. The deputy superintendent shall receive a salary to be
25 fixed

ENENENENENENENENENENEN
N
o

— as provided in section
7 26 524.208.

7 30 Sec. 11. Section 524.211, subsections 1 and 2, Code 1995,
7 31 are anended by striking the subsections and inserting in lieu
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t hereof the follow ng:

1. The superintendent, deputy superintendent, an assistant
to the superintendent, a bank exam nation anal yst, genera
counsel, or an exam ner assigned to the bank bureau of the
banking division is prohibited fromobtaining a | oan of nopney
or property froma state-chartered bank or any person or
entity affiliated with a state-chartered bank.

2. The superintendent, deputy superintendent, finance
company bureau chief, and all exam ners assigned to the
finance conpany bureau are prohibited fromobtaining a | oan of
money or property froma finance conpany |icensed by the
banki ng di vi si on.

Sec. 12. Section 524.211, Code 1995, is anmended by adding
the foll owi ng new subsecti ons:

NEW SUBSECTI ON. 2A. The superintendent, deputy
superintendent, an assistant to the superintendent, a bank
exam nation anal yst, finance conmpany bureau chief, genera
counsel, or an examni ner of the banking division who has credit
relations with a nortgage banking conpany or credit card
conmpany licensed by the banking division is prohibited from
participating in decisions, oversight, and official review of
matters concerning the regulation of the nortgage banki ng
conpany or credit card conpany with which such person has
credit relations.

NEW SUBSECTI ON. 2B. An assistant to the superintendent, a
bank exam nation anal yst, general counsel, or an exam ner
assigned to the bank bureau of the banking division who has
credit relations with a finance conpany |licensed by the
banki ng division is prohibited fromparticipating in
deci si ons, oversight, and official review of matters
concerning the regulation of the finance conpany w th which
such person has credit relations.

NEW SUBSECTI ON. 2C. An enpl oyee of the banking division,
ot her than the superintendent or a menber of the state banking
board, shall not perform any services for, and shall not be a
sharehol der, nenber, partner, owner, director, officer, or

33 enpl oyee of, any enterprise, person, or affiliate subject to

34 the regulatory purview of the banking division

35 Sec. 13. Section 524.211, subsection 4, Code 1995, is
1 anmended to read as foll ows:
2 4. The superintendent, deputy superintendent, or any
3 assistant or exam ner who is convicted of

—theH—buglary—
9 4
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- felony while
6

hol di ng such position shall be immedi ately discharged from
enpl oynment and shall be forever disqualified from hol ding any
position in the banking division.

Sec. 14. Section 524.212, Code 1995, is anended by
striking the section and inserting in |ieu thereof the
fol | owi ng:

524.212 PROH BI TI ON AGAI NST DI SCLOSURE

The superintendent, deputy superintendent, assistant to the
superi nt endent, exami ner, or other enployee of the banking
division shall not disclose, in any manner, to any person
other than the person exami ned and those regul atory agencies
referred to in section 524.217, subsection 2, any information
relating specifically to the supervision and regul ation of any
state bank, persons subject to the provisions of chapter 533A,
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20 533B, 536, or 536A, any affiliate of any state bank, or an

21 affiliate of a person subject to the provisions of chapter

22 533A, 533B, 536, or 536A, except when ordered to do so by a

23 court of conpetent jurisdiction and then only in those

24 instances referred to in section 524.215, subsections 1, 2, 3,
25 and 5.

26 Sec. 15. Section 524.215, Code 1995, is anended to read as
27 follows:

28 524.215 RECORDS OF

—BERARTMVENT
— DILVI SI ON OF BANKI NG

9

29 Al records of the

—departrent-

-d
9
9
9
9
9

©

10
10
10
10
10
10
10
10

ivision of banking shall be

30 public records subject to the provisions of chapter 22, except
31 that all papers, documents, reports, reports of exam nations
32 and other witings relating specifically to the supervision
33 and regul ation of any state bank or other person by the
34 superintendent pursuant to the laws of this state shall not be
35 public records and shall not be open for exam nation or

1 copying by the public or for exami nation or publication by the
news nedi a.

The superintendent, deputy superintendent, assistants,_ or
exam ners shall not be subpoenaed in any cause or proceeding
to give testinony concerning information relating specifically
to the supervision and regul ation of any state bank or other
person by the superintendent pursuant to the laws of this
st at e,

O~NO U WN

—nor—shal-
— and the records of the banking division which

10
10
10
10
10

9 relate specifically to the supervision and regul ati on of any
10 such state bank or other such person shall not be offered in
11 evidence in any court or subject to subpoena by any party
12 except, where rel evant:

13 1. In such actions or proceedings as are brought by the
14 superintendent.

15 2. In any matter in which an interested and proper party
16 seeks review of a decision of the superintendent.

17 3. In any action or proceeding which arises out of the

18 crimnal provisions of the laws of this state or the United
19 States.

20 4. In any action brought as a sharehol ders derivative suit
21 agai nst a state bank.

22 5. In any action brought to recover nobneys

——6+toFrecover

10

23

. Lty bond

— the loss of which was a result of

10
10
10
10
10
10

24 enbezzl enent, misappropriation,_ or msuse of state bank funds
25 by a director, officer, or enployee of the state bank.

26 Sec. 16. Section 524.217, Code 1995, is anended to read as
27 foll ows:

28 524.217 EXAM NATI ONS

29 1. The superint endent

——shall—have—power—to—wake
— may do al

10
10
10
10

30 of the follow ng

31 a. Mike or cause to be nade an exani nation of every state
32 bank and trust conpany whenever in the superintendent's

33 judgnent such examination is necessary or advisable, but in no




10 34 event less frequently than once during each two-year period
10 35 During the course of each exam nation of a state bank or trust

11 1 conpany, inquiry shall be made as to its financial condition
11 2 the security afforded to those to whomit is obligated, the
11 3 policies of its nmanagenment, whether the requirements of |aw
11 4 have been conplied with in the adm nistration of its affairs,
11 5 and such other matters as the superintendent nmay prescribe.
11 6
—TFhe—superi-Aterdent—shall—al-so—have—power—to—ake
11 7 b. Make or cause to be made such |imted exam nations at

11 8 such tines and with such frequency as the superintendent

—rRy

11 9

—deam

— deens necessary and advi sable to determ ne the condition
11 10 of any state bank or trust conpany and whether any person has
11 11 violated any of the provisions of this chapter.
11 12

—2

‘O

—TFhe—superi-ntendent—shall—have—power—to—mke
— Make or

11 13 cause to be made an exami nati on of any corporation in which
11 14 the state bank or trust conmpany owns shares

11 18 d.  Upon application to and order of the district court of
11 19 Pol k county,

—to
— make or cause to be made an exam nation of any
11 20 person having business transactions or a relationship with any
11 21 state bank or trust company when such

—ah
— exanmi nation is deenmed
11 22 necessary and advisable in order to deterni ne whether the
11 23 capital of the state bank or trust conpany is inpaired or
11 24 whether the safety of its deposits has been inperiled. The
11 25 fee for any such exami nation shall be paid by the state bank
11 26 or trust conpany.
11 27



- €.
11 28 exanmination provided for by this section and section 524. 1105,

11

29

To the extent necessary for the purpose of any

—t-he—superi-ntendent—shall—havethe—power—to
— exam ne all
11 30 rel evant books, records, accounts, and docunents and

—teo
— conpel
11 31 the production of the sane in the manner prescribed by section
11 32 524.214.

11

33

—4
— 2. The superintendent may furnish to the federa

11 34 deposit insurance corporation, the federal reserve system the
11 35 office of the conptroller of the currency, the office of
12 1 thrift supervision, national credit union admnistration, the
12 2 federal hone |oan bank, and financial institution regulatory
12 3 authorities of other states, or to any official or supervising
12 4 exam ner

—thereof

— of such regulatory authorities, a copy of the

12 5 report of any or all exam nations made of any state bank and
12 6 of any affiliate of a state bank.

12

—5_
-3
12
12
12
12
12 12
12
12
12
12
— 6

7

9
10
11

13
14
15
16

A copy of the report of each exami nation of a state

8 bank or trust conpany shall be transmtted by the

superintendent to the board of directors of the state bank or
trust conpany except to the extent that the report of any such
exam nation may be confidential to the superintendent, and
each menber of the board of directors shall furnish to the
superintendent, on fornms to be supplied by the superintendent,
a statenent that the nmenber has read the report of

exani nati on.

Al'l reports of exam nations, including any copies

— of such reports, in the possession of any person ot her

12 18 than the superintendent or enpl oyee of the banking division,
12 19 including any state bank or any agency to which any report of
12 20 such exam nation may be furni shed under subsection

—4 of this

12

21

i

-2

, S

hall be confidential conmunications, shall not be

12 22 subject to subpoena from such persons, and shall not be
12 23 published or nade public by such persons.

12

t

24

- 5.
12 25 person exam ned as provided for in subsection

k

The report of exami nation of any affiliate or of any

1, paragraph



c" or "d", shall not be transnmitted by the superintendent to
any such affiliate or person or to any state bank or trust
conmpany or to the board of directors of any state bank or

12 29 trust conpany unless authorized or requested by such affiliate
12 30 or person
12 31 Sec. 17. Section 524.219, Code 1995, is amended to read as
12 32 fol |l ows:
12 33 524.219 FEES
—FOREXAMMATIONS
12 34 A state bank subject to examination, supervision, and
12 35 regulation by the superintendent, shall pay to the
13 1 superintendent
—a—tee
— fees, established by the state banking
13 2 board, based on the

: rod § L Lo

13 3

i .
— costs and expenses incurred in the discharge of

13 4
13 5

—fee
— fees

—be

the duties inposed upon the superintendent by this chapter.
The

shall include, but are not

—limted to costs

13 6 and expenses for salaries, expenses and travel for enpl oyees,
13 7 office facilities, supplies, and equi pnent.

—Such—fee—shall
13 8

apply—egually toall state banks—

13 9

—fee
— fees
13 10
13 11

—2

The

for exam nation of any affiliate of a state
bank as provided for in section 524.1105, and the exam nations
provided for in section 524.217, subsection

— 1, paragraphs

13 17
13 18
13 19
13 20

—such

c" and "d", shall be established by the state banking board,
based on the time required for the exam nation and the

adm ni strative costs and expenses incurred in the discharge of
the duties inposed upon the superintendent by this chapter.
The

shal |l include, but not be limted to costs and
expenses for salaries, expenses and travel for enployees,
office facilities, supplies, and equi pnent.

Upon conpl etion of each exami nation required or allowed by
this chapter, the exam ner in charge of

— the exam nation

13 21

shall render a bill for



—such—fee
— the fees, in duplicate, and
13 22 shall deliver one copy

—thereof

— of the bill to the state bank
13 23

—or—pvate—banrk

— and one copy to the superintendent.
13 24 PARAGRAPH DI VI DED. Failure to pay the amount of

—suchfee

13 25 the fees to the superintendent within ten days after the date
13 26 of

I | : | : .
— billing shall subject
13 27 the state bank

—or—pvate—banrk
— to an additiona

—fee

— charge
13 28 equal to five percent of the amount of

—suchfee
— the fees for
13 29 each day the paynent is delinquent.
13 30 Sec. 18. Section 524.220, subsections 2 and 3, Code 1995,
13 31 are anended to read as foll ows:
13 32 2. The statenent shall be transnmitted to the
13 33 superintendent within thirty days after the

—t+eceipt—of—a

13 34
—reguest—for—thestatenpnt—fromthesuperintendent
— end of each

13 35 cal endar quarter.

—A-—staterppt—shall—be—-calledfor—by—the

14 1
—Super-ht-endent—at—t-east—t-hree—tips—each—year—
14 2 3.

fibin ¢ | E he d - : -

14 3

— The state bank shal
14 4 cause the statenent of condition filed for a calendar quarter
14 5 which ends on June 30 to be published no later than the
14 6 follow ng August 15 and the statenent of condition filed for a
14 7 calendar quarter which ends on Decenber 31 to be published
14 8

—ohce
— no later than February 15 of the following year in a




14 9 newspaper of general circulation in the nunicipal corporation
14 10 or unincorporated area in which the state bank has its
14 11 principal place of business, or if there is none, in a
14 12 newspaper of general circulation published in the county, or
14 13 in a county adjoining the county, in which the state bank has
14 14 its principal place of business. Proof of such publication by
14 15 affidavit of the publisher of the newspaper in which it was
14 16 made, shall be delivered to the superintendent and
—shall—be
- is
14 17 concl usive evidence of the fact.
14 18 Sec. 19. Section 524.224, subsection 9, Code 1995, is
14 19 anmended to read as foll ows:
14 20 9. The state bank has failed to renew its corporate
14 21 existence in the manner provided for in section
—524 106
14 22 524.314 within one hundred eighty days prior to the expiration
14 23 thereof.
14 24 Sec. 20. Section 524.301, Code 1995, is amended to read as
14 25 foll ows:
14 26 524.301 | NCORPCRATORS
14 27 A state bank rmay be incorporated under this chapter by
—hot
14 28
—}ess—thar—five
— one or nore individuals eighteen years of age
14 29 or older, a majority of whom shall be
—¢clitizens
— residents of
14 30 this state and
—al—ot—whom-shalt—be
— citizens of the United
14 31 States.
14 32 Sec. 21. Section 524.302, Code 1995, is anended to read as
14 33 fol |l ows:
14 34 524.302 ARTI CLES OF | NCORPORATI ON
14 35 1. The articles of incorporation of a state bank, in the
15 1 formprescribed by the superintendent, shall set forth the
15 2 follow ng:
15 3
+
— a. The nanme of the state bank, that it is incorporated
15 4 for the purpose of conducting the business of banking, and
15 5 that it is incorporated under the provisions of this chapter
15 6
—_—
— b. The location of its proposed
—or—exi-sting
— principal
15 7 place of business including the name of the
—GouRbY-
— muni ci pal
15 8 corporation

—or—upi-ncorporatedarea



— and county.
15 9

—3—

— Cc. The duration of the state bank which shall be
15 10 perpetual.
15 11

—4—
— d. The aggregate nunber of common and preferred shares
15 12 which the state bank shall have authority to issue

- énd t he
15 13 par val ue of such shares

—

—. |If such shares are to be
15 14 divided into classes or series, the nunber of shares of each
15 15 class or series and a statenent of the par value of the shares
15 16 of each class or series.

15 17
—5— 1} thereistobeapreferredoclass—astatenrpnt—ofthe
15 18



. . . | f orthi he byl aws-
15 29

—8-

— e. The nunber of directors constituting the initia
15 30 board of directors and the nanes and addresses of the
15 31 individuals who are to serve as directors until the first
15 32 annual neeting of shareholders or until their successors be
15 33 el ected and qualify.

15 34
—9
— f. The name and address of each incorporator.
15 35 g. The specific nonth in which the annual neeting of
16 1 shareholders is to be held.
16 2 2. The articles of incorporation may set forth any or al
16 3 of the follow ng:
16 4 a._ Provisions not inconsistent with | aw regarding:
16 5 (1) WManaging the business and requlating the affairs of
16 6 the corporation.
16 7 (2) Defining, limting, and regulating the affairs of the
16 8 corporation.
16 9 b. Any provision required or pernmitted by this chapter to
16 10 be set forth in the byl aws.
16 11
—310-
- C.
—At—t-he—election—oftheincorporators—or
16 12
—shareholders—a
— A provision elinmnating or linmting the
16 13 personal liability of a director to the corporation or its

16 14 sharehol ders for nonetary damages for breach of fiduciary duty
16 15 as a director, provided that the provision does not elimnate
16 16 or limt the liability of a director for any breach of the

16 17 director's duty of loyalty to the corporation or its

16 18 sharehol ders, for acts or onmissions not in good faith or which
16 19 involve intentional m sconduct or a knowi ng violation of |aw,
16 20 for any transaction fromwhich the director derives an

16 21 inproper personal benefit, or under section 524. 605

16 22 subsection 1

— or 2. A provision shall not elinnate or
16 23 limt the liability of a director for any act or omission
16 24 occurring prior to the date when the provision in the articles
16 25 of incorporation becones effective.



16 32
— The
16 33
16 34
16 35
17 1
17 2
17 3
17 4
17 5
17 6
17 7
17 8
17 9
17 10

3.

articles of incorporation need not set forth any of the
corporate powers enunerated in this chapter. The articles of
i ncorporation shall be signed by all of the incorporators and
acknow edged before an officer authorized to take
acknow edgrents of deeds

Sec. 22. Section 524.303, unnunbered paragraph 2, Code
1995, is amended by striking the unnunbered paragraph

Sec. 23. Section 524.304, Code 1995, is anended to read as
fol |l ows:

524.304 PUBLI CATI ON OF NOTI CE.

1. The incorporators of a state bank shall, within thirty
days of the acceptance of the application for processing.
publish notice of

heir | , tobiver ol

17 11
—of —the articlesof
— the proposed incorporation
—tothe
17 12
— once each week for two successive weeks in a
17 13 newspaper of general circulation
—publi-shed
— in the nunicipa
17 14 corporation which is proposed as the principal place of
17 15 business of the state bank, or if there is none, a newspaper

17 16

of general circulation

— in the county, or in a county

17 17 adjoining the county, in which the proposed state bank is to
17 18 have its principal place of business. The
. L .
17 19
—of the
— notice



— shal |

17

22

—
— a. The nane of the proposed state bank.

17

t

23

- b.
17 24 chapter.

set forth all of the foll ow ng:

A statenment that it is to be incorporated under this

17 25

—3

— €. The purpose or purposes of the state bank
17 26

—4—

— d. The nanmes and addresses of the incorporators and of
17 27 the nenbers of the initial board of directors as they appear,
17 28 or will appear, in the articles of incorporation.
17 29

—5—

— e. The date

{

17

30

1

— the application was

17 31 accepted for processing

17

32

—6—
—f. If the incorporation of the state bank has been
17 33 approved by the superintendent under section 524. 305
17 34 subsection 6, the name and address of the bank with which the
17 35 state bank will have nerged

—or—consolidated
or the assets of

O©CO~NOUIAWNPE

whi ch the state bank will have acquired or the condition of
whi ch in sone other way provided a purpose for the
i ncor poration.

2. Proof of publication of the notice by affidavit of the
publ i sher of the newspaper in which the notice appears shal
be filed with the superintendent and is conclusive evidence of

the publication.

Sec. 24. Section 524.305, Code 1995, is anended to read as
fol |l ows:

524. 305 APPROVAL BY SUPERI NTENDENT.

1. Upon receipt of an application for approval of a state
bank, the superintendent shall conduct

— an investigation

as the superintendent deens necessary to ascertain whether:

a. The articles of incorporation and supporting itens
satisfy the requirenents of this chapter.

b. The conveni ence and needs of the public will be served
by the proposed state bank.

c. The popul ation density or other economic
characteristics of the area primarily to be served by the
proposed state bank afford reasonabl e pronise of adequate



18 21 support for the state bank.

18 22 d. The character and fitness of the incorporators and of
18 23 the nmenbers of the initial board of directors are such as to
18 24 conmand the confidence of the comunity and to warrant the

18 25 belief that the business of the proposed state bank will be

18 26 honestly and efficiently conducted.

18 27 e. The capital structure of the proposed state bank is

18 28 adequate in relation to the anpbunt of the anticipated business
18 29 of the state bank and the safety of prospective depositors.

18 30 f. The proposed state bank will have sufficient personne
18 31 with adequate know edge and experience to conduct the business
18 32 of the state bank, and to administer fiduciary accounts, if

18 33 the state bank is to be authorized to act in a fiduciary

18 34 capacity.

18 35 2. Wthin one hundred eighty days after

19 1 application
: | itk tho : |

19 2

. . . , . |
— is accepted for
19 3 processing, the superintendent shal

| . .

19 4

—whether—to
— approve or disapprove the

—pending

— application on
19 5 the basis of the investigation
19 6 3. Wthin

ety
— thirty days after the date of the second
19 7 publication of the notice

—referredtoin

— required under
19 8 section 524.304, any interested person

. I ;

19 9

. . hall il : bi . it
19 10

— may submit witten comrents and infornation to
19 11 the superintendent concerning the application.

—Followingthe
19 12

. . 41 . | . | . :
19 13




19
19
19
19
19
19

19
20
21
22
23
24

Comments challenging the legality of an application nust be
subm tted separately in witing. The superintendent may

extend the thirty-day comment period, if, in the judgnent of

the superintendent, extenuating circunstances which justify
the extension exist.

: : | hall | | na it

19

25

3A. Wthin thirty days after the date of the second
publication of the notice required by section 524. 304, any
interested person may subnmit a witten request of the
superintendent for a hearing on the application. The request
shall state the nature of the issues or facts to be presented
and the reasons why witten subm ssions would be insufficient
to nake an adequate presentation to the superintendent. |[f
the reasons are related to factual disputes, the disputes
shall be described. A witten request for a hearing shall be

eval uated by the superintendent, who may grant or deny the
request in whole or in part. A hearing request shal
generally be granted only it if is determned that witten
subm ssions would be inadequate or that a hearing would
otherwi se be beneficial to the decision-making process. A
hearing may be limted to i ssues considered material by the
superint endent .

3B. If a request for a hearing is denied, the
superintendent shall notify the applicant and all interested

persons and shall state the reasons for the denial. An
interested person may submt additional witten comments or

information on the application to the superintendent, with
copies to the applicant at the tine of submi ssion to the
superintendent, within fourteen days after the date of the
notice of denial. The applicant shall be provided an
additi onal seven days, after the fourteen-day deadline has
expired, within which to respond to any comments submtted
within the fourteen-day period after the notice of denial




20 19 The superintendent nmay waive this seven-day period if

20 20 requested by the applicant. A copy of any response submitted
20 21 by the applicant shall also be mailed by the applicant to the
20 22 interested persons at the tinme the response is submtted to
20 23 the superintendent.

20 24 4. |If the superintendent approves the

—pendi-ng
— application,
20 25 the superintendent shal

—t-hereon—to—the—secretary—-of—state—and

— notify the
20 28 incorporators, and such other persons who requested in witing
20 29 that they be notified, of

—such
— the approval. |If the

20 30 superintendent di sapproves the
—pending

— application,_ the
20 31 superintendent shall notify the incorporators of the action
20 32 and the reason for the decision.
20 33 5. The actions of the superintendent shall be subject to
20 34 judicial review in accordance with

—the terns—of the lowa

20 35

—adr-pi-stati-ve—procedure—~Act

— chapter 17A. The court nmay award
21 1 dammges to the incorporators if it finds that review is sought
21 2 frivolously

—and
— or in bad faith.

[
21 3 6.

Sl . 3 of thi .
— Subsections 3, 3A, and 3B
21 4 shall not apply if the superintendent finds that one of the
21 5 purposes of the proposed state bank is the nerger

—O+

21 6

—consoeli-dation

— with, or the purchase of some or all of the
21 7 assets of and assunption of some or all of the liabilities of,
21 8 a bank for which a receiver has been appointed or which has
21 9 been ordered, by authorities of this state or the United
21 10 States, to cease to carry on its business, or if the
21 11 superintendent finds for any other reason that inmmedi ate
21 12 action on the pending application is advisable in order to
21 13 protect the interests of depositors or the assets of any other
21 14 bank



21

15

7.

—Before
— As a condition of receiving the decision of the

21 16 superintendent with respect to the

—Ppendiag
— application the
21 17 incorporators shal

— reinburse the superintendent

21 18

—t-o—+t-he—extent—of—the

— for all expenses incurred by the
21 19 superintendent in connection with the application.
21 20 Sec. 25. Section 524.306, Code 1995, is amended by
21 21 striking the section and inserting in lieu thereof the
21 22 follow ng:
21 23 524.306 | NCORPORATI ON OF STATE BANK
21 24 1. Unless a delayed effective date or tinme is specified
21 25 the corporate existence of a state bank begi ns when the
21 26 articles of incorporation, with the superintendent's approva
21 27 indicated on the articles of incorporation, are filed with the
21 28 secretary of state. The secretary of state shall record the
21 29 articles of incorporation and forward a copy of themto the
21 30 county recorder of the county in which the state bank is to
21 31 have its principal place of business.
21 32 2. The secretary of state's filing of the articles of
21 33 incorporation is conclusive proof that the incorporators
21 34 satisfied all conditions precedent to incorporation, except in
21 35 a proceeding instituted by the superintendent to cancel or
22 1 revoke the incorporation or involuntarily dissolve the
22 2 corporation.
22 3 Sec. 26. Section 524.307, Code 1995, is anended by
22 4 striking the section and inserting in lieu thereof the
22 5 follow ng:
22 6 524.307 ORGANI ZATI ON OF STATE BANK
22 7 Upon incorporation of the state bank, the initial board of
22 8 directors shall hold an organi zational nmeeting within this
22 9 state, at the call of a mpjority of the directors, to conplete
22 10 the organization of the state bank by electing officers,
22 11 adopting bylaws, if any are to be adopted, and conducting any
22 12 ot her business properly brought before the board at the
22 13 neeting
22 14 Sec. 27. Section 524.308, subsection 1, Code 1995, is
22 15 anended by striking the subsection.
22 16 Sec. 28. Section 524.308, subsection 3, Code 1995, is
22 17 anended to read as foll ows:
22 18 3. If a state bank transacts any busi ness before receipt
22 19 of an authorization to do business in violation of subsection
22 20 2, the directors and officers who willfully authorized or
22 21 participated in

—such

— the action

—shall—be

— are severally liable
22 22 for the debts and liabilities of the state bank incurred prior
22 23 to the receipt of the authorization to do busi ness.
22 24 Sec. 29. Section 524.309, Code 1995, is anended to read as
22 25 foll ows:
22 26 524.309 PUBLI CATI ON OF AUTHORI ZATI ON TO DO BUSI NESS.
22 27 1. A state bank shall cause to be published once within
22 28 two weeks after the issuance by the superintendent of the



22 29 authorization to do business, in a newspaper of genera
22 30 circulation

—publi-shed

— in the nunicipal corporation which is
22 31 the principal place of business of the state bank, or if there
22 32 is none, a newspaper of general circulation

—publi-shed
—in the
22 33 county, or in a county adjoining the county, in which the
22 34 state bank has its principal place of business, a notice which
22 35 shall state all of the follow ng
23 1

—3

— a. The nane of the state bank, the address of its
23 2 principal place of business, and the date of the issuance of
23 3 the authorization to do business.
23 4

d

— b. The nanes and addresses of the nenbers of the
23 5 initial board of directors as designated in the articles of
23 6 incorporation.
23 7

— €. That the sharehol ders shall not be personally liable
3 8 for the debts and obligations of the state bank.
3 9 2. Proof of

%

— publication, by affidavit of the
23 10 publisher of the newspaper in which it was nade, shall be
23 11 filed

— with the superintendent,
23 12 and

—<shall—be

— is conclusive evidence of the fact.
23 13 Sec. 30. Section 524.310, subsections 1 and 2, Code 1995,
23 14 are anended to read as foll ows:
23 15 1. The nanme of a state bank originally incorporated after
23 16 the effective date of this chapter shall include the word
23 17 "bank" and may include the word "state" or "trust" inits
23 18 nane.

—a
— A state bank

—uses
— using the word "trust" inits
23 19 nane

— rmust be aut horized under this chapter to act in a
23 20 fiduciary capacity.
23 21 2. The provisions of this section shall not require any
23 22 state bank, existing and operating on January 1, 1970, to add
23 23 to, nodify or otherw se change its corporate nanme, either on
23 24 January 1, 1970, or upon renewal of its corporate existence
23 25 pursuant to section

—b524-106



— 524. 314.
23 26 Sec. 31. Section 524.312, subsections 1 and 2, Code 1995,
23 27 are anended to read as foll ows:
23 28 1. A state bank originally incorporated pursuant to this
23 29 chapter shall have its principal place of business within the
23 30

—confines

—city limts of a nunicipal corporation. The
23 31 existence of a state bank shall not, however, be affected by
23 32 the subsequent discontinuance of the nunicipal corporation. A
23 33 state bank existing and operating on January 1, 1970, which
23 34 does not have its principal place of business within the
23 35

—coniines

— City linmts of a municipal corporation, nay renew its
24 1 corporate existence pursuant to section

—524-106

— 524.314
24 2 without regard to this section and may al so operate as a bank
24 3 or convert to and operate as a bank office when acquired by or
24 4 nmerged into anot her state bank and approved by the
24 5 superintendent.
24 6 2. A state bank may, with the prior witten approval of
24 7 the superintendent, change the location of its principal place
24 8 of business to a new location. A change of |ocation shall be

24 9 limted to another location in the sane nunicipal corporation,
24 10 to a location in a nmunicipal corporation in the same county,
24 11 or to a location in a mrunicipal corporation in

—counties

24 12

— a county that is contiguous to or touching or
24 13 cornering on the county in which the state bank is |ocated
24 14 |f a state bank has its principal place of business in an
24 15 uni ncorporated area, the superintendent nay authorize a change
24 16 of location of its principal place of business to a new
24 17 location within the same uni ncorporated area as well as to any
24 18 location referred to in

24 19 subsection.

24 20 Sec. 32. Section 524.312, Code 1995, is anmended by adding
24 21 the foll owi ng new subsecti ons:

24 22 NEW SUBSECTION. 2A. If a change in the location of the

24 23 principal place of business of a state bank is proposed,

24 24 application for approval of the superintendent shall be made
24 25 as required by the superintendent pursuant to this section. A
24 26 change in location of the principal place of business of a

24 27 state bank, including a change from one nunicipal corporation
24 28 to another nunicipal corporation within an urban conpl ex,

24 29 requires an anendnent to the articles of incorporation

24 30 pursuant to sections 524.1502, 524.1504, and 524.1506. A

24 31 state bank seeking approval of a change of |ocation pursuant
24 32 to this subsection shall publish once each week for two

24 33 consecutive weeks a notice of the proposed change of |ocation
24 34 in a newspaper of general circulation in the municipa

24 35 corporation or unincorporated area in which the state bank has
25 1 its principal place of business, or if there is none, in a

25 2 newspaper of general circulation in the county, or in a county
25 3 adjoining the county, in which the state bank has its




princi pal place of business, and in the nunicipal corporation
in which it seeks to establish its principal place of

busi ness, or if there is none, in a newspaper of genera
circulation in the county, or in a county adjoining the
county, in which the nunicipal corporation is located. The
noti ces shall be published within thirty days after the
application to the superintendent for approval of the change
in location is accepted for processing. The notice shall set
forth the nane of the state bank, the present | ocation of its
princi pal place of business, the location to which it proposes
to nove its principal place of business, and the date upon
whi ch the application was accepted for processing by the
superi nt endent.

NEW SUBSECTION. 2B. Wthin thirty days after acceptance
of an application for approval of a change of |ocation of the
princi pal place of business of a state bank pursuant to
subsection 2A, the superintendent shall comence an
investigation into the circunmstances of the application as
deened necessary by the superintendent, giving due
consideration to factors substantially simlar to those set
forth in section 524. 305, subsection 1, paragraphs "c" through
"f". Wthin one hundred eighty days after the application has
been accepted for processing, the superintendent shall approve
or disapprove the application on the basis of the
i nvestigation. The superintendent shall give witten notice
of the decision to the state bank, and in the event of
di sapproval a statenment of the reasons for the di sapproval
If the superintendent approves the change in | ocation the
superintendent shall deliver the articles of anendnent to the
secretary of state. As a condition of receiving the decision
of the superintendent with respect to the application, the
state bank shall reinburse the superintendent for all expenses
i ncurred by the superintendent in connection with the
appl i cation.

Sec. 33. Section 524.313, Code 1995, is anended to read as
foll ows:

524,313 BYLAVS.

— A state bank

—shallbe

26

7

— nay adopt byl aws. The power

26 8 to
—alter
— adopt, anend, or repeal bylaws or adopt new byl aws
26 9
—shall—be
— is vested in the board of directors unless reserved
26 10 to the sharehol ders by the articles of incorporation. The
26 11 bylaws nmay contain any provisions for the regulation and
26 12 managenent of the affairs of the state bank not inconsistent
26 13 with law or the articles of incorporation.
26 14 Sec. 34. NEW SECTION. 524.314 RENEWAL OF CORPORATE
26 15 EXI STENCE OF EXI STI NG STATE BANK.
26 16 1. The corporate existence of a state bank existing and
26 17 operating on January 1, 1970, which expires subsequent to that
26 18 date, may be renewed prior to the expirati on date of the
26 19 corporate existence, following the affirmative vote of the
26 20 holders of at least a mpjority of the shares entitled to vote



on the renewal, at a neeting held for that purpose and call ed
as provided by section 524.509, and delivery to the
superintendent of the articles of incorporation together with
the applicable filing and recording fees for the filing and
recording. |If the superintendent finds that the articles of
i ncorporation satisfy the requirenents of this section, the
superintendent shall deliver themto the secretary of state
for filing and recording in the secretary of state's office
Foll owi ng the receipt of the articles of incorporation, the
secretary of state shall proceed as provided in section
524. 306.

2. Sections 524.303, 524.304, 524.305, 524.307, 524.308,
and 524.309 are not applicable to a state bank existing and

26 34 operating on January 1, 1970, which renews its corporate
26 35 existence as provided in subsection 1.
27 1 3. The renewal of the corporate existence of a state bank
27 2 pursuant to this section shall not affect any right accrued or
27 3 established, or any liability or penalty incurred, under the
27 4 laws of this state or of the United States, prior to the
27 5 issuance of a certificate of incorporation by the secretary of
27 6 state.
27 7 Sec. 35. Section 524.401, Code 1995, is amended to read as
27 8 follows:
27 9 524.401 M NI MUM CAPI TAL.
27 10 1. The minimumcapital of a state bank existing and
27 11 operating on
— July 1,
—19749
— 1995, shall be as follows:
27 12 a. The anount required by subsection 2
. thi on:
27 13
—o
27 14 b,
—Such—tesser
— An anount
—as
— less than that provided for
27 15 under paragraph "a" which the state bank had on
— July
27 16 1,
—1970
— 1995, but not less than the mni num anount required by
27 17 law prior to
—such
— that date.
27 18 2. The mininumcapital of a state bank originally
27 19 incorporated pursuant to the provisions of this chapter shal
27 20 not be less than

—onpe—hundredthousand—doeltars
— the anount

27 21
27 22

required by the federal deposit insurance corporation, or its
successor, or




—sueh—hi-gher
- greater anmount which the
27 23 superintendent nay deem necessary in view of the deposit
27 24 potential of the state bank and current banki ng standards
27 25 relating to total capital requirenments
27 26 3. A state bank originally incorporated pursuant to this
27 27 chapter shall establish, prior to receiving authorization to
27 28 do business fromthe superintendent, paid in surplus and
27 29 undivided profits as required by the superintendent.
27 30 Sec. 36. Section 524.404, subsections 1 and 3, Code 1995,
27 31 are anended to read as foll ows:
27 32 1. A state bank

—ray
— Wwth the prior approval of the
27 33 superintendent and the affirmative vote of the hol ders of

—at
27 34

—least three-fourths
- majority of the shares entitled to vote
27 35

—thereon
—, may issue capital notes or debentures. The anounts,
28 1 maturities, rate of interest, relative rights with other
28 2 creditors, and other terns and conditions shall be set forth
28 3 on the face of the capital notes or debentures or in an
28 4 attendant agreenent, and al

—such
— terns and conditions

—shall

28 5

—be

— are subject to the prior approval of the superintendent
28 6 provided that all such capital notes and debentures shall be
28 7 subordinated to the rights of other persons to the extent
28 8 provided for in section 524.1312. The aggregate ampunt of al
28 9 capital notes and debentures issued and outstandi ng pursuant
28 10 to this section shall not exceed, at any one tinme, twenty-five

28 11 percent of the aggregate capita

— of the state

28 12 bank
28 13 3.
—No

— A state bank

—Ray
— shall not issue capital notes or
28 14 debentures within five years after it is originally authorized
28 15 to do busi ness.
28 16 Sec. 37. Section 524.405, Code 1995, is anended to read as
28 17 fol |l ows:
28 18 524. 405 | NCREASE OR DECREASE OF CAPI TAL STRUCTURE
28 19 1. A state bank

—hay



with the approval of the

28 20 superintendent, may increase its capital structure or effect
28 21 an allocation of anpbunts within its capital structure, by the
28 22 use of any of the follow ng nethods:
28 23 a. Sale of authorized but unissued shares.
28 24 b. Transfer of surplus or undivided profits to capital for
28 25 aut horized but unissued shares
28 26 c. Transfer of undivided profits to surplus.
28 27 d. Authorization and i ssuance of common shares, preferred
28 28 shares, or capital notes or debentures
—as—provi-ded—i-n——section
28 29
—524 404
28 30 2.
—\henever
— The superintendent, whenever it
—<shall—appear

28 31 appears necessary to do so in the interest of the safety of
28 32 the deposits of a state bank

—t-he—superi-nhtendent
— may require

28 33 that the capital structure of the state bank be increased by
28 34 either of the nethods provided for in subsection 1, paragraphs

28 35 "a" and "d"
—of subsection1
29 1 3.

—Neit-her—ecapital—ror
— Capital or surplus shall not be

NRNNNNNNRPRPRREPREPRERE
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decreased except with the approval of the superintendent.

Sec. 38. Section 524.501, Code 1995, is anended by
striking the section and inserting in |lieu thereof the
fol | owi ng:

524.501 AUTHORI ZED SHARES

1. The articles of incorporation nmust prescribe the
cl asses of shares and the nunber of shares of each class that
the state bank is authorized to issue. |If nore than one cl ass
of shares is authorized, the articles of incorporation nust
prescribe a distinguishing designation for each class. Prior
to the issuance of shares of a class, the preferences,
limtations, and relative rights of that class nust be
described in the articles of incorporation. All shares of a
cl ass nust have preferences, limtations, and relative rights
identical with those of other shares of the same class except
to the extent otherwi se pernmitted by section 524.502.

2. The articles of incorporation rmust authorize both of
the foll ow ng:

a. One or nore classes of shares that together have
unlimted voting rights.

b. One or nore classes of shares, which nmay be the sane
class or classes as those with voting rights, that together
are entitled to receive the net assets of the state bank upon
di ssol uti on.

3. The articles of incorporation may authorize one or nore
cl asses of shares that have any of the follow ng qualities:

a. Have special, conditional, or limted voting rights, or
no right to vote, unless prohibited by this chapter.



b. Are redeenable or convertible as specified in the
articles of incorporation in any of the follow ng ways:

(1) At the option of the state bank, the sharehol ders, or
anot her person or upon the occurrence of a designated event.

(2) For cash, indebtedness, securities, or other property.

(3) In a designated amobunt or in an anount determ ned in
accordance with a designated fornula or by reference to
extrinsic data or events.

c. Preferred shares are redeemable only by resolution of
the board of directors with the prior approval of the
superintendent. Preferred shares which are redeenabl e
according to the terms of their issuance shall be redeened
only in accordance with such terns. Preferred shares which
are redeened shall be canceled and shall not be reissued.
Preferred shares which are not redeenmabl e according to the
terns of their issuance are redeemable only pro rata, by |ot,
or by such other equitable nethod as determ ned by the board
of directors.

d. (1) |If preferred shares are redeened by a state bank
the redenption effects a cancellation of the shares, and a
statenment of cancellation shall be filed as provided in this
paragraph. The filing of the statenent of cancellation
constitutes an amendnment to the articles of incorporation and
reduces the nunmber of preferred shares of the class which the
state bank is authorized to issue by the nunber which are
cancel ed.

(2) The statenment of cancellation shall be executed by the
state bank by its president or a vice president and by its
cashier or an assistant cashier, and acknow edged by one of
the officers signing such statenent, and shall set forth al
of the follow ng

(a) The name of the state bank and the effective date of
its articles of incorporation.

(b) The nunber of preferred shares cancel ed through
redenption, item zed by cl asses.

(c) The aggregate nunber of issued shares, itenized by
classes, after giving effect to the cancellation.

(d) The anopunt, expressed in dollars, of the stated
capital of the state bank after giving effect to the
cancel | ati on

(e) The number of shares which the state bank has
authority to issue, item zed by classes, after giving effect
to the cancellation.

(3) The statement of cancellation, together with the
applicable filing and recording fees, shall be delivered to
t he superintendent who shall, if the superintendent finds the
statenment of cancellation satisfies the requirenents of this
section, deliver it to the secretary of state for filing and
recording in the secretary of state's office and the statenent
of cancellation shall also be filed and recorded in the office
of the county recorder. The capital of the state bank is
deened to be reduced by the par value of the shares cancel ed
upon the effective date of the redenption

e. Entitle the holders to distributions calculated in any
manner, including dividends that nmay be cunul ati ve,
noncumnul ative, or partially cunulative.

f. Have preference over any other class of shares with
respect to distributions, including dividends and
di stributions upon the dissolution of the state bank.

4. The description of the designations, preferences,
limtations, and relative rights of share classes in
subsection 3 is not all-inclusive.

5. Unless the articles of incorporation or byl aws
otherwi se provide, the board of directors, by resolution duly
adopted and with the approval of the superintendent as
provided in section 524.405, may issue fromtine to tine, in
whol e or in part, the shares authorized by the articles of



32 31

—such

i ncorporation.
Sec. 39. NEW SECTION. 524.501A TERMS OF CLASS OR SERI ES
DETERM NED BY BOARD OF DI RECTORS

1. If the articles of incorporation provide for such, the
board of directors nmay deternmine, in whole or part, the
preferences, limtations, and relative rights, within the
limts set forth in section 524.501, of either of the
fol | owi ng:

a. A class of shares before the issuance of any shares of
t hat cl ass.

b. One or nore series within a class before the issuance
of any shares of that series.

2. Each series of a class nust be given a distinguishing
desi gnati on.

3. Al shares of a series nust have preferences
limtations, and relative rights identical with those of other
shares of the same series and, except to the extent otherw se
provided in the description of the series, with those of other
series of the sane cl ass.

4. Before issuing any shares of a class or series created
under this section, the state bank shall deliver to the
superintendent for filing with the secretary of state articles
of anmendnent on forns prescribed by the superintendent, which
are effective without sharehol der action, that set forth al
of the follow ng

a. The nanme of the state bank and the effective date of
its articles of incorporation.

b. The text of the anendment determning the terns of the
class or series of shares.

c. The date it was adopted

d. A statenment that the anendment was duly adopted by the
board of directors.

Sec. 40. Section 524.502, Code 1995, is anended to read as
fol |l ows:

524.502 CERTI FI CATES REPRESENTI NG SHARES.

1. The shares of a state bank shall be represented by
certificates signed by such officers, enployees, or agents as
are authorized by the articles of incorporation or bylaws to
sign. If no contrary provisions are made in the articles of
i ncorporation or byl aws,

— the certificates shall be signed

32 32
32 33

by the president or a vice president and the cashier or an
assi stant cashier of the state bank

——and—ay—be——sealedwith

32 34






33
33
33

20 2. Each share certificate nust state on its face, at a
21 mnimnum all of the follow ng
22

|

- a

E

— The nane of the issuing state bank and that

33
33

b

- b.

b8

23 it is organized under the |laws of this state.

24

The nane of the person to whom issued.
25

c. The nunber and cl ass of shares and the designation

33 26 of the series, if any, which
—such
— the certificate represents.
33 27
—4—
— d. The par value of each share represented by
—such
— the
33 28 certificate

33 29 3. A state bank which is authorized to issue different
33 30 classes of shares or different series within a class nust do
33 31 one of the follow ng:
33 32 a._ Summmrize on the front or back of each certificate the
33 33 designations, relative rights, preferences, and linitations
33 34 applicable to each class; the variations in rights,
33 35 preferences, and linmtations determ ned for each series; and
34 1 the authority of the board of directors to determ ne
34 2 variations for future series.
34 3 b. State conspicuously on the front or back of each
34 4 certificate that the state bank will furnish the sharehol der
34 5 this information on request in witing and w thout charge.
34 6 4. Each share certificate nust be signed either manually
34 7 or in facsimle by two officers as set forth in subsection 1
34 8 and may bear the corporate seal or its facsinile.
34 9 5. If the person who signed a share certificate no |onger
34 10 holds office when the certificate is issued, the certificate
34 11 is nevertheless valid.
34 12 6.

—Ne

— Acertificate shall not be issued for any share
34 13 until such share is fully paid
34 14 Sec. 41. Section 524.503, Code 1995, is anended to read as
34 15 fol |l ows:
34 16 524. 503 CONSI DERATI ON FOR SHARES.
34 17

—3

— Except in the case of a distribution of shares

34
34
34

18 aut hori zed by section 524.517 or shares issued upon exchanges
19 or conversion, common or preferred shares of a state bank may
20 be issued only for cash in an anount

—whi-ch—shall—beatleast—



34 25 not less than that deternined by the superintendent.

QOWoO~NOOUMWNE

Sec. 42. Section 524.504, Code 1995, is anended by
striking the section and inserting in lieu thereof the
fol | owi ng:

524.504 SUBSCRI PTI ON FOR SHARES BEFORE | NCORPORATI ON

1. A subscription for shares entered into before
i ncorporation of the state bank is irrevocable for six nonths
unl ess the subscription agreement provides a |onger or shorter
peri od, or all subscribers agree to revocation

2. The board of directors nay determ ne the paynment terns
of subscriptions for shares that were entered into before



11

i ncorporation of the state bank unl ess the subscription
agreenent specifies the ternms. A call for paynment by the
board of directors nust be uniformso far as practicable as to
all shares of the sane class or series, unless the
subscription agreenent specifies otherw se.

3. Shares issued pursuant to subscriptions entered into
before incorporation of the state bank are fully paid and
nonassessabl e when the state bank receives the consideration
specified in the subscription agreenent.

4. |f a subscriber defaults in paynent of nbney or
property under a subscription agreenent entered into before
incorporation of the state bank, the state bank nay do either
of the follow ng

a. Collect the amount owed as any other debt.

b. Unless the subscription agreenent provides otherw se,
the state bank may rescind the agreenment and may sell the
shares if the debt remains unpaid nore than twenty days after
the state bank sends witten demand for payment to the
subscri ber.

Sec. 43. NEW SECTION. 524.504A FRACTI ONAL SHARES

1. A state bank may do any of the follow ng:

a. Issue fractions of a share or pay in noney the val ue of
fractions of a share.

b. Arrange for disposition of fractional shares by the
shar ehol ders of the state bank

c. Issue scripin registered or bearer formentitling the
hol der to receive a full share upon surrendering enough scrip
to equal a full share.

2. Each certificate representing scrip nust be
conspi cuously | abeled "scrip" and nmust contain the information
requi red by section 524.502, subsection 2.

3. The holder of a fractional share is entitled to
exercise the rights of a shareholder, including the right to
vote, to receive dividends, and to participate in the assets
of the state bank upon liquidation, but only if the scrip
provi des for such rights.

4. The board of directors may authorize the issuance of
scrip subject to any condition considered desirable, including
either of the follow ng:

a. That the scrip will becone void if not exchanged for
full shares before a specified date

b. That the shares for which the scrip is exchangeabl e may
be sold and the proceeds paid to the scrip hol ders.

Sec. 44. Section 524.505, Code 1995, is anended by
striking the section and inserting in |lieu thereof the
fol | owi ng:

524.505 LIABILITY OF SHAREHOLDERS

1. A purchaser of the shares of a state bank is not |iable
to the bank, its creditors, or depositors with respect to the
shares except to pay the consideration for which the shares
were aut horized to be issued under section 524.501, or the
consi deration specified in the subscription agreenent
aut hori zed under section 524.504.

2. Unless otherwi se provided in the articles of
i ncorporation, a shareholder of a state bank is not personally
liable for the acts or debts of the state bank

Sec. 45. Section 524.506, Code 1995, is anmended by
striking the section and inserting in |ieu thereof the
fol | owi ng:

524.506 SHAREHOLDERS' PREEMPTI VE RI GHTS.

1. Unless otherwi se provided in section 524.506A, the
sharehol ders of a state bank do not have a preenptive right to
acquire the state bank's uni ssued shares except to the extent
provided in the articles of incorporation.

2. A statement included in the articles of incorporation
that "the state bank elects to have preenptive rights", or
words of simlar inport, neans that, except to the extent



otherwi se expressly provided in the articles of incorporation,
the follow ng principles apply:

a. A shareholder of a state bank has a preenptive right,
granted on uniformterns and conditions prescribed by the
board of directors to provide a fair and reasonabl e
opportunity to exercise the right, to acquire a proportiona
anount of the state bank's unissued shares upon the decision
of the board of directors to issue such shares.

b. A sharehol der may wai ve the sharehol der's preenptive
right. A waiver evidenced in witing is irrevocabl e even
though it is not supported by consideration.

c. There is no preenptive right with respect to any of the
fol | owi ng:

(1) Shares issued as conpensation to directors, officers,
agents, or enployees of the state bank, its subsidiaries, or
its affiliates.

(2) Shares issued to satisfy conversion or option rights
created to provide conpensation to directors, officers,
agents, or enployees of the state bank, its subsidiaries, or
its affiliates.

(3) Shares authorized in articles of incorporation that
are issued within six nonths fromthe effective date of
i ncorporation.

d. A holder of shares of any class w thout general voting
rights but with preferential rights to distributions or assets
has no preenptive rights with respect to shares of any cl ass.

e. A holder of shares of any class with general voting
rights but without preferential rights to distributions or
assets has no preenptive rights with respect to shares of any
class with preferential rights to distributions or assets
unl ess the shares with preferential rights are convertible
into or carry a right to subscribe for or acquire shares
wi t hout preferential rights.

f. Shares subject to preenptive rights that are not
acqui red by sharehol ders may be issued to any person for a
peri od of one year after being offered to shareholders at a
consi deration set by the board of directors that is not |ower
than the consideration set for the exercise of preenptive
rights. An offer at a |l ower consideration or after the
expiration of one year is subject to the sharehol ders
preenptive rights.

3. For purposes of this section, "shares" includes a
security convertible into or carrying a right to subscribe for
or acquire shares.

Sec. 46. NEW SECTION. 524.506A PREEMPTIVE RI GHTS FOR
EXI STI NG STATE BANKS.

Not wi t hst andi ng contrary provisions of this chapter, a
state bank which was incorporated under this chapter prior to
July 1, 1995, shall be governed by the following until July 1,
1998:

1. Except to the extent limted or denied by this section
or by the articles of incorporation, sharehol ders have a
preenptive right to acquire unissued shares or securities
convertible into such shares or carrying a right to subscribe
to or acquire shares.

2. Unless otherw se provided in the articles of
i ncor poration:

a. No preenptive right exists with respect to either of
the foll ow ng:

(1) Acquiring any shares issued to directors, officers, or
enpl oyees pursuant to approval by the affirnmative vote of the
hol ders of a najority of the shares entitled to vote or when
aut hori zed by and consistent with a plan approved by such vote
of the sharehol ders.

(2) Acquiring treasury shares of the state bank pursuant
to section 524.506B

b. A holder of shares of any class that is preferred or



preenptive right.

Sec. 47. NEW SECTION. 524.506B STATE BANK' S ACQUI SI Tl ON
OF I TS OANN SHARES
39 21 1. Wth the prior approval of the superintendent, a state
39 22 bank may acquire its own shares. Shares acquired pursuant to
39 23 this section constitute authorized but uni ssued shares except
39 24 as provided in subsection 2.
39 25 2. If the articles of incorporation prohibit the reissue
39 26 of acquired shares, the nunber of authorized shares is reduced
39 27 by the nunber of shares acquired, effective upon anendnent of
39 28 the articles of incorporation.
39 29 Sec. 48. Section 524.507, Code 1995, is anended to read as
39 30 follows:
39 31 524. 507

39 5 limted as to dividends or assets is not entitled to any
39 6 preenptive right.
39 7 c. A holder of shares of comopn stock is not entitled to
39 8 any preenptive right to shares of any class that is preferred
39 9 or linmted as to dividends or assets or to any obligations,
39 10 unl ess convertible into shares of commopn stock or carrying a
39 11 right to subscribe to or acquire shares of comon stock.
39 12 d. A holder of conmon stock without voting power has no
39 13 preenptive right to shares of common stock with voting power.
39 14 e. A preenptive right is only an opportunity to acquire
39 15 shares or other securities under the ternms and conditions as
39 16 fixed by the board of directors for the purpose of providing a
39 17 fair and reasonabl e opportunity for the exercise of the

18

19

20

—OANFNG-OR
— LOANING ON I TS OAN SHARES.
39 32

—No
— A state bank shall not nake any | oan or extension of
39 33 credit on the security of the shares of its own capital

39 35

—purchaser—orholder of any such shares—
— unl ess such security
40 1

—or—pchase—shall—be

— IS necessary to prevent | oss upon a debt
40 2 previously contracted in good faith

——and——shares—so—purchased

40 3

. hall | L bl : ik

40 4
. hoi

40 5

ho t it i lod by ¢} , .



40 15 Sec. 49. Section 524.509, Code 1995, is anended to read as

40 16 foll ows:

40 17 524.509 NOTI CE OF SHAREHOLDER MEETI NGS &endash; WAl VER OF NOTI CE
40 18 GENERALLY.

40 19 1. Witten

—or—printed

— notice stating the place, day and
40 20 hour of a neeting of the sharehol ders and, in case of a
40 21 special neeting, the purpose or purposes for which the neeting
40 22 is called, shall be delivered not |less than ten nor nore than
40 23

—y
— sixty days before the date of the neeting, either
40 24 personally or by mail, by or at the direction of the
40 25 president, the cashier, or the officer or persons calling the

40 26 neeting, to each sharehol der of record entitled to vote at
40 27

—such
— the neeting. |If mailed,

—such
— the notice

—shall—be
- is
40 28 deened to be delivered when deposited in the United States



40 29 nail addressed to the sharehol der at the sharehol der's address
40 30 as it appears on the stock transfer books of the state bank
40 31 with postage

—thereon
— prepaid.

40

32

2.

| . rod .

40

33

harehold I o f hic ol I

40

34

—suchnotice—
— A shareholder may waive any notice required by

this chapter, the articles of incorporation, or bylaws before
or after the date and tine stated in the notice. The waiver

nust be in witing, be signed by the shareholder entitled to

the notice, and be delivered to the state bank for inclusion

in the minutes or filing with the corporate records.

3. A shareholder's attendance at a nmeeting results in both
of the follow ng

a. \Waives the shareholder's objection to lack of notice or
defective notice of the neeting, unless the sharehol der at the
begi nning of the neeting or pronptly upon the shareholder's
arrival objects to holding the neeting or transacting business
at the neeting.

b. Wiives the shareholder's objection to consideration of
a particular natter at the neeting that is not within the
pur pose or purposes described in the neeting notice, unless
the shareholder objects to considering the matter when it is
present ed.

4. Unless the articles of incorporation or bylaws provide
otherwi se, the shareholders may pernit any or all sharehol ders
to participate in a regular or special neeting by, or conduct
the nmeeting through the use of, any neans of communi cation by
which all shareholders participating nmay simultaneously hear
each other during the neeting. A shareholder participating in
a neeting as provided in this subsection is deened to be
present in person at the neeting

Sec. 50. NEWSECTION. 524.509A ACTION W THOUT MEETI NG

1. Unless the articles of incorporation or bylaws provide
otherwi se, action required or permtted to be taken under this
chapter at a special sharehol ders' neeting may be taken
without a neeting if the action is consented to by al
sharehol ders. The action nust be evidenced by one or nore
witten consents describing the action taken, signed by each
sharehol der, and included in the minutes or filed with the




docunent .

42 Sec. 51. Section 524.510, Code 1995, is anended to read as
42 10 foll ows:

42 11 524.510

42 2 corporate records reflecting the action taken.
42 3 2. Action taken under this section is effective when the
42 4 | ast sharehol der signs the consent, unless the consent
42 5 specifies a different effective date.
42 6 3. Awitten consent signed under this section has the
42 7 effect of a nmeeting vote and may be descri bed as such in any
8
9

—CLOSING-OF

— TRANSFER BOOKS AND FI XI NG RECORD DATE.
42 12 The board of directors of a state bank shall cause adequate
42 13 stock transfer books to be nmintained.

—For—the—purpose—of
42 14

I o | I | . I . :
42 15

42 25

——ctosing—the——stockt+ransfer—bosks—the
— The bylaws, or in the
42 26 absence of an applicable bylaw, the board of directors may



42 27 fix, in advance, a date as the record date for any

—such

42 28 determ nation of shareholders entitled to notice of or to vote
42 29 at a neeting of sharehol ders,

—such
— the date

—i-A—any—case
— to be
42 30 not nore than
. . .
— seventy days and, in case of a neeting of

42 31 sharehol ders, not |ess than ten days prior to the date on
42 32 which the particular action, requiring

—such
— the determnination
42 33 of shareholders, is to be taken. | f

—the-stocktransfer—books
42 34
—arenot—closedandno

— a record date is not fixed for the
42 35 determ nation of shareholders entitled to notice of or to vote

43 1 at a neeting of sharehol ders, or shareholders entitled to
43 2 receive paynent of a dividend, the date on which notice of the
43 3 neeting is mailed or the date on which the resolution of the
43 4 board of directors declaring such dividend is adopted, as the
43 5 case may be, shall be the record date for

—such

— the
43 6 determ nation of sharehol ders.

—\Vhen

Lf a determ nation of
43 7 shareholders entitled to vote at any neeting of sharehol ders
43 8 has been made as provided in this section,

%

— the
43 9 determ nation

——shall—apply
— applies to any adjournnent

—thereof
43 10 of the neeting.
43 11 Sec. 52. Section 524.511, Code 1995, is anended to read as
43 12 foll ows:
43 13 524.511 VOTI NG LI ST.
43 14 The officer or agent having charge of the stock transfer
43 15 books for shares of a state bank shal

—nake

—, at least ten days

43 16 before each nmeeting of sharehol ders, nmake a conplete |ist of
43 17 the shareholders entitled to vote at

—such



— the neeting or any
43 18 adj our nment
—thereof
— of the neeting, arranged in al phabetica
43 19 order, with the address of and the nunber of shares held by

43 20 each, which list, for a period of ten days prior to

—such

— the
43 21 neeting, shall be kept on file at the principal place of
43 22 business of the state bank and

—shall—be
— is subject to
43 23 inspection by

—any
— a sharehol der, _or a shareholder's agent or
43 24 attorney, at any tinme during usual business hours.

—Such

— The
43 25 |list of shareholders shall also be produced and kept open at
43 26 the tinme and place of the neeting and

—shall—be
— is subject to
43 27 the inspection of

—any
— a sharehol der, _or a sharehol der's agent
43 28 or _attorney, during the whole tinme of the neeting. The
43 29 original stock transfer books

—shall—be

— are prima facie
43 30 evidence as to who are the sharehol ders entitled to exam ne
43 31

—such

— the list or transfer books or to vote at

—aRy

— a neeting of
43 32 shareholders. Failure to conply with the requirenments of this
43 33 section shall not affect the validity of action taken at

43 34 a neeting of sharehol ders.
43 35 Sec. 53. Section 524.512, Code 1995, is anended to read as

44 1 foll ows:
44 2 524.512 QUORUM OF SHAREHOLDERS
44 3 1. Unless otherwi se provided in the articles of
44 4 incorporation, a majority of the shares entitled to vote,
44 5 represented in person or by proxy,

—shall—constitute
44 6 constitutes a quorumat a neeting of shareholders. |If a
44 7 quorumis present, the affirmative vote of the majority of the
44 8 shares represented at the neeting and entitled to vote on the
44 9 subject matter shall be the act of the sharehol ders, unless
44 10 the vote of a greater nunber or voting by classes is required
44 11 by the laws of this state or of the United States or by the
44 12 articles of incorporation or byl aws.



44 13 2. Once a share is represented for any purpose at a

44 14 neeting, it is deened present for the purpose of deternining a
44 15 quorum for the remninder of the neeting and for any

44 16 adjournment of that neeting unless a new record date is or

44 17 nust be set for that adjourned neeting.

44 18 Sec. 54. Section 524.513, Code 1995, is amended to read as
44 19 fol | ows:

44 20 524.513 VOTI NG OF SHARES

44 21 1. Each outstanding share shall be entitled to one vote on
44 22 each matter submtted to a vote at a neeting of sharehol ders,
44 23 except to the extent that the voting rights of the shares of
44 24

—any—p+referred—class—-

— a class or series may be limted or

44 25 denied by the articles of incorporation.

44 26 2. Shares of a state bank purchased or acquired by such

44 27 state bank pursuant to this chapter shall not be voted at any
44 28 neeting and shall be excluded in determ ning whether matters
44 29 voted upon by the sharehol ders were adopted by the requisite
44 30 nunber of shares
44 31 3. A shareholder may vote either in person or by proxy
44 32 executed in witing by the sharehol der or by the sharehol der's
44 33 duly authorized attorney-in-fact.

—Noe

— A proxy shall not be
44 34 valid after eleven nonths fromthe date of its execution.
44 35 4. At each election for directors every sharehol der
45 1 entitled to vote at such election shall have the right to
45 2 vote, in person or by proxy, the nunber of shares owned by the
45 3 sharehol der for as many individuals as there are directors to
45 4 be elected and for whose el ection the sharehol der has a right
45 5 to vote.
45 6




45 19 5. In an election of directors, a state bank

— shall not
45 20 vote its own shares held by it as sole trustee unless under
45 21 the ternms of the trust the manner in which such shares shal
45 22 be voted nmay be determined by a donor or beneficiary of the
45 23 trust and unl ess such donor or beneficiary actually directs
45 24 how

—such
— the shares shall be voted

45 25 However, shares held in trust by a state bank pursuant to an
45 26 instrunent in effect prior to January 1, 1970, under the terns
45 27 of which the manner in which such shares shall be voted could
45 28 not be determ ned by a donor or beneficiary of the trust, may
45 29 be voted in an election of directors of a state bank upon

45 30 petition filed by the state bank, to a court of conpetent

45 31 jurisdiction, and the appointment by such court of an

45 32 individual to determ ne the manner in which

— the shares
45 33 shall be voted. Wen the shares of a state bank are held by
45 34 such state bank and one or nore persons as trustees

—such

— the
45 35 shares may be voted by such other person or persons as
46 1 trustees, in the same manner as if the person or persons were
46 2 the sole trustee. \Wienever shares cannot be voted by reason

46 3 of being held by a state bank as sole trustee,

—such
— the shares
46 4 shall be excluded in determ ning whether matters voted upon by
46 5 the sharehol ders were adopted by the requisite nunber of
46 6 shares
46 7

| horw dod | N ,

46 8

I : held ioi I e fiduciac






Sec. 55. Section 524.514, Code 1995, is anended to read as

524.514 VOTI NG TRUST.

Any nunber of sharehol ders of a state bank may create a
47 9 voting trust for the purpose of conferring upon a trustee or
47 10 trustees the right to vote or otherw se represent their

47 11 shares, for a period of not to exceed

5

47 6 foll ows:
7
8

—twenty



— ten years, by

47 12 entering into a witten voting trust agreenent specifying the
47 13 terns and conditions of the voting trust, by depositing a
47 14 counterpart of the agreenment with the state bank at its
47 15 principal place of business, by delivery of a copy
—thereot
- of
47 16 the voting trust agreenent to the superintendent and by
47 17 transferring their shares to such trustee or trustees for the
47 18 purposes of the agreement. The counterpart of the voting
47 19 trust agreenent so deposited with the state bank
—shall—be
- is
47 20 subject to exam nation for any proper purpose during usua
47 21 business hours by a sharehol der of the state bank, in person
47 22 or by agent or attorney, or by any holder of a beneficia
47 23 interest in the voting trust, in person or by agent or
47 24 attorney.
47 25 This section shall not affect the validity of any
47 26 agreenent, relative to the voting of shares, in effect
—ohn
47 27

— prior to July 1,

—19749
— 1995.
47 28 Sec. 56. NEW SECTION. 524.514A VOTI NG AGREEMENTS
47 29 1. Two or nore sharehol ders nmay provide for the manner in
47 30 which they will vote their shares by signing an agreenent for
47 31 that purpose. A voting agreenent created under this section
47 32 is not subject to section 524.514.
47 33 2. A voting agreenment created under this section is
47 34 subject to a judicial order for specific enforcenent.
47 35 Sec. 57. Section 524.516, subsection 2, Code 1995, is
48 1 amended to read as foll ows:
48 2 2. A dividend
—FBy
— shall not be declared or paid
—ul-ess—t-he
48 3

: : ‘. | . | , _

48

4

| . . . : f i I

if

48 5 restricted by the superintendent.

48 6 Sec. 58. Section 524.517, subsection 2, Code 1995, is
48 7 anmended to read as foll ows:
48 8 2.

—No

— A distribution

—ey
— shall not be nmade in authorized

48

9 but uni ssued shares of the state bank unl ess



48 10

—a—TFhere—shall—bet+ransierredto—capital
— an anount equa
48 11 to the total par value of the shares distributed

48 14 transferred to capital.

48 15 Sec. 59. Section 524.520, Code 1995, is anended to read as
48 16 fol | ows:

48 17 524.520 OPTIONS FOR SHARES

48 18 A state bank rmay authorize the granting of options to

48 19 officers and enpl oyees to purchase uni ssued

——GCODR
— shares of
48 20 the state bank in accordance with a plan approved by the
48 21 superint endent

—pov-ded—t-hefoll-owi-ng—steps—are—taken—
48 22
—1—Fhe—plan—is—subrittedto—a—vote—-ofthe——shareholders—at-
_48 23
. . . lod | |

_48 24
_48 25

| . . . .
_48 26

L : . E | il ed

_48 27
—thereon—

48 28
. . . hall | . :
48 29
—the datethe options—are granted and shallnot be less than
48 30



49 10

49 11

49 12



49 15 Sec. 60. Section 524.601, subsection 1, Code 1995, is

49 16 anended to read as foll ows:

49 17 1. The business and affairs of a state bank shall be

49 18 nmanaged by a board of five or nore directors eighteen years of
49 19 age or older, a mpjority of whomshall be

.
— residents
49 20 of

—this
— the state of |owa and

—all—oef—whom-shall—be
— citizens of

49 21 the United States.

49 22 Sec. 61. Section 624.602, Code 1995, is anended to read as
49 23 foll ows:

49 24 524.602 BOARD OF DI RECTORS &endash; ELECTI ON.

49 25 At the first annual neeting of sharehol ders and at each

49 26 annual neeting thereafter the sharehol ders shall el ect

49 27 directors to hold office until the next succeedi ng annua

49 28 neeting. Directors shall hold office for one year

- or
49 29 until their successors have been elected and qualified, unless
49 30 renoved in accordance with provisions of section 524.606
49 31 \Wen the sharehol ders

—-Aeease

— deterni ne the nunber of
49 32 directors at an annual neeting or at a special neeting, they
49 33 shall, at the sanme neeting

—or—at—a—subsegquent—peting

—, elect a
49 34 director to fill each

—new
— directorship

——6c+eated

49 35 Sec. 62. Section 524.604, subsections 1 and 4, Code 1995,
50 1 are anended to read as foll ows:
50 2 1.

—Reasonablyr—+regular—attendance—at—mpetihgs—oi—the—board

50 3 Attendance at no less than seventy-five percent of the reqular

50 4 board neetings held during the cal endar year.
50 5 4.

e : hed : : e ol




50 6

 unde of d : L dod for |

— Review of the adequacy
50 7 of the bank's internal controls and deternination of the npst
50 8 appropriate nmethod to satisfy the bank's audit needs pursuant
50 9 to section 524.608.
50 10 Sec. 63. Section 524.605, subsection 3, Code 1995, is
50 11 anmended to read as foll ows:
50 12 3. The directors of a state bank who, willfully or
50 13 negligently, vote for or assent to

—any—toan

— loans or

—extension

50 14 extensions of credit

e . i on, ‘| L
50 15

—subsecti-on—1—of—section—524-904—to—such—statebanrk

—in
50 16 violation of the provisions of this chapter, shall be jointly
50 17 and severally liable to the state bank for the total anount of
50 18 any | oss sustai ned

: b obl .
50 19 Sec. 64. Section 524.606, subsection 1, Code 1995, is
50 20 anended to read as foll ows:
50 21 1. At a meeting of sharehol ders expressly called for that
50 22 purpose, individual directors or the entire board of directors
50 23 may be renoved, with or w thout cause, by the affirmative vote
50 24 of the hol ders of

—at—teast two-thirds

- majority of the shares
50 25 entitled to vote at an election of directors. The vacancies
50 26 created may be filled at the sane neeting at which the renova
50 27 proceedi ngs take pl ace.
50 28 Sec. 65. Section 524.607, unnumnbered paragraph 1, Code
50 29 1995, is anended to read as follows:
50 30 The board of directors shall hold at |east

—ope—peeiing

50 31 reqgul ar neetings each cal endar

— year. No nore than one
50 32 reqular neeting shall be held in any one cal endar nonth.
50 33 Unless the articles of incorporation or bylaws provide
50 34 otherwi se, the board of directors may pernmit directors to
50 35 participate in neetings through the use of any neans of
51 1 communication by which all directors participating my

2 simul taneously hear each other during the neeting. A director
51 3 participating in a neeting by this nmeans is deened to be

4

5

present at the neeting.
PARAGRAPH DI VIDED. A special neeting may be called by




 dent. , , ’ ,

— any executive officer or

51
51
51
51
51
51
51

52

7 a director. Notice of a neeting shall be given to each

8 director, either personally or by mail, at least two days in
9 advance of the nmeeting. Notice of a regular neeting shall not
10 be required if the articles of incorporation, bylaws, or a

11 resolution of the board of directors provide for a regul ar

12 nonthly neeting date.

13 Sec. 66. Section 524.608, Code 1995, is anended by

14 striking the section and inserting in lieu thereof the

15 fol | owi ng:

16 524. 608 AUDI TI NG PROCEDURES.

17 In addition to any exam nation nade by the banki ng division
18 or other supervisory agency, the board of directors shal

19 review the adequacy of the bank's internal controls and cause

20 to be nade no less frequently than annual |y additiona

21 auditing procedures that the board deens to be appropriate.

22 The board shall determi ne the bank's audit needs and record in

23 the board's mnutes the extent to which audit procedures are

24 to be enployed. A report which sumuarizes significant audit

25 findings shall be delivered to the superintendent as soon as

26 practical upon conpl etion.

27 The superintendent nmay require that nore conprehensive

28 auditing procedures be applied to a bank's account records

29 when deened necessary. These auditing procedures may range

30 fromlinited scope agreed-upon procedures to an unqualified

31 audit opinion.

32 Sec. 67. Section 524.610, Code 1995, is anended to read as

33 foll ows:

34 524. 610 COVPENSATI ON OF DI RECTORS

35 The sharehol ders of a state bank shall fix the reasonable
conmpensation of directors for their services as nenbers of the
board of directors. Subject to the approval of the
superintendent and approval by the shareholders at an annua
or special neeting called for that purpose, the sharehol ders

both, or other plan of deferred conpensation for directors, to

which a state bank may contribute.

1
2
3
4
5 of a state bank nmy adopt a pension or profit sharing plan, or
6
7
8

10

ditional : i .

Directors may be

11 rei nbursed for reasonabl e expenses incurred in the performance
12 of their duties.

13 Sec. 68. Section 524.612, Code 1995, is anended to read as
14 foll ows:

15 524.612 DI RECTOR DEALI NG W TH STATE BANK.

16 1.



52 19
—capitaland surplus of the state bank exceptthat the total
_52 20
v . : I' hank_of bt
_52 21
. i hall w . o Lt al
_52 22
| : it | .
_52 23
" . | : tal I
_52 24

f ¢ banl | : ¢ obli . il .
52 25

— Subject to
52 26 the provisions of section 524.904, a director of a state bank

52 27 may receive loans and extensions of credit froma state bank
52 28 of which the person is a director. A mgjority of the board of
52 29 directors, voting in the absence of the applying director,

52 30 shall give its prior approval to

52 32

| ¢ which ¢ : §

— such |l oans and
52 33 extensions of credit.

—TFheformof——such—approval—shall—be
52 34
fiod . I , I lod| I
52 35

—AHes—at—t-he—board—oi—directors—

— Approval shall be recorded
53 1 in the minutes.
53 2 2. Adirector shall not be pernmitted to receive any |oan
53 3 or extension of credit or use any property of a state bank of
53 4 which the person is a director at a |lower rate of interest

—or

53 5

— or on terns which are nore




53 6 favorable than the ternms offered to other customers under

53 7 simlar circunstances.

53 8 3. Adirector shall not receive ternms or be paid a
—hi-gher

53 9 rate of interest on deposits, by a state bank of which the

53 10 person is a director, which are nore favorable than
—t-he—+rate

53 11

' . . .

— that provided to any other custoner under simlar

ci rcumst ances.

4. A director shall not purchase or | ease any assets from
or sell or lease any assets to a state bank of which the
person is a director except upon terns not |ess favorable to
the state bank than those offered to or by other persons. All
purchases or | eases fromand sales or |eases to a director
shall receive the prior approval of a mpjority of the board of
directors voting in the absence of the interested director.

5. For the purpose of this section and section 524. 706,

— loans and extensions of credit, as defined in

53 22 section 524.904,

—subsecti-on—1—of

— to the spouse of a director
53 23 or officer, other than a spouse who is legally separated from
53 24 the director or officer under a decree of divorce or separate
53 25 mmi ntenance, or to mnor children of a director or officer to
53 26 the state bank in which the person is a director or officer
53 27

—+s

—_are

consi der ed

bliaat]

— loans and extensions of

53 28

credit of such director or officer. However,

bl aati

53 29

—is

| oans and extensions of credit of a spouse

— are not

53 30

consi der ed

— loans and extensions of credit of the

53 31

director or officer

Lt the offl , I

53 32



—the directoror officer—
— if all of the follow ng apply:

54 3 a._ Assets and liabilities of a director or officer are not
54 4 included in the financial statenment of the spouse and are not
54 5 otherwise relied upon as a basis for |oans or extensions of
54 6 credit to the spouse.
54 7 b. The guarantee of a director or officer is not relied
54 8 upon as a basis for loans or extensions of credit to the
54 9 spouse
54 10 c. The proceeds of the |Ioans and extensions of credit to
54 11 the spouse are not intermngled with or used for a comobn
54 12 purpose with the proceeds of |oans and extensions of credit to
54 13 the director or officer.
54 14 Sec. 69. Section 524.613, Code 1995, is anended to read as
54 15 fol | ows:
54 16 524.613 PROH BI TI ONS APPLI CABLE TO CERTAI N FI NANCI AL
54 17 TRANSACTI ONS | NVOL VI NG DI RECTORS
54 18 1.

—Ne

— A director of a state bank shal
54 19

—31— Recejve

— not receive anything of value,_ other than
54 20 conpensation and expense rei nbursenent authorized by section
54 21 524.610, for procuring, or attenpting to procure, any |oan or
54 22 extension of credit

—+resu-ting

hict Ld _

54 23

— as defined’in
—subsesti-on—1—of
— section 524.904, to
54 24 the state bank or for procuring, or attenpting to procure, an
54 25 investnent by the state bank
_ of eh i :
54 26

—director



54

27

2.

I he di e d . n el

54

28

—bank—
— A state bank shall not pay an overdraft of a director

of the state bank on an account at the state bank, unless the
paynent of funds is made in accordance with either of the
foll ow ng:

a. A witten, preauthorized, interest-bearing extension of
credit plan that specifies a nmethod of repaynent.

b. A witten, preauthorized transfer of collected funds
from anot her account of the account holder at the state bank.

Sec. 70. Section 524.614, Code 1995, is anended to read as
foll ows:

524. 614 HONORARY AND ADVI SORY DI RECTORS

The board of directors of a state bank may appoi nt an
i ndi vidual as an honorary director, director eneritus, or
menber of an advisory board. An individual so appointed

shall not vote at any neeting of the board of directors

shall not be counted in determ ning a quorum_ and shall not be
charged with any responsibilities or be subject to any
liabilities inposed upon directors by this chapter.

Sec. 71. Section 524.701, Code 1995, is anended by
striking the section and inserting in |ieu thereof the
fol | owi ng:

524.701 OFFI CERS AND EMPLOYEES

1. A state bank shall have as officers a president, one
vice president, and a cashier. No nore than two of these
positions may be held by the same individual. A state bank
may have other officers as prescribed by the articles of
i ncorporation or byl aws.

2. The board of directors shall elect one officer as the
chief executive officer, who shall be a nenber of the board of
directors.

3. Upon witten notice by the superintendent, an
i ndi vi dual who perforns active executive or official duties
for a state bank may be treated as an executive officer. A
state bank rmay have a chairperson of the board of directors
who, if the person does not perform executive or officia
duties or receive a salary, need not be considered an
executive officer of the state bank

4. An individual enployed by a state bank, other than a
director or an officer, is considered an enpl oyee for the
purposes of this chapter.

Sec. 72. Section 524.703, Code 1995, is amended to read as
fol l ows:

524.703 OFFI CERS AND EMPLOYEES &endash; EMPLOYMENT AND
COVPENSATI ON.

The board of directors may fix the tenure and provide for
t he reasonabl e conpensation of officers.

—Upop—approval—by the

4

f i _ off]
— The chief executive officer or

56 5 the chief executive officer's designee shall deternine the




enpl oyee' s conpensation and tenure. O ficers and enpl oyees
may be reinbursed for reasonabl e expenses incurred by them

on behal f of the state bank.

Subj ect to the approval of the superintendent, and approval
by the sharehol ders at an annual or special neeting called for
t he purpose, the board of directors of a state bank may adopt
a pension or profit-sharing plan, or both, or other plan of
deferred conpensation, for both officers and enpl oyees, to
whi ch the state bank may contribute

Sec. 73. Section 524.705, Code 1995, is anended to read as
foll ows:

524.705 BONDS OF OFFI CERS AND EMPLOYEES.

The officers and enpl oyees of a state bank having the care,
custody, or control of any funds or securities for any state
bank shall give a good and sufficient bond in a conpany
authorized to do business in this state indemifying the state
bank agai nst | osses, which nay be incurred by reason of any
act or acts of fraud, dishonesty, forgery, theft, I|arceny,
enbezzl ement, wongful abstraction, m sapplication,

m sappropriation, or other unlawful act committed by such

of ficer or enployee directly or through connivance with
others, until all of the officer's or enployee's accounts with
the state bank

——shall—have—been
— are fully settled and

56 29

satisfied. The anpbunts and sureties

—shal—be
— are subject to

56 30
56 31
56 32
56 33
56 34
56 35
57 1

the approval of the board of directors. The superintendent
may require higher anpunts as deened necessary. |f the agent
of a bondi ng conpany issuing a bond under this section is an
of ficer or enpl oyee of the state bank upon which the bond was
i ssued, the bond so issued shall contain a provision that the
bondi ng conpany shall not use, either as a grounds for

resci ssion or as a defense to liability under the ternms and

57 2 conditions of the bond, the know edge that the agent was so
57 3 enployed, whether or not the agent received any part of the
57 4 premum for

——such

— the bond as a conmi ssi on.
57 5 Sec. 74. Section 524.706, Code 1995, is amended to read as
57 6 follows:
57 7 524.706 OFFI CER DEALI NG W TH STATE BANK.
57 8 1. a. An executive officer of a state bank may receive
57 9 loans or extensions of credit froma state bank of which the
57 10 person is an executive officer

, . . L .

57 11

ot i L . . ’ . ,
— not exceeding, in

57 12
57 13
57 14
57 15
57 16

the aggregate, the follow ng:

(1) An anount secured by a lien on a dwelling which is
expected, after the obligation is incurred, to be owned by the
executive officer and used as the officer’'s principa
resi dence

, dod t1 : he | , | .



57 19 (2) An amount to finance the education of a child or

57 20 children of the executive officer.

57 21 (3) Any other loans or extensions of credit which in the
57 22 aggregate do not at any one tinme exceed the higher of twenty-
57 23 five thousand dollars or two

— and one-half percent
57 24 of the bank's aggregate capita

—and—surplus

—, but in no event
57 25 nore than one hundred thousand dol | ars.
57 26 (4) O her amounts which do not, in the aggregate, exceed
57 27 the principal anpbunts of

: e . d S I
57 28
| ol I ; f ¢ . 5 i
57 29

: " . L
57 30

— segregated deposit
57 31 accounts which the bank nmay lawfully set off. An interest in
57 32 or portion of a

—time—certificate—-of

— segregat ed deposit account
57 33 does not satisfy the requirenents of this subparagraph if that
57 34 interest or portion is also pledged to secure the paynent of a
57 35 debt or obligation of any person other than the executive
58 1 officer. 1f the deposit is eligible for withdrawal before the
58 2 secured loan matures, the bank shall establish interna

58 3 procedures to prevent the release of the security w thout the
58 4 bank's prior consent.
58 5 b. A state bank shall not |oan noney or extend credit to
58 6 an executive officer of

—such

— the state bank

—hor—shal

— and an

58 7 executive officer of a state bank shall not receive a | oan or
58 8 extension of credit from

—such
— the state bank, exceeding the
58 9 limtations inposed by this section or for a purpose other
58 10 than that authorized by this section. Such |oans or
58 11 extensions of credit shall not exceed an amount totaling nore
58 12 than



—twenty—percent—of—the—ecapital—andsurplus

— fifteen percent

58 13 of the aggregate capital of the state bank and any such | oan

58 14 on real property shall conply with section 524.905. A

58 15 majority of the board of directors, voting in the absence of
58 16 the applying executive officer, whether or not the executive

58 17 officer is also a director, shall give its prior approval

to

58 18 any obligation of an executive officer to the state bank of

58 19 which the person is an executive officer.

— Approval
58 22 shall be recorded in the m nutes.

58 23

58 24

5 : bank_w oo I
58 25



— Section 524.612,

—subsectiohs

59 6 subsection 2,

—3—and—4—shall—apphy

— applies to executive
59 7 officers, and section 524.612, subsections 3 and 4, apply to
59 8 all officers and enpl oyees.
59 9 3.

‘ ndividual i " | ff ,

59 10

ndivid hald . f ol .
59 11

—of this section—

— Upon the request of the board of directors,
59 12 an officer or enployee of a state bank shall submt to the
59 13 board of directors a personal financial statenent which shal
59 14 include the nanes of all persons to whomthe officer or
59 15 enployee is obligated, the dates, terns, and anpunts of each
59 16 loan or other obligation, the security for the | oan or
59 17 obligation, and the purpose for which the proceeds of the | oan

59 18 or other obligation has been or is to be used.




59 27

—obl-gated—

— Upon the request of the superintendent, a director

59 28
59 29
59 30
59 31
59 32

or an officer of a state bank shall subnmit to the
superintendent, a personal financial statenent which shal
show the nanes of all persons to whomthe director or officer
is obligated, the dates, terms, and amounts of each |oan or
other obligation, the security

—therefor
— for the loan or

59 33

—such

59 34

obligation, and the purpose for which the proceeds of

— the loan or other obligation

59 35

—are

has been or

— is to be used.

60 1

Sec. 75. Section 524.707, Code 1995, is anended to read as

60 2 follows:

60 3
60 4

524.707 REMOVAL OF OFFI CERS OR EMPLOYEES
1

NI .
— An officer or enployee may be renoved by the board

60 5

of directors whenever in its judgnent the best interests of

60 6 the state bank shall be served

— by such renpval, but

60 7
—such
— the renoval shall be w thout prejudice to the contract
60 8 rights, if any, of the officer or enployee so renoved
60 9 Election of an officer shall not of itself create contract
60 10 rights.
60 11 2.
I . : .

— Section 524. 606,



i

60 12 subsection 2, which provides for the renoval of directors by
60 13 the superintendent, shall have equal application to officers
60 14 and enpl oyees.

60 15 Sec. 76. Section 524.708, Code 1995, is anended to read as
60 16 foll ows:

60 17 524.708 REPORT OF CHANGE | N OFFI CER PERSONNEL.

60 18 A state bank shall pronptly notify the superintendent of

60 19 any change in the

—Aares—ot
— individual s holding the offices of
60 20

— chief executive officer or president

60 22 Sec. 77. Section 524.710, Code 1995, is anended to read as
60 23 fol | ows:

60 24 524.710 PROH Bl TI ONS APPLI CABLE TO CERTAI N FI NANCI AL

60 25 TRANSACTI ONS | N\VO VI NG OFFI CERS AND EMPLOYEES

60 26 1.

—ho

— An officer or enployee of a state bank shall not do
60 27 any of the follow ng:
60 28

—

— a. Receive anything of value, other than conpensation
60 29 as authorized by section 524.703, for procuring, or attenpting
60 30 to procure, any loan or extension of credit

—eStHtAg—or
60 31

hicl e Licat]

—, as defined in

—subsection
60 32

—31 of
— section 524.904,

—te
— for the state bank or for procuring,

60 33 or attenpting to procure, an investnment by the state bank
———of
60 34

60 35



61 1

—the state bank—
61 2

—3—

— b. Engage, directly or indirectly, in the sale of any
61 3 kind of insurance, shares of stock, bonds or other securities,
61 4 or real property, or procure or attenpt to procure for a fee
61 5 or other conpensation, a |loan or extension of credit for any
61 6 person froma person other than the state bank of which the
61 7 person is an officer or enployee, or act in any fiduciary
61 8 capacity, unless authorized to do so by the board of directors
61 9 of the state bank which shall also determ ne the manner in
61 10 which the profits, fees, or other conpensation derived
61 11 therefrom shall be distributed
61 12 2. A state bank shall not pay an overdraft of an officer
61 13 or enployee of the state bank on an account at the state bank,
61 14 unless the paynent of funds is made in accordance with either
61 15 of the foll ow ng:
61 16 a. A witten, preauthorized, interest-bearing extension of
61 17 credit plan that specifies a nmethod of repaynent.
61 18 b. A witten, preauthorized transfer of collected funds
61 19 from another account of the account holder at the state bank.
61 20 Sec. 78. Section 524.801, subsection 1, Code 1995, is
61 21 anended by striking the subsection.
61 22 Sec. 79. Section 524.801, Code 1995, is anmended by adding
61 23 the foll owi ng new subsection
61 24 NEW SUBSECTI ON. 13. To set off a custoner's account
61 25 agai nst any of the custonmer's debts or liabilities owed the
61 26 state bank pursuant to an agreenent entered into between the
61 27 custoner and the state bank.
61 28 Sec. 80. Section 524.802, Code 1995, is anended to read as
61 29 fol |l ows:
61 30 524. 802 ADDI TI ONAL PONERS

—RELAFED TO-CONBUJCHOBUSHNESS

61
61
61
61
61
62

31
32
33
34
35

1

OF A STATE BANK

A state bank shall have in addition to other powers granted
by this chapter, and subject to the linitations and
restrictions contained in this chapter, the power to do all of

the foll ow ng:
1

—TFhe—povwer—t-o—becorr—a—nerber—of—a——clearing—house

62

2

L.
— Becone an insured bank pursuant to the Federa

62 3 Deposit Insurance Act and to take action as necessary to
62 4 maintain the state bank's insured status.

62

5

2.

— Becone a menber of the federa
62 6 reserve system to acquire and hold shares

—of stock

—in

|
—_



62 7 appropriate federal reserve bank
, | | . L

62 8

— and to exercise all powers
62 9 conferred on nenber banks by the federal reserve systemthat
62 10 are not inconsistent with

— this chapter
62 11

—conferred onaerberbanks by the federal reserve system
62 12 3.
—TFhe—povwer—t-o—becore—an—-hsured—bark—pursdant—to—the
62 13

: I S I | | : Lo
62 14

W%m i .
— Becone a

62 15 nenber of a cl earinghouse associ ati on.

62 16 4,

—TFhe—power—to—act

— Act as agent of the United States or
62 17 of any instrumentality or agency

—thereof for the sale or issue

62 18

— of the United States.
62 19 4A. Act as agent for a depository institution affiliate to
62 20 the sane extent that a national bank can act as an agent for a
62 21 depository institution under the provisions of section 18 of
62 22 the Federal Deposit lInsurance Act, 12 U S.C 1828
62 23 5.

— Buy and sell coin, currency, and
62 24 bullion.
62 25 6.

| noid | I ‘1
_62 26
—busi-ress—af—banki-ng—

— Oganize, acquire, and hold shares of
62 27 stock in an operations subsidiary, with the prior approval of

62 28 the superintendent.

62 29 7. Engage in the brokerage of insurance and real estate
62 30 subject to the prior approval of the superintendent.
62 31 8. Acquire and hold shares of stock in the appropriate

62 32 federal hone | can bank and to exercise all powers conferred on
62 33 nenber banks of the federal hone | oan bank systemthat are not
62 34 inconsistent with this chapter. A purchase of federal hone




62 35 |l oan bank shares which causes the state bank's holdings to

63 1 exceed fifteen percent of aggregate capital requires the prior
63 2 approval of the superintendent.

63 3 9. Acquire and hold shares of stock in the federa

63 4 agricultural nortgage corporation or corporations engaged

63 5 solely in the pooling of agricultural |oans for the federa

63 6 agricultural nortgage corporation guarantees.

63 7 10. Becone a nenber of a bankers' bank.

63 8 11. Subject to the prior approval of the superintendent,
63 9 organize, acquire, or invest in a subsidiary for the purpose

63 10 of engaging in any of the follow ng:
63 11 a. Nondepository activities that a state bank is

63 12 authorized to engage in directly under this chapter.

63 13 b. Activities that a bank service corporation is
63 14 authorized to engage in under state or federal |aw or

63 15 requl ati on.

63 16 C. Activities authorized pursuant to section 524. 825.

63 17 12. Acquire, hold, and inprove real estate for the sole
63 18 purpose of economic or community devel opnent, provided that
63 19 the state bank's aggregate investnent in all acquisitions and
63 20 inprovenents of real estate under this subsection shall not
63 21 exceed fifteen percent of a state bank's aggregate capital and
63 22 shall be subject to the prior approval of the superintendent.
63 23 13. Al other powers determ ned by the superintendent to
63 24 be appropriate for a state bank.

63 25 Sec. 81. Section 524.803, Code 1995, is anended to read as
63 26 fol |l ows:

63 27 524.803 BUSI NESS PROPERTY OF STATE BANK

63 28 1. A state bank shall have power to do all of the

63 29 follow ng:

63 30 a. Acquire and hold, or |ease as |essee, such persona

63 31 property as is used, or is to be used, in its operations.

63 32 b. Subject to the prior approval of the superintendent,
63 33 acquire and hold, or |lease as |essee, only such real property
63 34 as is used, or is to be used, wholly or substantially, inits
63 35 operations or acquired for future use

64 1 c. Subject to the prior approval of the superintendent,

64 2 acquire and hold shares in a corporation engaged solely in
64 3 holding or operating real property used wholly or
64 4 substantially by a state bank in its operations or acquired
64 5 for its future use

. . . I :
64 6

64 8 d. Subject to the prior approval of the superintendent,

. . banl . : of | | by, .
64 10

—accordance—with—the laws of the United States

— acquire and
64 11 hold shares in a corporation organized solely for the purpose
64 12 of providing data processing services, as such services are
64 13 defined in section 524. 804.
64 14 e. Subject to the prior approval of the superintendent,
64 15 acquire and hold shares in a corporation engaged in providing
64 16 and operating facilities through which banks and custoners may




64 32
64 33

engage, by neans of either the direct transm ssion of

el ectronic inpulses to and froma bank or the recording of

el ectronic inpulses or other indicia of a transaction for

del ayed transmission to a bank, in transactions in which such
banks are otherwi se permtted to engage pursuant to applicable
| aw.

2. The book value of all real and personal property
acquired and held pursuant to this section, of all alterations

64 34 to buildings on real property owned or |eased by a state bank
64 35 of all shares in corporations acquired pursuant to paragraphs
65 1 "c"_

—and

— "d",_and "e" of subsection 1

——ofthis——section

—, and of
65 2 any and all obligations of such corporations to the state

65 3

bank, shall not exceed

—twenty-five
— forty percent of the

65 4 aggregate capital
, | i vided .
— of the state
65 5 bank or such larger anmount as may be approved by the
65 6 superintendent.
65 7 3. Any real property which is held by a state bank
65 8 pursuant to this section and which it ceases to use for

65 9

banki ng purposes, or is acquired for future use but not used



— sect

within a reasonable period of time, shall be sold or disposed
of by the state bank as directed by the superintendent.

Sec. 82. Section 524.804, Code 1995, is anended to read as
foll ows:

524.804 DATA PROCESSI NG SERVI CES.

A state bank which owns or | eases equi pnent to perform such
bank services as check and deposit sorting and posting,
comput ati on and posting of interest and other credits and
charges, preparation and mailing of checks, statements,
notices, and simlar itens, or other clerical, bookkeeping,
accounting, statistical, or other simlar functions, my
provide simlarly related data processing services for others
whet her or not engaged in the business of banking. |If a state
bank hol ds shares in a corporation organized solely for the
pur pose of providing data processing services, pursuant to the

authority granted by
i on
524. 803, subsection 1, paragraph "d", other than a bank

servi ce corporation as defined by the |aws of the United
States, such corporation shall be authorized to perform
services for the state bank owning such interest and for
ot hers, whether or not engaged in the business of banking.
Sec. 83. Section 524.805, subsections 1 and 4, Code 1995
are amended to read as foll ows:
1. A state bank may receive noney for deposit and may
provi de, by resolution of the board of directors, for the
paynent of interest

I . . . e

66 1
—the provisions—of subsection 2 of this section
— on such deposit
66 2 and shall repay
—such
— the deposit in accordance with the terns
66 3 and conditions of its acceptance.
66 4 4. A state bank may nmake such charges for the handling or
66 5 custody of deposits as may be fixed by its board of directors
66 6 provided that a schedul e of
—such
— the charges shall be
66 7 furnished to the custoner at the tine of acceptance by the
66 8 state bank of the initial deposit. Any change in
—such
— the
66 9 charges shall be furnished to the customer within a reasonabl e
66 10
—arBuhRt
— period of tine before the effective date of
—such
— the
66 11 change
66 12 Sec. 84. Section 524.805, subsection 2, Code 1995, is
66 13 anended by striking the subsection
66 14 Sec. 85. Section 524.809, subsection 1, Code 1995, is
66 15 anended to read as foll ows:
66 16 1. A state bank may | ease safe deposit boxes for the
66 17 storage of property on terns and conditions prescribed by



—t

66 18 the state bank

—Such
— The terns and conditions shall not bind

66 19

—ahy

— a custoner or the custoner's successors or |ega
66 20 representatives to whomthe state bank does not give notice

66 21

—t-hereof
— of such ternms and conditions by delivery of a |ease
66 22 and agreenent in witing containing

—such

— the terns and
66 23 conditions. A state bank may linmit its liability provided
66 24 such limtations are set forth in the | ease and agreenment in
66 25 at |east the sane size and type as the other substantive
66 26 provisions of the

——6ontrasct

— lease and agreenent.
66 27 Sec. 86. Section 524.812, subsection 2, Code 1995, is

66 28 anended to read as foll ows:

66 29 2. If the rental for the safe deposit box has not been
66 30 paid
—after

— prior to the expiration of the period specified in
66 31 a notice mailed pursuant to subsection 1 of this section, the
66 32 state bank may, in the presence of two of its officers, cause
66 33 the box to be opened and the contents renmoved. An inventory
66 34 of the contents of the safe deposit box shall be made by the
66 35 two officers present and the contents held by the state bank

67 1 for the account of the custoner.
67 2 Sec. 87. Section 524.825, Code 1995, is amended to read as
67 3 follows:
67 4 524.825 SECURI TI ES ACTI VI TI ES.
67 5 Subject to the prior approval of the superintendent and as
67 6 authorized by rules adopted by the superintendent pursuant to
67 7 chapter 17A, a state bank or a subsidiary of a state bank
67 8 organi zed or acquired pursuant to section

—524-803

— 524. 802,

67 9 subsection

—1
- 11,

— may engage in directly, or may
67 10 organi ze, acquire, or invest in a subsidiary for the purpose
67 11 of engaging in securities activities and any aspect of the
67 12 securities industry, including, but not limted to, any of the
67 13 foll ow ng:
67 14 1. Issuing, underwiting, selling, or distributing stocks,
67 15 bonds, debentures, notes, interest in rmutual funds or noney-
67 16 market-type nmutual funds, or other securities.
67 17 2. Organizing, sponsoring, and operating one or nore
67 18 mutual funds.
67 19 3. Acting as a securities broker-dealer |icensed under



chapter 502. The business relating to securities shall be
conducted through, and in the nane of, the broker-dealer. The
requi renents of chapter 502 apply to any business of the

67 23 broker-dealer transacted in this state.
67 24 A subsidiary engaging in activities authorized by this
67 25 section nmay al so engage in any other authorized activities
67 26 under section
—524-803
— 524.802, subsection
1 oaragraph—f
— 11.
67 27 Sec. 88. Section 524.901, Code 1995, is anmended by

67 28
67 29
67 30
67 31
67 32

striking the section and inserting in lieu thereof the
fol | owi ng:

524.901 | NVESTMENTS.

1. For purposes of this section, unless the context
ot herw se requires:

a. "lnvestnent securities" means nmarketable obligations in
the form of bonds, notes, or debentures which have been
publicly offered, are of sound value, or are secured so as to
be readily nmarketable at a fair value, and are within the four
hi ghest grades according to a reputable rating service or
represent unrated issues of equivalent value. "lnvestnent
securities" does not include investments which are
predoni nately specul ative in nature

b. "Shares" neans proprietary units of ownership of a
cor poration.

2. A state bank shall not invest for its own account nore
than fifteen percent of its aggregate capital in investnent
securities of any one obligor. Any premiumpaid by a state
bank for any investnent securities shall not be included in
determ ning the amount that may be invested under this
subsecti on.

3. Subject only to the exercise of prudent banking
judgment, a state bank may invest for its own account w thout
regard to the limtation provided in subsection 2 in any of
the foll ow ng:

a. Investnent securities of the United States of which the
payment of principal and interest is fully and unconditionally
guaranteed by the United States.

b. Investnent securities issued, insured, or guaranteed by
a departnment or an agency of the United States governnent,
provi ded that the securities, insurance, or guarantee comits

the full faith and credit of the United States for the
repaynent of the securities.

c. Investnent securities of the federal national nortgage
associ ation or the association's successor.

d. Investnent securities of the federal hone | oan nortgage
corporation or the corporation's successor.

e. Investnent securities of the student | oan narketing
associ ation or the association's successor.

f. Investment securities of a federal honme | oan bank.

g. Investnent securities of a farmcredit bank.

h. Investrment securities representing general obligations
of the state of lowa or of political subdivisions of the

state.

4. A state bank may invest without limt in the shares or
units of investment conpani es or investment trusts registered
under the federal Investnent Conpany Act of 1940, 15 U.S.C }
80a, the portfolio of which is limted to United States
i nvestment securities described in subsection 3 or repurchase
agreenents fully collateralized by United States investnent
securities described in subsection 3, if delivery of the
collateral is taken either directly or through an authorized
custodi an and the doll ar-wei ghted average maturity of the



portfolio is not nore than five years. Al other investnents
by a state bank in the shares or units of investnment conpanies
or investnent trusts registered under the federal |nvestnent
Conpany Act of 1940, 15 U S.C. } 80a, whose portfolios

excl usively contain investnent securities permssible pursuant
to subsections 2 and 3, shall not exceed fifteen percent of
the state bank's aggregate capital.

5. To the extent necessary to meet m ni mum nenbership or
participation criteria, a state bank may invest for its own
account in the shares of the appropriate federal reserve bank,
the appropriate federal hone | oan bank, the federal nationa
agricultural nortgage corporation or corporations engaged
solely in the pooling of agricultural |oans for federa
agricultural nortgage corporation guarantees, and other
simlar investnments acceptable to the superintendent and
approved in witing by the superintendent. The bank's
investnment in the shares of each of the organizations is
limted to fifteen percent of its aggregate capital or a
hi gher anobunt as approved by the superintendent. Not-
wi t hst andi ng the specific requirenments of this section, any
shares of government-sponsored entities held by a state bank
on or before July 1, 1995, shall be authorized.

6. A state bank, upon the approval of the superintendent,
may acquire and hold the shares of any corporation in which a
state bank is authorized to acquire and hold pursuant to this
chapter.

7. A state bank, upon the approval of the superintendent,
may invest up to five percent of its aggregate capital in the
shares or equity interests of any of the follow ng:

a. Econonic devel opnment corporations organi zed under
chapter 496B to the extent authorized by and subject to the
limtations of that chapter.

b. Community devel opnent corporations or conmunity
devel opnent projects to the same extent a national bank may
invest in such corporations or projects pursuant to 12 U S.C.
} 24.

c. Small business investnment conpani es as defined by the
|l aws of the United States.

d. Venture capital funds which invest an anpbunt equal to
at least fifty percent of a state bank's investrment in snall
busi nesses having their principal offices within this state
and having either nore than one-half of their assets within
this state or nore than one-half of their enpl oyees enpl oyed
within this state.

e. Smmll businesses having a principal office within this
state and having either nore than one-half of their assets
within this state or nore than one-half of their enployees
enployed within this state. An investnent by a state bank in
a smal |l business under this paragraph shall be included with
the obligations of the small business to the state bank that
are incurred as a result of the exercise by the state bank of
the powers conferred in section 524.902 for the purpose of
determ ning the total obligations of the small business
pursuant to section 524.904. A state bank's equity interest
investnment in a small business, pursuant to this paragraph,
shal | not exceed a twenty percent ownership interest in the
smal | busi ness.

f. Oher entities, acceptable to the superintendent, whose
sol e purpose is to pronote econonic or civic devel opnments
within a comunity or this state.

A state bank's total investnent in any conbination of the
shares or equity interests of the entities identified in
par agraphs "a" through "f" shall be Iimted to fifteen percent
of its aggregate capital

For purposes of this subsection, the term"venture capita
fund" neans a corporation, partnership, proprietorship, or
other entity whose principal business is or will be the making



71 8 of investnents in, and the providing of significant manageri al
71 9 assistance to, small businesses. The term"small business"

71 10 means a corporation, partnership, proprietorship, or other

71 11 entity which neets the appropriate United States smal

71 12 business administration definition of small business and which
71 13 is principally engaged in the devel opnent or exploitation of
71 14 inventions, technological inprovenents, new processes, or

71 15 other products not previously generally available in this

71 16 state, or other investnments which provide an economi c benefit
71 17 to the state. The term"equity interests"” neans limted

71 18 partnership interests and other equity interests in which

71 19 liability is limted to the amobunt of the investnent, but does
71 20 not nean general partnership interests or other interests

71 21 involving general liability.

71 22 8. A state bank, in the exercise of the powers granted in
71 23 this chapter, may purchase cash value life insurance contracts
71 24 which may include provisions for the |ump sum paynment of

71 25 prem uns and which may include insurance agai nst the | oss of
71 26 the lunp sum paynent. The cash value |life insurance contracts
71 27 purchased from any one conpany shall not exceed fifteen

71 28 percent of aggregate capital of the state bank, and in the

71 29 aggregate fromall conpanies, shall not exceed twenty-five

71 30 percent of aggregate capital of the state bank unl ess the

71 31 state bank has obtained the approval of the superintendent

71 32 prior to the purchase of any cash value life insurance

71 33 contract in excess of this linmtation.

71 34 9. A state bank may invest without limtation for its own
71 35 account in futures, forward, and standby contracts to purchase

and capacity to fulfill its obligations under the contracts.
Sec. 89. Section 524.903, subsections 2 and 3, Code 1995,

72 10 are amended to read as foll ows:

72 11 2. A state bank shall not accept such drafts in an anpunt

72 12 which exceeds at any tine in the aggregate for all drawers

72 1 and sell any of the instrunents a state bank is authorized to
72 2 purchase and sell, subject to the prior approval of the
72 3 superintendent and pursuant to applicable federal |aws and
72 4 regul ations governing such contracts. Purchase and sal e of
72 5 such contracts shall be conducted in accordance with safe and
72 6 sound banking practices and with the | evel of the activity
72 7 being reasonably related to the state bank's busi ness needs

8

9

— thirty percent of

—ts
— the state bank's aggregate capita
72 14

—.  The superintendent nay authorize a state bank to
72 15 accept drafts in an anpbunt not exceeding at any time in the
72 16 aggregate for all drawers

—one—hunded
— sixty percent of
—ts
— the
72 17 state bank's aggregate capital .

—and—suplus
— but the aggregate

72 18 of acceptance growi ng out of donestic transactions shall in no
72 19 event exceed

—tifty




— thirty percent of

—such

— aggregate capita

72

20

—aREd—StplUs

72

21

3. A state bank

with the prior approval of the

22
23
24
25
26
27
28
29

—ten
— seven and one-half percent of the

superintendent, nmamy accept drafts, having not nore than three
months after sight to run, drawn upon it by banks or bankers
in foreign countries, or in dependencies or insular
possessions of the United States, for the purpose of

furni shing dollar exchange as required by the usages of trade
where the drafts are drawn in an aggregate anmount whi ch shal
not at any tine exceed for all such acceptance on behal f of a
singl e bank or banker

72 30 state bank's aggregate capital

and

for all such

72 31 acceptances

—H-Hy
— thirty percent of the state bank's
72 32 aggregate capital

—and——suplus
72 33 Sec. 90. Section 524.904, Code 1995, is anended by
72 34 striking the subsection and inserting in lieu thereof the
72 35 foll ow ng:
73 1 524.904 LOANS AND EXTENSI ONS OF CREDI T TO ONE BORROWNER
73 2 1. For purposes of this section, "loans and extensions of
73 3 credit" nmeans a state bank's direct or indirect advance of
73 4 funds to a borrower based on an obligation of that borrower to
73 5 repay the funds or repayable from specific property pledged by
73 6 the borrower and shall include:
73 7 a. A contractual commitnent to advance funds, as defined
73 8 in section 524.103.
73 9 b. A maker or endorser's obligation arising froma state
73 10 bank's di scount of conmercial paper.
73 11 c. A state bank's purchase of securities subject to an
73 12 agreenent that the seller will repurchase the securities at
73 13 the end of a stated period.
73 14 d. A state bank's purchase of third-party paper subject to
73 15 an agreenent that the seller will repurchase the paper upon
73 16 default or at the end of a stated period. The anobunt of the
73 17 state bank's loan is the total unpaid bal ance of the paper
73 18 owned by the state bank | ess any applicabl e deal er reserves
73 19 retained by the state bank and held by the state bank as
73 20 collateral security. Wiere the seller's obligation to
73 21 repurchase is linmted, the state bank's |oan is neasured by
73 22 the total anmount of the paper the seller may ultimately be
73 23 obligated to repurchase. A state bank's purchase of third-
73 24 party paper without direct or indirect recourse to the seller
73 25 is not a loan or extension of credit to the seller.
73 26 e. An overdraft.
73 27 f. Amounts paid against uncollected funds
73 28 g. Loans or extensions of credit that have been charged
73 29 off the books of the state bank in whole or in part, unless



the | oan or extension of credit has becone unenforceabl e by
reason of discharge in bankruptcy; or is no longer legally
enforceabl e because of expiration of the statute of
limtations or a judicial decision; or forgiven under an
executed witten agreenent by the state bank and the borrower.

h. The aggregate rentals payable by the borrower under
| eases of personal property by the state bank as | essor.

i. Loans and extensions of credit to one borrower
consi sting of investnents in which the state bank has invested
pursuant to section 524.901.

j. Anpunts invested by a state bank for its own account in
the shares and obligations of a corporation which is a
custonmer of the state bank.

k. Al other |oans and extensions of credit to one
borrower of the state bank not otherw se excluded by
subsection 7, whether directly or indirectly, primarily or
secondarily.

2. A state bank's total outstanding | oans and extensions
of credit to one borrower shall not exceed fifteen percent of
the state bank's aggregate capital as defined in section
524.103, unless the additional |ending provisions described in
subsections 3, 4, and 5 apply.

3. A state bank may grant | oans or extensions of credit to
one borrower up to twenty-five percent of the state bank's
aggregate capital if the anpbunt that exceeds fifteen percent
of the state bank's aggregate capital is fully secured by one
or any conbination of the follow ng:

a. Nonnegotiable bills of |ading, warehouse receipts, or
ot her docunents transferring or securing title covering
readi | y market abl e nonperi shabl e stapl es when such goods are
covered by insurance to the extent that insuring the goods is
customary, and when the market val ue of the goods is not at
any tinme | ess than one hundred twenty percent of the anbunt of
the | oans and extensions of credit.

b. Nonnegotiable bills of |ading, warehouse receipts, or
ot her docunents transferring or securing title covering
readily marketable refrigerated or frozen staples when such
goods are fully covered by insurance and when the market val ue
of the goods is not at any tine |ess than one hundred twenty
percent of the anpunt of the |oans and extensions of credit.

c. Shipping docunments or instrunents that secure title to
or give a first lien on livestock. At inception, the current
val ue of the livestock securing the |oans nust equal at | east
one hundred percent of the amount of the outstanding | oans and
extensions of credit. For purposes of this section,
"livestock" includes dairy and beef cattle, hogs, sheep, and
poul try, whether or not held for resale. For |ivestock held
for resale, current value neans the price listed for |ivestock
in aregularly published listing or actual purchase price
established by invoice. For livestock not held for resale,
the val ue shall be deternined by the |ocal slaughter price
The bank nust maintain in its files evidence of purchase or an
i nspection and valuation for the |livestock pledged that is
reasonably current, taking into account the nature and
frequency of turnover of the livestock to which the docunents
rel ate.

d. Mrtgages, deeds of trust, or simlar instrunents
granting a first lien on farmland or on single-famly or two-
fam |y residences, subject to the provisions of section
524.905, provided the amount |oaned shall not exceed fifty
percent of the appraised value of such real property.

e. Wth the prior approval of the superintendent, other
readily marketable collateral. The market value of the
collateral securing the loans nust at all tinmes equal at |east
one hundred percent of the outstanding | oans and extensions of
credit.

4. A state bank may grant | oans and extensions of credit



to a corporate group, including the |ending provisions of
subsection 3, in an anpbunt not to exceed twenty-five percent
of the state bank's aggregate capital. A corporate group

i ncludes a person and all corporations in which the person
owns or controls fifty percent or nore of the shares entitled
to vote.

5. A state bank may grant | oans or extensions of credit to
one borrower not to exceed thirty-five percent of the state
bank's aggregate capital if the anmount that exceeds the
| endi ng provisions provided in subsections 2, 3, and 4
consi sts of obligations as endorser of negotiable chattel
paper negoti ated by endorsenent with recourse, or as
uncondi ti onal guarantor of nonnegotiable chattel paper, or as
transferor of chattel paper endorsed wi thout recourse subject
to a repurchase agreenent.

6. For purposes of this section:

a. Loans and extensions of credit to one person will be
attributed to another person and will be considered one
borrower if either of the follow ng apply:

(1) The proceeds, or assets purchased with the proceeds,
benefit another person, other than a bona fide arnmis length
transacti on where the proceeds are used to acquire property,
goods, or services.

(2) The expected source of repaynment for each |oan or
extension of credit is the sane for each borrower and no
borrower has anot her source of incone fromwhich the | oan may
be fully repaid.

b. Loans and extensions of credit to a partnership, joint
venture, or association are deened to be | oans and extensions
of credit to each nenber of the partnership, joint venture, or
association. This provision does not apply to limted
partners in limted partnerships or to nmenbers of joint
ventures or associations if the partners or nenbers, by the
terms of the partnership or nenbership agreenment or other
witten agreenent, are not to be held generally liable for the
debts or actions of the partnership, joint venture, or
associ ation, and those provisions are valid under applicable
| aw.

c. Loans and extensions of credit to nenbers of a
partnership, joint venture, or association are not attributed
to the partnership, joint venture, or association unless |oans
and extensions of credit are nade to the nmenber to purchase an
interest in the partnership, joint venture, or association, or
the proceeds are used for a comon purpose with the proceeds
of |l oans and extensions of credit to the partnership, joint
venture, or association.

d. Loans and extensions of credit to one borrower which
are endorsed or guaranteed by another borrower will not be
conbi ned with | oans and extensions of credit to the endorser
or guarantor unless the endorserment or guaranty is relied upon
as a basis for the loans and extensions of credit. A state
bank shall not be deened to have violated this section if the
endorsenent or guaranty is relied upon after inception of
| oans and extensions of credit, but the state bank shall, if
required by the superintendent, dispose of |oans and
extensions of credit to one borrower in the ampunt in excess
of the limtations of this section within a reasonable tine as
fi xed by the superintendent.

e. Wen the superintendent determines the interests of a
group of nore than one borrower, or any conbination of the
menbers of the group, are so interrelated that they should be
considered a unit for the purpose of applying the limtations
of this section, sonme or all loans and extensions of credit to
that group of borrowers existing at any tine shall be conbi ned
and deened | oans and extensions of credit to one borrower. A
state bank shall not be deened to have violated this section
solely by reason of the fact that | oans and extensions of



credit to a group of borrowers exceed the limtations of this
section at the time of a deternination by the superintendent
that the indebtedness of that group nust be conbined, but the
state bank shall, if required by the superintendent, dispose
of loans and extensions of credit to the group in the anpunt
in excess of the limtations of this section within a
reasonable tine as fixed by the superintendent.

7. Total |oans and extensions of credit to one borrower
for the purpose of applying the limtations of this section
shal | not include any of the follow ng:

a. Additional funds advanced for taxes or for insurance if
the advance is for the protection of the state bank, and
provi ded that such anounts receive the prior approval of the
superi nt endent.

b. Accrued and discounted interest on existing |oans or
extensions of credit.

c. Any portion of a loan or extension of credit sold as a
participation by a state bank on a nonrecourse basis, provided
that the participation results in a pro rata sharing of credit
risk proportionate to the respective interests of the
originating and participating | enders. Were a participation
agreement provides that repaynent nust be applied first to the
portions sold, a pro rata sharing will be deened to exist only
if the agreenent also provides that in the event of a default
or conparabl e event defined in the agreenent, participants
must share in all subsequent repaynents and collections in
proportion to their percentage participation at the tinme of
the occurrence of the event. |If an originating state bank
funds the entire loan, it nust receive funding fromthe
participants on the sanme day or the portions funded will be
treated as loans by the originating state bank to the
borrower.

d. Loans and extensions of credit to one borrower to the
extent secured by a segregated deposit account which the state
bank may lawfully set off. An amobunt held in a segregated
deposit account in the nane of nore than one custoner shall be
counted only once with respect to all borrowers. Were the
deposit is eligible for withdrawal before the secured | oan
mat ures, the state bank nust establish internal procedures to
prevent rel ease of the security without the state bank's prior
consent .

e. Loans and extensions of credit to one borrower which is
a bank.

f. Loans and extensions of credit to one borrower which
are fully secured by bonds and securities of the kind in which
a state bank is authorized to invest for its own account
without limtation under section 524.901, subsection 3

g. Loans and extensions of credit to a federal reserve
bank or to the United States, or of any departnent, bureau,
board, comm ssion, agency, or establishment of the United
States, or to any corporation owed directly or indirectly by
the United States, or |oans and extensions of credit to one
borrower to the extent that such | oans and extensions of
credit are fully secured or guaranteed or covered by
uncondi tional conmitnents or agreenents to purchase by a
federal reserve bank or by the United States, or any
departnent, bureau, board, conm ssion, agency, or
establishnent of the United States, or any corporation owned
directly or indirectly by the United States. Loans and
extensions of credit to one borrower secured by a | ease on
property under the terns of which the United States, or any
departnent, bureau, board, comm ssion, agency, or
establishment of the United States, or any corporation owned
directly or indirectly by the United States, or the state of
lowa, or any political subdivision of the state, is | essee and
under the terns of which the aggregate rentals payable to the
borrower will be sufficient to satisfy the anpbunt loaned is



consi dered to be | oans and extensions of credit secured or
guaranteed as provided for in this paragraph.

h. Loans and extensions of credit to one borrower as the
drawer of drafts drawn in good faith against actually existing
val ues in connection with a sale of goods which have been
endorsed by the borrower with recourse or which have been
accept ed.

i. Loans and extensions of credit arising out of the
di scount of commercial paper actually owned by a borrower
negoti ati ng the same and endorsed by a borrower w thout
recourse and which is not subject to repurchase by a borrower.

j. Loans and extensions of credit drawn by a borrower in
good faith against actually existing values and secured by
nonnegoti abl e bills of lading for goods in process of
shi pnent .

k. Loans and extensions of credit in the form of
acceptances of other banks of the kind described in section
524.903, subsection 3.

| . Loans and extensions of credit of the borrower by
reason of acceptances by the state bank for the account of the
borrower pursuant to section 524.903, subsection 1.

Sec. 91. Section 524.908, Code 1995, is anended by
striking the section and inserting in lieu thereof the
fol | owi ng:

524.908 LEASI NG OF PERSONAL PROPERTY.

A state bank nmay nake | eases as authorized by rul es adopted
by the superintendent under chapter 17A.

Sec. 92. NEW SECTION. 524.1009 SUCCESSI ON TO FI DUCI ARY
ACCOUNTS AND APPO NTMENTS &endash; APPLI CATI ON FOR APPO NTMENT OF
NEW FI DUCI ARY.

1. If a party to a plan of nerger was authorized to act in
a fiduciary capacity and if the resulting state or nationa
bank is simlarly authorized, the resulting state or nationa
bank shall be automatically substituted by reason of the
nmerger as fiduciary of all accounts held in that capacity by
such party to the plan, without further action and wi thout any
order or decree of any court or public officer, and shall have
all the rights and be subject to all the obligations of such
party as fiduciary.

2. No designation, nomnation, or appointnment as fiduciary
of a party to a plan of nmerger shall | apse by reason of the
nmerger. The resulting state or national bank, if authorized
to act in a fiduciary capacity, shall be entitled to act as
fiduciary pursuant to each designati on, nom nation, or
appoi ntnent to the sane extent as the party to the plan so
naned coul d have acted in the absence of the nerger.

3. Any person with an interest in an account held in a
fiduciary capacity by a party to a plan of nerger may, within
sixty days after the effective date of the nerger, apply to
the district court in the county in which the resulting state
or national bank has its principal place of business, for the
appoi ntnent of a new fiduciary to replace the resulting state
or national bank on the ground that the nerger will adversely
affect the adm nistration of the fiduciary account. The court
shal | have the discretion to appoint a new fiduciary to
replace the resulting state or national bank if it should
find, upon hearing after notice to all interested parties,
that the nerger will adversely affect the administration of
the fiduciary account and that the appointnent of a new
fiduciary will be in the best interests of the beneficiaries
of the fiduciary account. This provisionis in addition to
any other provision of |aw governing the renoval of
fiduciaries and is subject to the terns upon which the party
to the plan which held the fiduciary account was desi gnated as
fiduciary.

Sec. 93. Section 524.1102, Code 1995, is anmended to read
as follows:



81 18
81 19

—Ne

524.1102 LOANS AND OTHER TRANSACTI ONS W TH AFFI LI ATES

— A state bank shall not nake any | oan or any extension of
81 20 credit to, or purchase securities under repurchase agreenent
81 21 from any of its affiliates, or invest any of its funds in the
81 22 shares, bonds, capital securities, or other obligations of

—ahy

81 23

—such

— an affiliate, or accept the shares, bonds, capita
81 24 securities, or other obligations of

— an affiliate as
81 25 collateral security for advances nade to any custoner, if the
81 26 aggregate anmount of

—such

— the I oans, extensions of credit,
81 27 repurchase agreenments, investnments and advances agai nst such

81 28 collateral security will exceed
81 29 1. In the case of any one
—such

— affiliate, ten percent of
81 30 the aggregate capita

—and—surplus

— of the state bank

—However—
81 31
| . . ﬁ . : I .
81 32
—Gorporati-oA—pu-suant—t-o—sesti-on—524—803—subsestion—1—-
81 33
i : Lt al
81 34
—and—str-plus—of—the—state—banrk—
81 35 2. In the case of all such affiliates, twenty percent of
82 1 the aggregate capita
—and——suplus
— of
—such
— the state bank
82 2 Wthin the foregoing limtations, each | oan or extension of
82 3 credit of any kind or character to an affiliate shall be
82 4 secured by collateral in the formof shares of stock, bonds,
82 5 capital securities or other such obligations having a narket
82 6 value at the tine of making the | oan or extension of credit of
82 7 at least twenty percent nore than the amobunt of the | oan or



82 8 extension of credit, or of at |east ten percent nore than the
82 9 anount of the loan or extension of credit if it is secured by
82 10 obligations of any state, or of any political subdivision or
82 11 agency of the state, or of at |east one hundred percent of the
82 12 anount of the loan or extension of credit if it is secured by
82 13 a segregated

——earfarked

— deposit account

—wi-th

— which the state
82 14 bank nmy set off.

82

15

A loan or extension of credit to a director, officer,

82 16 clerk, or other enployee or any representative of any

—such

82 17 affiliate

—shallbe
— 1s deened to be a loan to the affiliate to

82 18 the extent that the proceeds of such |oan are used for the
82 19 benefit of, or transferred to, the affiliate.
82 20 The provisions of this section shall not apply to | oans or
82 21 extensions of credit fully secured by obligations of the
82 22 United States, or the farmcredit banks, or the federal hone
82 23 | oan banks, or obligations fully guaranteed by the United
82 24 States as to principal and interest. The provisions of this
82 25 section shal

L kowi

— not apply to indebtedness of any
82 26 affiliate for unpaid bal ances due a state bank on assets
82 27 purchased from

—such

— the state bank

82

28

—the
— purposes of this section, the terns "extension of
82 29 credit" and "extensions of credit"

For

—shall—be
— are deened to

82 30 include any purchase of securities under a repurchase
82 31 agreenent, other assets or obligations under a repurchase
82 32 agreenent, and the discount of prom ssory notes, bills of
82 33 exchange, conditional sales contracts, or simlar paper,
82 34 whether with or w thout recourse.
82 35 Sec. 94. Section 524.1103, Code 1995, is anended by adding
83 1 the followi ng new subsection
83 2 NEW SUBSECTION. 7. Whiich is an operations subsidiary or
83 3 other subsidiary in which the state bank owns or controls
83 4 eighty percent or nore of the voting shares. However, an
83 5 operations subsidiary shall not conduct any activity at any
83 6 location where the state bank itself would not be permitted to
83 7 conduct that activity without the prior approval of the
83 8 superintendent.
83 9 Sec. 95. Section 524.1202, subsection 2, paragraph d, Code
83 10 1995, is anended to read as foll ows:
83 11 d. One such facility
—thatis

— |l ocated
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— in the

83

18
19
20
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proximty of a state bank's office may be found by the
superintendent to be an integral part of the bank office and

not a bank office within the meaning of this section. This
par agr aph does not authorize nore than one facility to be
found to be an integral part of a bank office.

Sec. 96. Section 524.1301, Code 1995, is anended by
striking the section and inserting in |ieu thereof the
fol | owi ng:

524.1301 DI SSOLUTI ON BY | NCORPORATORS OR | NI TI AL
Dl RECTORS.

A majority of the incorporators or initial directors of a
state bank that has not issued shares or has not comenced
busi ness may di ssolve the state bank by delivering articles of
di ssolution to the superintendent, together with the
applicable filing and recording fees, for filing with the
secretary of state that set forth all of the follow ng
The nane of the state bank.

The date of its incorporation.

Ei ther of the follow ng

That the state bank has not issued any shares.

That the state bank has not commenced busi ness.

That no debt of the state bank renmins unpaid.

. If shares were issued, that the net assets of the state
bank remai ning after the payment of all necessary expenses
have been distributed to the sharehol ders.

6. That a mpjority of the incorporators or initial
directors authorized the dissolution.

Sec. 97. Section 524.1303, Code 1995, is anended to read
as foll ows:

524. 1303 VOLUNTARY DI SSOLUTI ON AFTER COMVENCEMENT OF
BUSI NESS

1. A state bank which has commenced busi ness may propose
to voluntarily dissolve upon the affirmative vote of the
hol ders of at |east

ORT O WNE

—three-fourths

- majority of the shares
84 17 entitled to vote

—thereon
— on the voluntary dissolution,




84 18 adopting a plan of dissolution involving both a provision for
84 19 acquisition of its assets and assunption of its liabilities by
84 20 anot her state bank,

—or
— national bank, or other financia

84 21 institution insured by the federal deposit insurance
84 22 corporation and a provision for continuance of its business if
84 23 acquisition of its assets and assunption of its liabilities is
84 24 not effected, or any other plan of dissolution providing for
84 25 full paynent of its liabilities.
84 26 2.  Upon

—Freceipt

— acceptance for processing of an

84
84
84
84

27
28
29
30

application for approval of a plan of dissolution on forns
prescribed by the superintendent, the superintendent shal
conduct such investigation as the superintendent may deem
necessary to determ ne whether the plan adequately protects
the interests of depositors, other creditors and sharehol ders
and, if the plan involves an acquisition of assets and
assunption of liabilities by another state bank, whether such
acqui sition and assunption woul d be consistent with adequate
and sound banking and in the public interest, on the basis of
factors substantially simlar to those set forth in section
524. 1403, subsection 1, paragraph "d".

o |




—event—ofdisapproval —a—statempnt—of thereasons—forthe
85 13

lecicion Tt o f ¢ . | hall .
85 14

| udicial S I itk ot f ¢
85 15
i . | _
85 16 3.
. bank_d I . | .
85 17

. dissolution invelyi cion f :
85 18

. I : e | abilitios | I
85 19

— Wthin thirty days
85 20 after the application for dissolution involving a provision of

85 21 acquisition of the state bank's assets and assunption of its
85 22 liabilities by another state bank is accepted for processing,
85 23 the dissolving bank shall publish once each week for two

85 24 consecutive weeks a notice of the proposed transaction. The
85 25 notice shall be published

—ohce——each—week—for two—successive
85 26

—weeks
— in a newspaper of general circulation

—published

—in the
85 27 munici pal corporation or unincorporated area in which the
85 28 dissolving bank has its principal place of business, and in
85 29 the nunicipal corporation or unincorporated area in which the
85 30 acquiring state bank has its principal place of business, or
85 31 if there is none, a newspaper of general circulation

—published

85 32 in the county or counties, or in a county adjoining the county
85 33 or counties, in which the dissolving bank and the acquiring
85 34 bank have their principal place of business.




86 15

— The notice shall be
86 16 on fornes provided by the superintendent, and proof of

86 17 publication of the notice shall be delivered to the
86 18 superint endent.

86 19

oy . I hall | I . Lt
86 20

. | " bi ot ] I .




4. Wthin thirty days after the date of the second

publication of the notice, any interested person may subnit to
the superintendent witten coments and data on the

application. The superintendent may extend the thirty-day
comment period if, in the superintendent's judgnent,
ext enuating circunstances exist.

5. Wthin thirty days after the date of the second
publication of the notice, any interested person nmay submt to
the superintendent a witten request for a hearing on the
application. The request shall state the nature of the issues
or facts to be presented and the reasons why witten
subm ssions wuld be insufficient to make an adequate
presentation to the superintendent. If the reasons are
related to factual disputes, the disputes shall be described.
Comments challenging the legality of an application shall be
subm tted separately in witing and shall not be considered at
a hearing conducted pursuant to this section. Witten
requests for hearings shall be evaluated by the
superintendent, who may grant or deny such requests in whole
or in part. A hearing request shall generally be granted only
if it is determned that witten subm ssions would be
i nadequate or that a hearing would otherw se be beneficial to
the deci sion-nmaking process. A hearing nmay be linmted to
i ssues considered naterial by the superintendent.

6. |If a request for a hearing has been nmade and deni ed,
the superintendent shall notify the applicant and al
interested persons and shall state the reasons for the denial.
Interested persons nmay subnit to the superintendent, with
sinul taneous copies to the applicant, additional witten
comments or information on the application within fourteen
days after the date of the notice of denial. The applicant
shall be provided an additional seven days, after the
fourteen-day deadline has expired, within which to respond to
any comments subnmitted within the fourteen-day period. The
superintendent may waive this seven-day period upon request by
the applicant. A copy of any response submtted by the
applicant shall also be mailed sinultaneously by the applicant
to the interested persons.

Sec. 98. Section 524.1304, Code 1995, is anended by
striking the section and inserting in |ieu thereof the
fol | owi ng:

524. 1304 VOLUNTARY DI SSOLUTI ON &endash; APPROVAL.




1. Wthin ninety days after acceptance of the application
for processing, the superintendent shall approve or disapprove
the application for voluntary dissolution on the basis of the
superintendent's investigation. As a condition of receiving
the deci sion of the superintendent with respect to the
application, the applying state bank shall reinburse the
superintendent for all expenses incurred by the superintendent
in connection with the application. The superintendent shal
give to the applying state bank witten notice of the
superintendent's decision. The decision of the superintendent
shal | be subject to judicial review pursuant to chapter 17A

2.  Upon approval of the plan of voluntary dissolution by
the superintendent, the superintendent shall file with the
secretary of state articles of dissolution prepared by the
applicant in conformance with section 524.1304A. Upon filing
of the articles of dissolution with the secretary of state,
the state bank shall cease to accept deposits or carry on its
busi ness, except insofar as nmay be necessary for the proper
wi ndi ng up of the business of the state bank in accordance
with the approved plan of dissolution

3. |If applicable state or federal |aws require approval by
an appropriate state or federal agency, the superintendent may
wi t hhol d delivery of the approved articles of dissolution
until the superintendent receives notice of the decision of
such agency. |If the final approval of the agency is not given
within six nonths of the superintendent's approval, then the
superintendent shall notify the applying state bank that the
approval of the superintendent has been rescinded for that
reason

Sec. 99. NEWSECTION. 524.1304A ARTICLES OF DI SSOLUTI ON

1. At any tine after the dissolution of a state bank is
aut hori zed, the state bank may dissolve by delivering to the
superintendent for filing with the secretary of state articles
of dissolution setting forth all of the follow ng:

a. The nanme of the state bank

b. The date dissolution was authorized.

c. The nunber of votes entitled to be cast by the
sharehol ders on the proposal to dissolve

d. The total nunber of sharehol der votes cast for and
agai nst dissolution, or the total nunber of undi sputed votes
cast for dissolution and a statenent that the nunber cast for
di ssolution was sufficient for approval.

e. |If voting by voting groups was required, the
i nformation required by paragraphs "c" and "d" nust be
separately provided for each voting group entitled to vote
separately on the plan to dissolve

f. That all debts, obligations, and liabilities of the

state bank will be paid or otherw se discharged or that
adequate provision will be nmade for such di scharge

g. That all the remmining property and assets of the state
bank will be distributed anmong its sharehol ders in accordance

with their respective rights and interests.

h. That there are no | egal actions pendi ng agai nst the
state bank in any court or that adequate provision has been
made for the satisfaction of any judgnment, order, or decree
whi ch nmay be entered against it in any pending |legal action.

2. A state bank is dissolved upon the effective date of
its articles of dissolution.

Sec. 100. Section 524.1305, subsections 1, 2, and 3, Code
1995, are anended to read as foll ows:

1. The board of directors shall have full power to wind up
and settle the affairs of a state bank in voluntary
di ssol ution proceedi ngs, including the power to do all of the
fol |l owi ng:

a. Collecting the assets of the state bank

b. Disposing of its properties that will not be
distributed in kind to its sharehol ders.




89 31 c. Discharging or nmaking provision for discharging its
89 32 liabilities

89 33 d. Distributing its remining property anong its

89 34 shareholders according to their interests.

89 35 e. Doing every other act necessary to wind up and

90 1 liquidate its business and affairs.

90 2 1A. Dissolution of a state bank does not result in any of
90 3 the follow ng

90 4 a. Transferring title to the state bank's property.

90 5 b. Preventing transfer of its shares or securities,

90 6 although the authorization to dissolve may provide for closing
90 7 the state bank's share transfer records.

90 8 C. Subjecting its directors or officers to standards of
90 9 conduct different fromthose prescribed by this chapter prior
90 10 to dissolution

90 11 d. Changing guorumor voting requirenents for its board of
90 12 directors or shareholders; changing provisions for selection,
90 13 resignation, or renpval of its directors or officers or both;
90 14 or changing provisions for anending its byl aws.

90 15 e. Preventing comencenent of a proceeding by or against
90 16 the state bank in its nane.

90 17 f. Abating or suspending a proceeding pending by or

90 18 against the state bank on the effective date of dissolution.
90 19 2. Wthin thirty days after

— filing of the
90 20 articles of dissolution with the secretary of state

—of—an

90 21

f 14 - g
—, the
90 22 state bank shall give notice of its dissolution:
90 23 a. By mail to each depositor and creditor,

—except those
90 24 as to whomthe liability of the state bank has been assuned by
90 25 anot her

—state bank—ornational—bank
— financial institution

90 26 insured by the federal deposit insurance corporation pursuant
90 27 to the plan

—, at their last address of record as shown upon
90 28 the books of the bank, including a statenent of the anount
90 29 shown by the books of the state bank to be due to such
90 30 depositor or creditor and a denmand that any claimfor a
90 31 greater anount be filed with the state bank any tinme before a
90 32 specified date at |east ninety days after the date of the
90 33 notice

90 34 b. By mail to each | essee of a safe-deposit box and each
90 35 custoner for whom property is held in saf ekeeping,_

o

—except

91 1 those as to whomthe liability of the state bank has been
91 2 assuned by anot her

—state bankor national—bank
— financi al
91 3 institution insured by the federal deposit insurance




91 4 corporation pursuant to the plan

o
— at their |ast
—krown
— address
91 5 of record as shown upon the books of the state bank, including
91 6 a demand that all property held in a safe-deposit box or held
91 7 in safekeeping by the state bank be w thdrawn by the person
91 8 entitled
—thereto
— to the property before a specified date which
91 9 is at least ninety days after the date of the notice.
91 10 c. By mail to each person, at the person's |ast known
91 11 address as shown upon the books of the state bank, interested
91 12 in funds held in a fiduciary account or other representative
91 13 capacity.
91 14 d. By a conspicuous posting at each office of the state
91 15 bank
91 16 e. By such publication as the superintendent may
91 17 prescri be.
91 18 3. As soon after the

—-sSHance—of—aR—approved—statenpnt—of

91

19

. . |
— approval of the plan of dissolution and the

91 20 filing of the articles of dissolution as feasible, the state

91 21 bank shall resign all fiduciary appointnments and take such

91 22 action as may be necessary to settle its fiduciary accounts.

91 23 Sec. 101. Section 524.1306, subsection 1, Code 1995, is

91 24 anended to read as foll ows:

91 25 1. A state bank may, at any tinme prior to the
—-sSaRce—of

91 26

14

filing of the articles of dissolution with the secretary of
state, revoke voluntary dissolution proceedi ngs as provided
for in section 490.1404.

Sec. 102. NEW SECTION. 524.1308A KNOAN CLAI M5 AGAI NST
Dl SSOLVED STATE BANK

1. A dissolved state bank may di spose of the known cl ai ns
against it pursuant to this section.

2. The dissolved state bank shall notify its known
claimants in witing of the dissolution at any tinme after the
effective date of the dissolution. The witten notice mnust
include all of the foll ow ng:

a. A description of information that nust be included in a
claim

b. The mailing address where a claimnmy be sent.

c. The deadline for subnmitting a claim which may not be
fewer than one hundred twenty days fromthe effective date of
the witten notice, by which the dissolved state bank nust
receive the claim

d. A statenent that the claimw |l be barred if not
recei ved by the deadline.

3. A claimagainst the dissolved state bank is barred if
either of the follow ng occur:

a. A claimnt who was given witten notice under




92 15 subsection 2 does not deliver the claimto the dissolved state
92 16 bank by the deadli ne.
92 17 b. A claimnt whose claimwas rejected by the dissolved
92 18 state bank does not commence a proceeding to enforce the claim
92 19 within ninety days fromthe effective date of the rejection
92 20 noti ce.
92 21 4. For purposes of this section, "claim does not include
92 22 a contingent liability or a claimbased upon an event
92 23 occurring after the effective date of dissolution.
92 24 Sec. 103. NEW SECTION. 524.1308B UNKNOMWN CLAI M5 AGAI NST
92 25 DI SSOCLVED STATE BANK.
92 26 1. A dissolved state bank may publish notice of its
92 27 dissolution and request that persons with clains against the
92 28 state bank present themin accordance with the notice
92 29 2. A notice nade pursuant to this section nust satisfy al
92 30 of the follow ng requirenents:
92 31 a. Be published at |east once in a newspaper of genera
92 32 circulation in the county where the dissolved state bank's
92 33 principal office is |ocated.
92 34 b. Include a description of the information that nust be
92 35 included in a claimand provide a mailing address where the
93 1 claimmy be sent.
93 2 c. Include a statenent that a clai magainst the state bank
93 3 will be barred unless a proceeding to enforce the claimis
93 4 commenced within two years after the publication of the
93 5 notice
93 6 3. If the dissolved state bank publishes a newspaper
93 7 notice pursuant to subsection 2, the claimof each of the
93 8 following claimants is barred unless the clai mant comrences a
93 9 proceeding to enforce the clai magainst the dissolved state
93 10 bank within two years after the publication date of the
93 11 newspaper notice
93 12 a. A claimant who did not receive witten notice under
93 13 section 524. 1308A
93 14 b. A claimnt whose claimwas tinely sent to the dissolved
93 15 state bank but not acted on.
93 16 c. A claimant whose claimis contingent or based on an
93 17 event occurring after the effective date of dissolution.
93 18 4. A claimmay be enforced under this section as follows:
93 19 a. Against the dissolved state bank, to the extent of its
93 20 undi stributed assets.
93 21 b. If the assets have been distributed in |iquidation
93 22 agai nst a sharehol der of the dissolved state bank to the
93 23 extent of the shareholder's pro rata share of the claimor the
93 24 state bank's assets distributed to the shareholder in
93 25 liquidation, whichever is less, but a shareholder's total
93 26 liability for all clainms under this section shall not exceed
93 27 the total ampunt of assets distributed to the shareholder in
93 28 liquidation.
93 29 Sec. 104. Section 524.1309, unnunbered paragraph 1, Code
93 30 1995, is anended to read as foll ows:
93 31 In lieu of the dissolution procedure prescribed in sections
93 32 524.1303 to

—524-1308

— 524.1306, a state bank may cease to carry
93 33 on the business of banking and, after conpliance with this
93 34 section, continue as a corporation subject to chapter 490.
93 35 Sec. 105. Section 524.1309, subsections 1, 3, 4, 5, and
94 1 10, Code 1995, are amended to read as follows:
94 2 1. A state bank which has commenced busi ness may propose
94 3 to voluntarily cease to carry on the business of banki ng and
94 4 becone a corporation subject to chapter 490 upon the
94 5 affirmative vote of the holders of at |east

—three-—fouths



94 6 mpjority of the shares entitled to vote

—thereon

— on such
94 7 proposal, adopting a plan involving both a provision for
94 8 acquisition of its assets and assunption of its liabilities by
94 9 another state bank,

—oF

— national bank, or other financia
94 10 institution insured by the federal deposit insurance
94 11 corporation, and a provision for continuance of its business
94 12 if acquisition of its assets and assunption of its liabilities
94 13 is not effected, or any other plan providing for the cessation
94 14 of banking busi ness and the payment of its liabilities.
94 15 3. Immediately upon adoption and approval of a plan to
94 16 voluntarily cease to carry on the business of banking and
94 17 becone a corporation subject to chapter 490, the state bank
94 18 shall deliver to the superintendent a

- :

94 19 plan to cease

—to—6car+y—on

— the busi ness of banki ng and becone a
94 20 corporation subject to chapter 490, which shall be signed by
94 21 two of its duly authorized officers and shall contain the nane
94 22 of the state bank, the post office address of its principa
94 23 place of business, the nane and address of its officers and
94 24 directors, the nunber of shares entitled to vote on the plan
94 25 and the nunber of shares voted for or against the plan,
94 26 respectively, the nature of the business to be conducted by
94 27 the corporation under chapter 490, and the general nature of
94 28 the assets to be held by the corporation.

95 1 approval of the plan by the superintendent, the state bank




95 2 shall inmediately surrender to the superintendent its
95 3 authorization to do business as a bank and shall cease to
95 4 accept deposits

—OF

— and carry on the banki ng busi ness except
95 5 insofar as may be necessary for it to conplete the settlenent
95 6 of its affairs as a state bank in accordance with subsection
95 7 5.
95 8 5. The board of directors has full power to conplete the
95 9 settlenent of the affairs of the state bank. Wthin thirty
95 10 days after

—t-he—i-ssuance—of—an—approved—copy—of—the—staterment
95 11

— approval by the superintendent
95 12 of the plan to cease the business of banking and becone a
95 13 corporation subject to chapter 490, the state bank shall give
95 14 notice of its intent to persons

I . L I . :

95 15 jdentified in section 524.1305

—and
—, _subsection 3, in the
95 16 manner provided for in that subsection. |In conpleting the

95 17 settlenent of its affairs as a state bank the state bank shal
95 18 also follow the procedure prescribed in

—subsections—3—4and 5
95 19
—of

— section 524. 1305, subsections 3, 4, and 5.
95 20 10. A state bank

R . )
—, at any time prior to the

—issuance—of
95 21
—t-he—approved—ocopy—of—the—statenpnt—ofintent—to—ceaseto—ocarry
95 22

he busi : , Ll .

— approva
95 23 of the articles of intent to becone subject to chapter 490

95 24 may revoke the proceedings in the manner prescribed by section
95 25 524.1306.

95 26 Sec. 106. Section 524.1309, subsection 6, Code 1995, is

95 27 anended by striking the subsection.

95 28 Sec. 107. Section 524.1314, subsection 2, Code 1995, is

95 29 anended to read as foll ows:

95 30 2. Subsequent to the dissolution of a state bank, other

95 31 than through the adoption of a plan involving a provision for
95 32 acquisition of its assets and assunption of its liabilities by
95 33 another state




— bank
95 34 institution insured by the federal deposit insurance
95 35 corporation, the superintendent

nati onal bank, or other financia

—shall

— may assune custody of
96 1 the records of the state bank and, if so, shall retain themin
96 2 accordance with the provisions of section 524.221. The
96 3 superintendent may nmake copies of such records in accordance
96 4 with the provisions of

—subsection—1of
— section 524. 221,
96 5 subsection 1.

96

6

Sec. 108. Section 524.1401, Code 1995, is anended to read

96 7 as follows:

96 8 524.1401 AUTHORITY TO MERGE
—OR CONSOLLDATE
§6 9 1. Upon conpliance with the requirenents of this chapter

96 10 one or nore state banks,.

—oF
— one or nore national banks, one or
96 11 nore state associations, one or nore federal associations, one

96 12 or nore corporations, or any conbination of
—stat-e—and—pnational

96

13

I , L d . . I

— these
96 14 entities, with the approval of the superintendent, nay nerge
96 15 into a state bank

i : |

96

16

2. Upon conpliance with the requirenents of this chapter,

96 17 one or nore state banks may nmerge into a national bank. The
96 18 authority of a state bank to nerge

—or—consolidate
—into a
96 19 national bank

——shall—bhe

— is subject to the condition that at the
96 20 time of the transaction the laws of the United States shal
96 21 authorize a national bank located in this state, w thout
96 22 approval by the conptroller of the currency of the United
96 23 States, to nerge

—or—consolidate

— into a state bank under
96 24 limtations no nore restrictive than those contained in this
96 25 chapter with respect to the merger

" .
— of a state
96 26 bank into a national bank.
96 27 3. Upon conmpliance with the requirenents of this chapter
96 28 and chapter 534, one or npbre state banks nmry nerge with one or
96 29 nore state associations or federal associations. The
96 30 authority of a state bank to nerge into a state or federa

association is subject to the conditions the laws of the




96 32 United States authorize at the tine of the transaction

96 33 4. As used in this section, the term"nerger" or "nerge"

96 34 neans any plan by which the assets and liabilities of an

96 35 entity are conbined with those of one or nobre other entities,
97 1 including transactions in which one of the corporate entities
97 2 survives and transactions in which a new corporate entity is

97 3 created
97 4 Sec. 109. Section 524.1402, Code 1995, is anended to read
97 5 as follows:
97 6 524. 1402 REQUI REMENTS FOR A MERGER
—OR-CONSOLI-DATON
97 7 The requirenments for a nmerger
" .
— whi ch nust

97 8 be satisfied by the parties

—thereto
—to the nerger are as
97 9 follows:
97 10 1. The parties shall adopt a plan stating all of the
97 11 fol | owi ng:
97 12 a. The nanes of the

—banks
— parties proposing to merge

—or
97 13

—6onseli-date
— and the name of the bank into which they propose
97 14 to nmerge, which is the "resulting bank".
97 15 b. The ternms and conditions of the proposed mnerger

—oF—6oh~
97 16
Li dat
97 17 c. The manner and basis of

—the
— converting

—of
— the shares of
97 18 each

—bank
— party into shares, obligations, or other securities
97 19 of the resulting bank or of any other corporation, or, in
97 20 whole or in part, into cash or other property.
97 21 d. The rights of the sharehol ders of each of the parties.

97 22 e. An agreenent concerning the nerger

" .
é? 23 f. Such other provisions with respect to the proposed
97 24 nerger

" .

— which are deened necessary or desir-



97 25 able.
97 26 2. In the case of a state bank which is a party to the
97 27 plan, if the proposed nerger

" .
—wll result in a
97 28 state bank subject to this chapter, adoption of the plan by
97 29 such state bank

—<shall—reguit+e

— requires the affirmative vote of
97 30 at least a majority of the directors and approval by the
97 31 shareholders, in the nmanner and according to the procedures
97 32 prescribed in section 490.1103, at a neeting called in
97 33 accordance with the terns of that section. |In the case of a
97 34 national bank, or if the proposed nerger

" .
- will
97 35 result in a national bank, adoption of the plan by each party
98 1

—thereto

— to the nerger shall require the affirmative vote of at
98 2 least such directors and sharehol ders whose affirmative vote
98 3

—thereon

— on the plan is required under the |laws of the United
98 4 States. Subject to applicable requirenments of the | aws of the
98 5 United States in a case in which a national bank is a party to
98 6 a plan, any nodification of a plan which has been adopted
98 7 shall be nmade by any nethod provided

—thereln

— in the plan, or
98 8 in the absence of such provision, by the sane vote as required
98 9 for adoption
98 10 3. |If a proposed nerger

—o+—cohsol-dati-on
—wll result in a
98 11 state bank, application for the required approval by the
98 12 superintendent shall be made in the manner prescribed by the
98 13 superintendent. There shall also be delivered to the
98 14 superintendent, when available, the foll ow ng:
98 15 a. Articles of nerger

i .

98 16 b. Applicable fees payable to the secretary of state, as
98 17 specified in section 490.122, for the filing and recordi ng of
98 18 the articles of nerger

i .

98 19 c. |If there is any nodification of the plan at any tine
98 20 prior to the approval by the superintendent under section
98 21 524. 1403, an anendnent of the application and, if necessary,
98 22 of the articles of nerger

L .
—, signed in the sane
98 23 manner as the originals, setting forth the nodification of the
98 24 plan, the nmethod by which

—such



— the nodification was adopted
98 25 and any rel ated change in the provisions of the articles of
98 26 nerger

L .

98 27 d. Proof of publication of the notice required by
98 28 subsection 4

f thi .
§8 29 4. |If a proposed mnerger

—or—consoli-dation

—will result in a
98 30 state bank, within thirty days after the application for
98 31 merger is accepted for processing, the parties to the plan
98 32 shall publish, _once each week for two consecutive weeks, a
98 33 notice of the proposed transaction. _The notices shall be
98 34 published in a newspaper of general circulation

—published

—in

—a

98 35 the nunicipal corporation or unincorporated area in which each
99 1 party to the plan has its principal place of business,

—andin

99 2

| : dation A whichtd . banl

99 3

. : | ncioal ol f busi ’

—or if thereis
99 4 none, in a newspaper of general circulation

—puHsl-shed

—in the
99 5 county, or in a county adjoining the county, in which each
99 6 party to the plan has its principal place of business

—ahd—ih

99 7

I : dation—in whichtl . banl

99 8
. . i neinal_al e busi



99 11

—approvalof the plan

— The notice shall be on forms prescribed
99 12 by the superintendent and shall set forth the names of the
99 13 parties to the plan and the resulting state bank, the |ocation
99 14 and post office address of the principal place of business of
99 15 the resulting state bank and of each office to be maintained
99 16 by the resulting state bank, and the purpose or purposes of
99 17 the resulting state bank

100
100
100
100
100
100
100

4A. Wthin thirty days after the date of the second
publication of the notice required under subsection 4, any
interested person nmay submit to the superintendent witten
comments and data on the application. Comments chall enging
the legality of an application shall be submitted separately
in witing. The superintendent nany extend the thirty-day
comrent period if, in the superintendent's judgnent,
ext enuating circunstances exist.

4B. Wthin thirty days after the date of the second
publication of the notice required under subsection 4, any
interested person may submit to the superintendent a witten
request for a hearing on the application. The request shal
state the nature of the issues or facts to be presented and
the reasons why witten subm ssions would be insufficient to
make an adequate presentation to the superintendent. [f the
reasons are related to factual disputes, the disputes shall be
described. Witten requests for hearings shall be eval uated
by the superintendent., who nay grant or deny such requests in
whole or in part. A hearing request shall generally be
granted only if it is deternmined that witten submni ssions
woul d be inadequate or that a hearing wuld otherw se be
beneficial to the decision-making process. A hearing may be
limted to i ssues considered material by the superintendent.

4C. |If a request for a hearing is denied, the
superintendent shall notify the applicant and all interested
persons and shall state the reasons for the denial
Interested persons may subnmit to the superintendent, with
simul taneous copies to the applicant, additional witten
comrents or data on the application within fourteen days after
the date of the notice of denial. The applicant shall be
provided an additional seven days, after the fourteen-day
deadline has expired, within which to respond to any comments
submtted within the fourteen-day period. The superintendent
nmay waive this seven-day period upon request by the applicant.
A copy of any response subnmitted by the applicant shall also
be mail ed sinmultaneously by the applicant to the interested

per sons.
5. The articles of nerger

i .

— shal |

100
100
100
100
100
100
100
100
100

be signed

by two duly authorized officers of each party to the plan and
shall contain all of the follow ng

a. The nanmes of the parties to the plan, and of the
resulting state bank.

b. The location and the post office address of the
princi pal place of business of each party to the plan, and of
each additional office maintained by the parties to the plan,
and the |l ocation and post office address of the principa
pl ace of business of the resulting state bank, and of each




100 31 additional office to be mamintained by the resulting state
100 32 bank.

100 33 c. The votes by which the plan was adopted, and the
— e

100 34 date and place of each neeting in connection with such
100 35 adopti on.

101 1 d. The nunber of directors constituting the board of

101 2 directors, and the names and addresses of the individuals who
101 3 are to serve as directors until the next annual neeting of the
101 4 shareholders or until their successors be elected and qualify.
101 5 e.

— Any anendnment of the
101 6 articles of incorporation of the resulting state bank
101 7

. : i dation—td o .
101 8

. I el - . : banl .
101 9
—524 302 subsections—3-to 7
101 10

—g-
— f. The plan of nerger

L .
101 11 6. |If a proposed nerger

L .
—will result in a

101 12 national bank, a state bank which is a party to the plan shal
101 13 do all of the follow ng:

101 14 a. Notify the superintendent of the proposed nerger

—or
101 15

" .
161 16 b. Provide such evidence of the adoption of the plan as
101 17 the superintendent nmay request.
101 18 c. Notify the superintendent of any abandonment or

101 19 di sapproval of the plan.
101 20 d. File with the superintendent and with the secretary of
101 21 state

T
— evidence of approval of the merger

—or
101 22
L .

— by the conptroller of the currency of the United
101 23 States.



101

24 e. Notify the superintendent of the date upon which

—such

101

25 the merger

i .

—is
101
101
101

to beconme effective.

26 Sec. 110. Section 524.1403, Code 1995, is anended to read
27 as foll ows:

28 524. 1403 APPROVAL OF MERGER

—OR-CONSOHBAH-ON

- BY
101

29 SUPERI NTENDENT.

101 30 1. Upon receipt of an application for approval of a nerger
101 31

" .
— and of the supporting items required by

101 32 section 524.1402, subsection 3, the superintendent shal
101 33 conduct such investigation as the superintendent deens
101 34 necessary to ascertain

—whet-her
— the foll ow ng:

101 35 a. The articles of merger

L .
— and supporting

102 1 itens satisfy the requirenents of this chapter.

102 2 b. The plan and any nodification

—thereof

— of the plan

102 3 adequately protects the interests of depositors, other
102 4 creditors and sharehol ders.

102 5 c. The requirenents for a merger

—or—conseli-dation

— under

102 6 all applicable | aws have been satisfied and the resulting
102 7 state bank would satisfy the requirenments of this chapter with
102 8 respect to it.

102 9 d. The nerger

—o+—cohsol-dati-on

— woul d be consistent with

102 10 adequate and sound banking and in the public interest on the
102 11 basis of the financial history and condition of the parties to
102 12 the plan, including the adequacy of the capital structure of
102 13 the resulting state bank, the character of the managenent of
102 14 the resulting state bank, the potential effect of the nerger
102 15

—or—conseli-dation

— on conpetition_ and the conveni ence and needs

102 16 of the area prinarily to be served by the resulting state
102 17 bank.

102 18 2. Wthin one hundred eighty days after

—receipt

— accept ance
102 19 of the application for processing, or within an additiona

102 20 period of not nore than sixty days after receipt of an
102 21 anendnment of the application, the superintendent shal
102 22




—deterne—whether—to

— approve or disapprove the application on

102 23 the basis of the investigation. The plan shall not be

102 24 nodified at any tine after approval of the application by the
102 25 superi nt endent.

102 34

%W‘ i } O

— | f the superintendent

102 35 finds that the superintendent nust act inmediately on the
103 1 pending application in order to protect the interests of
103 2 depositors or the assets of any party to the plan, the

103 3 superintendent nay proceed w thout requiring publication of
103 4 the notice

: . . .
— required under
103 5 section 524.1402, subsection 4.

—Before

— As a condition of

103 6 receiving the decision of the superintendent with respect to
103 7 the pending application, the parties to the plan shal

——upon
103 8

—hnoti-ce-
— reinburse the superintendent



—totheextent—of

— for al

103 9 the expenses incurred in connection with the application
103 10

—TFhereafter—the

— The superintendent shall give to the parties to

103 11 the plan witten notice of the decision and, in the event of
103 12 di sapproval, a statenent of the reasons for the decision. The
103 13 deci sion of the superintendent shall be subject to judicial
103 14 review

. I )
— pursuant to chapter 17A

103 15 Sec. 111. Section 524.1404, Code 1995, is anended to read

103 16 as fol | ows:

103 17 524. 1404 PROCEDURE AFTER APPROVAL BY THE SUPERI NTENDENT &endash;
103 18 | SSUANCE OF CERTI FI CATE OF MERGER

—OR CONSOLDATON

103 19 If

—the

— applicable state or federal |aws

—of the United

103 20

—States

— require the approval of the merger
" .

_by

103 21

3Ry .
— a federal or state agency, the superintendent
—shat—after
103 22

I : Lot L : I
— may withhold
103 23 delivery of the approved articles of nerger

i .

103 24 until the superintendent receives notice of the decision of
103 25 such agency. |If the final approval of the agency is not given
103 26 within six nonths of the superintendent's approval, the

103 27 superintendent shall notify the parties to the plan that the
103 28 approval of the superintendent has been rescinded for that

103 29 reason. |If such agency gives its approval, the superintendent
103 30 shall deliver the articles of merger

" .
— Wwth
103 31 the superintendent's approval indicated

—t-hereon

— on the

103 32 articles, to the secretary of state, and shall notify the
103 33 parties to the plan. The receipt of the approved articles of
103 34 nerger



" .
— by the secretary of state

—shal
103 35

—constitute

— constitutes filing
—thereof

— of the articles of

104 1 nerger with that office. The secretary of state shall record
104 2 the articles of merger

v . . | :
104 3

—state s office
—, and the

—sane

— articles shall be filed and

104 4 recorded in the office of the county recorder in each county
104 5 in which the parties to the plan had previously maintained a
104 6 principal place of business

104 8

. S  neinal ol f busi
— On the date upon

104 9 which the merger

" .

— is effective the secretary

104 10 of state shall issue a certificate of merger
L .

104 11 and send the sane to the resulting state bank and a copy
104 12

—thereof

— of the certificate of nmerger to the superintendent.

104 13 Sec. 112. Section 524.1405, subsection 1, Code 1995, is
104 14 amended to read as foll ows:

104 15 1. The nerger

" . hall |
— is effective upon
104 16 the filing of the articles of nerger

L .
— with the

104 17 secretary of state, or at any later date and time as specified
104 18

——py—Lhe—supeLLnLendenL

- 1n



— the articles of nerger
—oF
104 19

" .
— The certificate of nerger

Li .
104 20

—shal—be
— is conclusive evidence of the performance of al
104 21 conditions precedent to the merger

—or—consoli-dation

—, and of

104 22 the existence or creation of the resulting state bank, except
104 23 as against the state.

104 24 Sec. 113. Section 524.1405, subsections 2 and 3, Code

104 25 1995, are anended by striking the subsections and inserting in
104 26 lieu thereof the foll ow ng:

104 27 2. \When a nerger takes effect all of the follow ng apply:
104 28 a. Every other financial institution to the merger nerges
104 29 into the surviving financial institution and the separate

104 30 existence of every party except the surviving financia

104 31 institution ceases.

104 32 b. The title to all real estate and other property owned
104 33 by each party to the nerger is vested in the surviving party
104 34 without reversion or inpairnent.

104 35 c. The surviving party has all liabilities of each party
105 1 to the nerger.

105 2 d. A proceedi ng pendi ng agai nst any party to the merger

105 3 may be continued as if the merger did not occur or the

105 4 surviving party nmay be substituted in the proceeding for the

105 5 party whose exi stence ceased.

105 6 e. The articles of incorporation of the surviving party

105 7 are anended to the extent provided in the articles of nerger.

105 8 f. The shares of each party to the nerger that are to be
9

105 converted into shares, obligations, or other securities of the
105 10 surviving party or any other corporation or into cash or other
105 11 property are converted, and the fornmer hol ders of the shares
105 12 are entitled only to the rights provided in the articles of
105 13 merger or to their rights under division XI1l of this chapter.
105 14 Sec. 114. Section 524.1406, Code 1995, is anended to read
105 15 as fol |l ows:

105 16 524.1406 RIGHTS OF DI SSENTI NG SHAREHOLDERS

105 17 1. A shareholder of a state bank, which is a party to a
105 18 proposed nerger

L .
— plan which will result in a
105 19 state bank subject to this chapter, who objects to the planis

105 20 entitled to the rights and renedi es of a dissenting
105 21 sharehol der as provided in chapter 490, division XlII

—Shares
105 22

. banl { ¢ he I
105 23



105 28 2. |If a shareholder of a national bank which is a party to
105 29 a proposed nerger

L .
— plan which will result in a

105 30 state bank, or a shareholder of a state bank which is a party
105 31 to a plan which will result in a national bank,
——shall—objest

105 32 objects to the plan and

—shall—conply

— conplies with the
105 33 requirenents of the applicable laws of the United States, the

105 34 resulting state bank or national bank, as the case may be,
105 35

—shall—be

— is liable for the value of the sharehol der's shares

106 1 as determned in accordance with such |laws of the United
106 2 States.

; : L b
106 3

I . hall Li . | Lo
106 4

: . e thei isition, |
106 5

—Fhe—“—%—%—e%e;@ed—by—t—he—s&p%q{—endeﬂ{—. } } g

106 6 Sec. 115. Section 524.1408, Code 1995, is anended to read
106 7 as fol |l ows:

106 8 524. 1408 MERGER OF CORPORATI ON SUBSTANTI ALLY OANED BY A
106 9 STATE BANK.

106 10 A state bank owning at | east

: T
— hninety percent of

106 11 the outstanding shares, of each class, of another corporation
106 12 which it is authorized to own under this chapter, may nerge
106 13 the other corporation into itself wi thout approval by a vote



106 14 of the shareholders of either the state bank or the subsidiary
106 15 corporation. The board of directors of the state bank shal
106 16 approve a plan of nerger, mail to sharehol ders of record of
106 17 the subsidiary corporation, and prepare and execute articles
106 18 of nmerger in the manner provided for in section 490.1104. The
106 19 articles of nerger, together with the applicable filing and
106 20 recording fees, shall be delivered to the superintendent who
106 21 shall, if the superintendent approves of the proposed nerger
106 22 and if the superintendent finds the articles of nerger satisfy
106 23 the requirenments of this section, deliver themto the

106 24 secretary of state for filing and recording in the secretary
106 25 of state's office, and they shall be filed in the office of
106 26 the county recorder. The secretary of state upon filing the
106 27 articles of nerger shall issue a certificate of nmerger and

106 28 send the certificate to the state bank and a copy of it to the
106 29 superi nt endent.

106 30 Sec. 116. Section 524.1411, subsections 3 and 5, Code

106 31 1995, are anended to read as foll ows:

106 32 3. The votes by which the plan of conversion was adopted
106 33 and the

— date and pl ace of each neeting in connection with

106 34 the adoption

106 35 5. The provisions required in the articles of
107 1 incorporation by

—subsections—3—4—5—6—and 7 of

— section

107 2 524.302, subsection 1, paragraphs "c" and "d", and subsection
107 3 2, paragraph "b".

107 4 Sec. 117. Section 524.1412, Code 1995, is anended to read
107 5 as fol |l ows:

107 6 524. 1412 PUBLI CATI ON OF NOTI CE

107 7

—The

— Wthin thirty days after the application for conversion

107 8 has been accepted for processing, the national bank shal
107 9 publish a notice of

. . . ol ,
— the delivery
107 10 of

— the articles of conversion to the superintendent

— once
107 11 each week for two successive weeks in a newspaper of genera
107 12 circul ation

—publi-shed
— in the nunicipal corporation or
107 13 unincorporated area in which the national bank has its

107 14 principal place of business, or if there is none, a newspaper
107 15 of general circulation

— in the county, or in a county
107 16 adjoi ning the county, in which the national bank has its
107 17 principal place of business. The notice shal

—appear—p+o+
107 18



, it hi | ftor thed £ doli -y
107 19

el : : : | hall

— set

107 20 forth all of the follow ng

107 21 1. The nanme of the national bank and the nane of the
107 22 resulting state bank

107 23 2. The location and post office address of its principa
107 24 pl ace of business.

107 25 3. A statenent that articles of conversion

—aretobe—or

107 26 have been delivered to the superintendent.

107 27 4. The purpose or purposes of the resulting state bank.
107 28 5. The date of delivery of the articles of conversion to
107 29 the superintendent.

107 30 Sec. 118. Section 524.1413, Code 1995, is anended to read
107 31 as foll ows:

107 32 524.1413 APPROVAL OF CONVERSI ON BY SUPERI NTENDENT

107 33 Upon

—eceipt

— acceptance for processing of an application

107 34 for approval of a conversion, the superintendent shall conduct
107 35 such investigation as the superintendent

—ray—deem

— deens
108 1 necessary to ascertain

—whether
— the foll ow ng:

108 2 1. The articles of conversion and supporting items satisfy
108 3 the requirenments of this chapter.

108 4 2. The plan adequately protects the interests of

108 5 depositors.

108 6 3. The requirenents for a conversion under all applicable
108 7 laws have been satisfied and the resulting state bank woul d
108 8 satisfy the requirenents of this chapter applicable to it.

108 9 4. The resulting state bank will possess an adequate

108 10 capital structure.
108 11 Wthin ninety days after

— the application has
108 12 been accepted for processing, the superintendent shal

—make—a
108 13

I . . ol
— approve or disapprove the
—pending

108 14 application on the basis of the investigation.

—Before
- As
108 15 condition of receiving the decision of the superintendent with
108 16 respect to the

QO




—pending

— application, the national bank shal

108 17

— rei nburse the superintendent
—tothe-extent—ofthe

108 18 for all expenses incurred in connection with the application.
108 19

—Thereafter—the
— The superintendent shall give the nationa
108 20 bank witten notice of the decision and, in the event of

108 21 di sapproval, a statenent of the reasons for the decision. |If
108 22 the superintendent approves the
—pending

— application, the
108 23 superintendent shall deliver the articles of conversion, with
108 24 the superintendent's approval indicated

—thereon

— on the

108 25 articles of conversion, to the secretary of state. The
108 26 decision of the superintendent shall be subject to judicial
108 27 review

. I AN -y - :

108 28

— pursuant to chapter 17A. Notwi t hstandi ng the
108 29 terns of

—said
— the lowa administrative procedure Act,

—such

108 30 chapter 17A, a petition for judicial review nmust be filed

108 31 within thirty days after the superintendent notifies the

108 32 national bank of the superintendent's decision

108 33 Sec. 119. Section 524.1414, Code 1995, is anended to read
108 34 as foll ows:

108 35 524.1414 |1 SSUANCE OF CERTI FI CATE OF CONVERSI ON

109 1 The receipt of the approved articles of conversion by the
109 2 secretary of state

—shall—constitute
— constitutes filing

—thereof

109 3 of the articles of conversion with that office. The secretary
109 4 of state shall record the articles of conversion




— and the

—sane

— articles shall be filed and

109 6 recorded in the office of the county recorder in the county in
109 7 which the resulting state bank has its principal place of

109 8 busi ness.

I hicl . : g Fve,
109 9

I F L e : .
109 10

—and—send—the—saretothe+resuting—statebanrk—anda—-copy
109 11

I : I . | I . I |
109 12

. | : banl : . I
109 13

—busi-hress—

109 14 Sec. 120. Section 524.1415, subsection 1, Code 1995, is
109 15 anmended to read as foll ows:
109 16 1. The conversion

—shall—be

— is effective upon the filing of

109 17 the articles of conversion with the secretary of state, or at
109 18 any later date and tinme as specified

—by—the-—superi-ntendent
—in
109 19

— the articles of conversion. The certificate of
109 20 conversion

—shal—be

— is conclusive evidence of the performance

109 21 of all conditions required by this chapter for conversion of a
109 22 national bank into a state bank, except as against the state.
109 23 Sec. 121. Section 524.1415, Code 1995, is anended by

109 24 adding the follow ng new subsecti on:

109 25 NEW SUBSECTION. 4. The title to all real estate and other
109 26 property owned by the converting national bank is vested in
109 27 the resulting state bank wi thout reversion or inpairment.

109 28 Sec. 122. Section 524.1417, subsection 1, Code 1995, is
109 29 anended by striking the subsection and inserting in lieu

109 30 thereof the follow ng

109 31 1. A sharehol der of a state bank which converts into a
109 32 national bank who objects to the plan of conversion is

109 33 entitled to the rights and renedi es of a dissenting

109 34 sharehol der as provided in chapter 490, division XIII

109 35 Sec. 123. Section 524.1417, subsection 2, Code 1995, is
110 1 anended to read as foll ows:

110 2 2. |If a sharehol der of a national bank, which converts
110 3 into a state bank




——shall—objest
— objects to the plan of
110 4 conversion and

—shall conply

— conplies with the requirenments of

110 5 applicable laws of the United States, the resulting state bank
110 6

—shallbe

— is liable for the value of the sharehol der's shares

110 7 as determined in accordance with such |aws of the United
110 8 States.

; . w hi
110 9

110 12 Sec. 124. Section 524.1418, Code 1995, is anended to read
110 13 as fol | ows:

110 14 524. 1418 SUCCESSI ON TO FI DUCI ARY ACCOUNTS AND APPO NTMENTS
110 15 &endash; APPLI CATI ON FOR APPO NTMENT OF NEW FI DUCI ARY.

110 16 The provi sions of section

—524 1407 shall-

— 524.1009 apply to

110 17 a resulting state or national bank after a conversion with the
110 18 sane effect as though

—such
— the state or national bank were a
110 19 party to a plan of nmerger

L .
—, and the conversion
110 20 were a nerger

L .
— W thin the provisions of that

110 21 section.

110 22 Sec. 125. Section 524.1419, Code 1995, is anended to read
110 23 as fol | ows:

110 24 524.1419 OFFICES OF A RESULTI NG STATE BANK

110 25 If a nerger

, L dat
— or conversion results in a state

110 26 bank subject to the provisions of this chapter, the resulting
110 27 state bank

—shalt
—, after the effective date of the merger

110 28



" .
— or conversion, shall be subject to

—al-

— the

110 29 provisions of sections 524.1201, 524.1202, and 524. 1203

110 30 relating to the bank offices.

110 31 Sec. 126. Section 524.1420, Code 1995, is anended to read
110 32 as foll ows:

110 33 524. 1420 NONCONFORM NG ASSETS OF RESULTI NG STATE BANK
110 34 If a nerger

, L dat
— or conversion results in a state

110 35 bank subject to the provisions of this chapter, and the

111 1 resulting state bank has assets which do not conformw th the
111 2 provisions of this chapter, the superintendent may allow the

111 3 resulting state bank a reasonable time to conformwith state
111 4 | aw.

111 5 Sec. 127. Section 524.1501, Code 1995, is anended to read
111 6 as foll ows:

111 7 524.1501

—RI-GHF
— AUTHORI TY TO ANMEND.
111 8 A state bank

ey .
— Wwth the approval of the superintendent
111 9 and in the manner provided in this chapter, nmay anmend its
111 10 articles of incorporation in order to nmake any change
—therein

111 11 in the articles of incorporation so |long as

—ts
— the articles
111 12 of incorporation as anended contain only

—such

— provisions as

111 13 might be lawfully contained in the original articles of
111 14 incorporation at the tine of naking

—such

— the anmendnent.

111 15 Sec. 128. Section 524.1503, Code 1995, is anended by
111 16 striking the section and inserting in lieu thereof the

111 17 fol |l ow ng:

111 18 524.1503 VOTI NG ON AMENDMENTS BY VOTI NG GROUPS.

111 19 1. The holders of the outstanding shares of a class are
111 20 entitled to vote as a separate voting group on a proposed
111 21 anendnent if the anendnent does any of the foll ow ng:

111 22 a. Increases or decreases the aggregate nunber of

111 23 authorized shares of the class.

111 24 b. Increases or decreases the par value of the shares of
111 25 the cl ass.

111 26 c. Effects an exchange or reclassification of all or part

111 27 of the shares of the class into shares of another class or

111 28 effects a cancellation of all or part of the shares of the

111 29 cl ass.

111 30 d. Effects an exchange or reclassification, or creates the
111 31 right of exchange, of all or part of the shares of another

111 32 class into shares of that class.

111 33 e. Changes the designation, rights, preferences, or



111 34 limtations of all or part of the shares of the class.
111 35 f. Changes the shares of all or part of the class into a

112 the amendnent, have rights or preferences with respect to
distributions or to dissolution that are prior, superior, or

112 10 substantially equal to the shares of the class.

112 1 different nunber of shares of the sanme class.
112 2 g. Creates a new class of shares having rights or
112 3 preferences with respect to distributions or to dissolution
112 4 that are prior, superior, or substantially equal to the shares
112 5 of the class.
112 6 h. Increases the rights, preferences, or nunber of
112 7 authorized shares of any class that, after giving effect to
8
9

112 11 i. Limts or denies an existing preenptive right of all or
112 12 part of the shares of the class.
112 13 j. Cancels or otherwi se affects rights to distributions or

112 14 dividends that have accumul ated but not yet been declared on
112 15 all or part of the shares of the class.

112 16 2. |If a proposed anendnment would affect a series of a

112 17 class of shares in one or nore of the ways described in

112 18 subsection 1, the shares of that series are entitled to vote
112 19 as a separate voting group on the proposed amendnent.

112 20 3. If a proposed amendnent that entitles two or nore

112 21 series of shares to vote as separate voting groups under this
112 22 section would affect those two or nore series in the sanme or a
112 23 substantially simlar way, the shares of all the series so
112 24 affected nust vote together as a single voting group on the
112 25 proposed anmendnent.

112 26 4. A class or series of shares is entitled to the voting
112 27 rights granted by this section although the articles of

112 28 incorporation provide that the shares are nonvoting shares.
112 29 Sec. 129. Section 524.1504, subsection 1, paragraph d,
112 30 Code 1995, is anended to read as foll ows:

112 31 d. The place

nd date

.
L

—and—hour

— of the neeting of

112 32 sharehol ders at which the anmendnent was adopted, and the kind
112 33 and period of notice given to the sharehol ders.

112 34 Sec. 130. Section 524.1506, Code 1995, is anended to read
112 35 as fol |l ows:

113 1 524.1506 CERTI FI CATE OF AMENDMENT

—&endash— EFEFECT

1i3 2 1. The secretary of state shall record the articles of
113 3 anendnent

n el , e

—, and the

—sanre
— articles of
113 4 anendnent shall be fil ed

—and—recorded
—in the office of the
5 county recorder in the county in which the state bank has its
6 principal place of business. The secretary of state upon the
7 filing of the articles of anendnment shall issue a certificate
113 8 of anmendnent and send the sane to the state bank
9 2. Upon the issuance of the certificate of anmendnent by
0 the secretary of state, the anendnent

—shall—becore



— becones
113 11 effective and the articles of incorporation

—shall—be

—are

113 12 deened to be anended accordingly.
—No—arendrent—shall—affect

113 13

I — . : I I '
113 14

113 19 Sec. 131. Section 524.1508, Code 1995, is anended to read
113 20 as fol | ows:
113 21 524. 1508

—RESTATEMENT OF

— RESTATED ARTI CLES OF

113 22 | NCORPORATI ON

113 23 A state bank may at any time restate its articles of
113 24 incorporation, which may be anended by

—such
— the restatenent,
113 25 so long as its articles of incorporation as

—so

— restated

113 26 contain only such provisions as mght be lawfully contained in
113 27 original articles of incorporation at the tinme of making

—such

113 28 the restatenent

——by—the—-adoption—-of—restated
—__ Restated
113 29 articles of incorporation

i noludi | .
113 30

— shall be adopted
113 31 in the foll owi ng manner:




113 32 1. The board of directors shall adopt a resolution setting
113 33 forth the proposed restated articles of incorporation, which
113 34 may include an anendnent or anendnents to the articles of

113 35 incorporation of the state bank to be nmade thereby, and

114 1 directing that

—such

— the restated articles, including such

114 2 anendnment or anmendnents, be submitted to a vote at a neeting
114 3 of sharehol ders, which nay be either an annual neeting or a

114 4 special neeting.

114 5 2. Witten or printed notice setting forth the proposed

114 6 restated articles or a sumary of the provisions

—t-hereof

- of

114 7 the proposed restated articles shall be given to each
114 8 sharehol der of record entitled to vote

—thereon

— on the proposed

114 9 restated articles within the tine and in the manner provided
114 10 in section 524.509. |If the neeting be an annual neeting, the
114 11 proposed restated articles may be included in the notice of
114 12 such annual neeting. |If the restated articles include an

114 13 anendnent or anmendnents to the articles of incorporation

—tobe

114 14

—pmedethereby

— the notice shall separately set forth such
114 15 anendnment or anmendnents or a summary of the changes to be
114 16 effected

— by the anendnent or amendnents.
114 17 3. At

—such
— the neeting a vote of the shareholders entitled
114 18 to vote

—thereon

— on the proposed restated articles shall be

114 19 taken on the proposed restated articles. The proposed

114 20 restated articles shall be adopted upon receiving the

114 21 affirmative vote of the holders of a majority of the shares
114 22 entitled to vote

—thereon
—, unless such restated articles
114 23 include an anendnment to the articles of incorporation

—tobe

114 24

— which, if contained in a proposed anmendnent to

114 25 articles of incorporation to be nade wi thout restatenment of
114 26 the articles of incorporation, would entitle a class of shares
114 27 to vote as a class

—thereon
— on the proposed restated articles,




114 28 in which event the proposed restated articles shall be adopted
114 29 upon receiving the affirmati ve vote of the holders of a

114 30 majority of the shares of each class of shares entitled to

114 31 vote

—thereon
— on the proposed restated articles as a class, and
114 32 of the total shares entitled to vote

—thereon

— on the proposed
114 33 restated articles.

114 34 Upon

—such

— approval, restated articles of incorporation

114 35 shall be executed by the state bank by its president or vice
115 1 president and by its cashier or an assistant cashier, and
115 2 verified by one of the officers signing the

—sanre

— restated

115 3 articles, and shall set forth, as then stated in the articles
115 4 of incorporation of the state bank and, if the restated

115 5 articles of incorporation included an amendnent or amendnents
115 6 to the articles of incorporation

—to—be—wrade—t-hereby

—, as so
115 7 anended, the material and contents described in section

115 8 524.302.

115 9 The restated articles of incorporation shall set forth al so
115 10 a statenent that they correctly set forth the provisions of
115 11 the articles of incorporation as

—t-heretof-ore—or—thereby

115 12 anended, that they have been duly adopted as required by |aw
115 13 and that they supersede the original articles of incorporation
115 14 and all anendnents

—thereto

—to the original articles of

115 15 incorporation.

115 16 The restated articles of incorporation shall be delivered
115 17 to the superintendent together with the applicable fees for
115 18 the filing and recording of the restated articles of

115 19 incorporation. The superintendent shall conduct such

115 20 investigation and gi ve approval or disapproval,

—al

— as
—inthe
115 21

—ABARe-
— provided

—for
— in section 524.1505. |If the
115 22 superi nt endent

——shall—approve
— approves the restated articles of

115 23 incorporation, the superintendent shall deliver themwth the



115 24 witten approval on the restated articles of incorporation to
115 25 the secretary of state for filing_

" . |
115 26

— and the

—sane
— restated articles of
115 27 incorporation shall be filed

—ahd—recorded

—in the office of the

115 28 county recorder. The secretary of state upon filing the
115 29 restated articles of incorporation shall issue a restated
115 30 certificate of incorporation and send the

—sanre

— certificate to

115 31 the state bank or its representative.

115 32 Upon the issuance of the restated certificate of

115 33 incorporation by the secretary of state, the restated articles
115 34 of incorporation including any anendnent or amendnents to the
115 35 articles of incorporation

—pedethereby—shall becone
— are
116 1 effective and

—shatl
— supersede the original articles of
116 2 incorporation and all anendnents

—thereto
— to the origina
116 3 articles of incorporation.

116 4

| ‘g S ol ¢
116 5




116 11 Sec. 132. NEWSECTION. 524.1509 REVERSE STOCK SPLIT.
116 12 A state bank may effect a reverse stock split or simlar
116 13 change in capital structure by renewal, amendrment, or

116 14 restatenent of existing articles of incorporation, provided
116 15 the requirenents of the superintendent are satisfied.

116 16 Sec. 133. NEWSECTION. 524.1510 EFFECT OF AMENDVENT.
116 17 An amendnent to the articles of incorporation does not
116 18 affect a cause of action existing against or in favor of the
116 19 state bank, a proceeding to which the state bank is a party,
116 20 or the existing rights of persons other than sharehol ders of
116 21 the state bank. An amendnment changi ng the state bank's nane
116 22 does not abate a proceedi ng brought by or against the state
116 23 bank in its forner nane.

116 24 Sec. 134. Section 524.1806, Code 1995, is anended to read
116 25 as fol |l ows:

116 26 524.1806 BANKS OMED OR CONTROLLED &endash; OFFI CERS AND
116 27 DI RECTORS.

116 28

— An individual who is a director or an officer
—oF

116 29

—both-
— of a bank hol di ng conpany,

—t-he—ext-ent-
— as specified by section 524. 1801,

i ndivid
116 32

——shall—alsobe

— is deened to be a director or an officer, or

116 33 both, as the case may be, of each bank so owned or controlled
116 34 by that bank hol di ng conpany, for the purposes of sections
116 35 524.612, 524.613 and 524. 706.

117 1 Sec. 135. Sections 524.106, 524.402, 524.403, 524.518,
117 2 524.704, 524.1307, 524.1308, 524.1407, 524.1507, 524.1701,
117 3 524.1702, and 524.1703, Code 1995, are repeal ed.

117 4 EXPLANATI ON

117 5 This bill amends many sections within divisions | through
117 6 XI, X1 through XV, XVIl, and XVIII1 of chapter 524, which
117 7 relates to the regulation of banks.

117 8 Division | (sections 524.101 through 524.109) anendnents
117 9 include the definitions for new terns including "aggregate
117 10 capital", "borrower", "calculation date", "chief executive
117 11 officer™, "contractual commtnent", “"control", "executive
117 12 officer", "officer", "operations subsidiary", "reserves",

117 13 "sal e of federal funds", and "standby letter of credit".

117 14 Several other definitions are anended, and conform ng changes
117 15 made as a result of the amendnent of other sections in the
117 16 chapter.

117 17 Division Il (sections 524.201 through 524.228) amendnents
117 18 include that the salary of the superintendent is to be set by
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the governor rather than the state banki ng board, prohibitions
on certain division of banking personnel from participating in
regul atory decisions if such personnel have credit relations
with the institutions being regul ated, and conform ng changes

made as a result of the anendnent of other sections in the
chapter.
Division Il (sections 524.301 through 524.313) anmendnents

i ncl ude addi ng new provisions which may be set forth in the
articles of incorporation of a state bank, changes in the
timng of notice and when coments nust be submitted with
respect to the application for a new state bank, creating a
new section 524.314 relating to the renewal of the corporate
exi stence of an existing state bank, and conform ng changes
made as a result of the anendnment of other sections in the
chapter.

Division IV (sections 524. 401 through 524.405) anmendnents
include a change in the mninmum capital requirenments from
$100, 000 to the anount required by the federal deposit
i nsurance corporation and certai n nonsubstantive changes.

Di vision V (sections 524.501 through 524.520) anendnents
i ncl ude changes relating to the terns of a class or series of
shares issued by a state bank, adding certain disclosure
requirenents relating to such classes or series, adding a
provision relating to fractional shares, changes relating to
shar ehol der rights and sharehol der neetings, and conform ng
changes nmade as a result of the amendnent of other sections in
the chapter.

Di vision VI (sections 524.601 through 524.614) amendnents
include the elimnation of the requirenent that the board of
directors of a state bank nmeet at |east once each nmonth and
requires that the board conduct at |east nine neetings each
year with no nore than one neeting in any one cal endar nonth,
changes to the provision regulating the financial transactions
between a director and a state bank, and conform ng changes
made as a result of the anendnent of other sections in the
chapter.

Division VII (sections 524.701 through 524.710) anmendnents
include a requirement that the board of directors of a state
bank el ect one officer as chief executive officer, changes in
the total anount of |oans or extensions of credit which an
officer may receive fromthe state bank, elimnates the
requi renent that the officer notify the superintendent when
the officer's borrowings fromor other obligations to the
state bank equal or exceed $25,000, and conform ng changes
made as a result of the anendnent of other sections in the
chapter.

Division VII1 (sections 524.801 through 524.825) anendnents
include the additi on of powers which a state bank may
exerci se, increasing the anbunt of real and personal property
whi ch a state bank may hold wi thout the approval of the
superintendent from 25 percent to 40 percent of the aggregate
capital of the state bank, and conform ng changes nade as a
result of the amendnent of other sections in the chapter.

Division | X (sections 524.901 through 524.913) amendnents
i nclude increasing the investrment linmt and the lending limt
of a state bank from 20 percent of capital and surplus to 15
percent of aggregate capital, rewiting the section relating
to the types of investnments a state bank may nake, rewriting
the section relating to the | oans and extensions of credit
whi ch a state bank may nake to any single borrower, and
conform ng changes nade as a result of the anmendnent of other
sections in the chapter.

Di vision X (sections 524. 1001 through 524.1008) is anended
by addi ng a new section 524.1009 relating to the succession to
fiduciary accounts and appointnents as a result of a plan of
merger of a state bank

Division Xl (sections 524.1101 through 524.1106) anendnents
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i nclude increasing the anbunt of the aggregate | oans or
extensions of credit which a state bank may make to an
affiliate from 10 percent of capital and surplus to 10 percent
of aggregate capital, excepting an operating subsidiary of a
state bank fromthe linit on aggregate |oans or extensions of
credit, and other nonsubstantive changes.

Division X1l (sections 524.1301 through 524.1314)
amendnent s i ncl ude changes in the manner in which a state bank
may be dissolved and the effect of the dissolution on clains
agai nst the bank, allowing a state bank to be acquired by a
financial institution which is not a bank, and conform ng
changes made as a result of the amendnent of other sections in
the chapter.

Division XIV (sections 524.1401 through 524.1420)
amendnents include the elimnation of the term
"consolidation", permitting state or national banks to nerge
wi th savings associations or other corporations into a state
bank, and conformi ng changes made as a result of the amendnent
of other sections in the chapter.

Di vi sion XV (sections 524.1501 through 524.1508) anendnents
i ncl ude authorizing reverse stock splits, and conform ng
changes made as a result of the amendnent of other sections in
the chapter.

Di vision XVII1 (sections 524.1701 through 524.1703), which
relates to private banks is repeal ed.

Section 524.1806 of division XVIIl (sections 524.1801
t hrough 524.1807) is anended to provide that directors and
of ficers of a bank hol ding conpany are deenmed to be directors
and officers of a state bank controlled by the bank hol di ng
conmpany for purposes of the regulation of financial dealings
bet ween the state bank and such directors and officers.

BACKGROUND STATEMENT
SUBM TTED BY THE AGENCY

Chapter 524 of the Code of |owa, known as "lowa Banking
Act", was last revised in 1969. Since that tine, a nunber of
significant changes have occurred in the industry. The five
primary reasons for this revision are as follows:

1. There are a nunber of areas where federal |aw
controlling national banks is sonewhat different than our
state law. This bill attenmpts to bring our law nore in line
with the federal statutes where it will not result in the
deterioration in the safeness and soundness of the state
banki ng system

2. There have been a nunber of changes nmade in the |owa
Corporation Act contained in chapter 490. This bill attenpts
to utilize a nunber of these changes where possible so that
the corporate divisions of the Iowa Banking Act will be
simlar to those for a regular corporation.

3. Experience has shown that because of the increased size
of agricultural operations, any state banks do not have an
adequate lending limt to provide credit. Accordingly, this
bill provides for an expansion of lending linmts for nost
state banks and is simlar to the linmts allowed for nationa
banks. All but six of the 442 state chartered banks woul d
have their lending limts increased

4. There were several areas in the Code which, because of
pi ecemeal amendnents, were unclear and difficult to interpret.
This bill attenpts to rewite and clarify these areas w thout
changi ng the basic context of the statute.

5. There are a nunber of reports and other information
whi ch banks are required to maintain or subnmt to the
superi nt endent of banking were superfluous. |In order to
reduce the regul atory burden, several of these requirenents
have been omitted.

Because of the length of this bill and the nunerous
techni cal changes, this summary will not attenpt to cover each
and every change or nodification, but will attenpt to
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hi ghl i ght those changes which are significant or which provide
additional flexibility for the industry. The synopsis will
treat the changes or nodifications wthin each division of
chapter 524 in nurerical order

Di vision | &endash; Several new definitions have been added,
i ncluding "aggregate capital”, "chief executive officer", and
"executive officer". These definitions are simlar to those
provided in the federal statutes.

Division Il &endash; Section 524.211 is clarified as it relates
to borrowi ngs of the staff of the division of banking from
various financial institutions. Borrowing fromany entity
where a division enployee is involved in a regulatory role is
still prohibited. The prohibition against disclosure of
confidential information has also been clarified in section
524.212.

Division Il &endash; Section 524.304 was revised to change the
timng of the publication of the notice for a new state bank.
The application nmust be accepted for processing and the
publication is to occur within 30 days of acceptance of the
application. Section 524.305 |linmts the tineframe for witten
comrents on a new bank application to 30 days after the second
publication, as opposed to the current 90-day comment peri od.
A request for a hearing on a new bank application rmust be
subnmitted in witing within 30 days after the second
publication. Section 524.312, subsections 3 and 4, pertain to
the relocation of the principal place of business and are
currently located in division XV, anendnent to articles of
i ncorporation, section 524.1507. Section 524.314 deals with a
renewal of the bank's corporate existence and was noved here
from section 524. 106

Di vision IV &ndash; Section 524.401, subsection 2, elimnates
the need for a specific anount of npbney to capitalize a new
bank and substitutes "that required by the Federal Deposit
I nsurance Corporation", which is currently $2 mllion. This
change was nmde because no bank could be allowed to do
busi ness wi thout the FDI C insurance. This section also
provi des that the superintendent shall designate the structure
of the capital accounts of a new chartered bank rather than
setting forth specific anmbunts as was contained in the current
statute.

Di vi sion V &ndash; Sections 524.501 and 524.502 provide for the
i ssuance of classes of shares and series within a class of
shares simlar to the provisions of chapter 490. Sections
524.505 and 524.506 are new and incorporate a portion of the
| anguage found in sections 490.620 and 490.604. Section
524. 508 regardi ng sharehol ders' reenptive rights was changed
to incorporate the | anguage of section 490.630. Section
524.509 states that until July 1, 1998, existing state banks
are governed by the current preenptive rights statute unless
limted by their articles of incorporation. Section 524.510
all ows a bank to acquire its own shares with the prior
approval of the superintendent. Section 524.513 incorporates
t he | anguage of section 490.706 regardi ng wai ver of notice of
a sharehol der neeting. Section 524.514 now all ows an action
to be taken without a neeting simlar to section 490.704.
Section 524.520 regarding voting agreenents is sinmlar to
section 490. 731.

Di vision VI &endash; Section 524.607 elini nates the requirenent
that the board of directors of a state bank nust neet once
each month. The new | anguage requires that a board of
directors hold a mni nrum of nine regular neetings during a
cal endar year, with no nore than one regular neeting held in
any one nonth. Section 524. 608 has been anended to grant
discretion to a state bank's board of directors to determ ne
the audit needs of the bank. Section 524.613 concerning
directors overdrawi ng their accounts has been amended to nore
closely reflect federal |aw.
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Di vision VIl &endash; Section 524.701 requires the board of
directors to elect one officer as the chief executive officer
of the bank. The chief executive officer shall be a board
menmber. Section 524.706, subsection 4, has been anmended to
elimnate the need for an officer to notify the superintendent
of banki ng when the officer’'s borrow ngs equal or exceed
$25, 000 for a purpose other than residence. Section 524.710
concerning officers overdrawi ng their accounts has al so been
anended to nore closely reflect federal |aw

Division VIII &endash; Section 524.802 has been anended to
provi de additional powers to state banks and to reorganize
exi sting powers that had been |ocated in other sections of
chapter 524. Section 524.803 increases to 40 percent of
aggregate capital the ampbunt of fixed assets a state bank may
hol d wi t hout obtaining the superintendent's approval.

Di vi sion | X &ndash; Section 524.901 has been anended to increase
the investnment Iimt for state banks to 15 percent of
aggregate capital from 20 percent of capital and surplus
Changes have al so been nade to further clarify unclear and
difficult to interpret |anguage. Section 524.904 has |ikew se
been anended to increase a state bank's lending limt to 15
percent of aggregate capital from 20 percent of capital and
surplus. The new | anguage will allow a state bank to | end
addi tional funds to borrowers secured by capital or breeding
livestock. This new borrowi ng provision nore closely reflects
federal lawin this area

Di vi si on X &ndash; No changes.

Di vision XI &endash; Section 524.1103 has been anmended to provide
an exception for operations subsidiaries fromthe provisions
of section 524.1102.

Di vision Xl &endash; No changes.

Division X1l &endash; Section 524.1301 was changed to
i ncorporate the | anguage of section 490.1401. Section
524.1303 allows a state bank to be acquired by a financia
institution other than a bank, as long as the financia
institution is insured by the FDIC. The publication
requirenents for a dissolution application are changed to
all ow for the publication to occur after the application is
accepted for processing. The notice provides for a 30-day
time frame after the second publication to submit witten
comments or a witten request for a hearing on the
application. Section 524.1305 regarding articles of
di ssol ution incorporates the provisions of section 490.1403
and existing statute. Section 524.1306 incorporates portions
of section 490.1405 with the existing statute. Sections
524. 1308 and 524.1309 incorporate the provisions of sections
490. 1406 and 490. 1407.

Di vi sion XV &ndash; The word "consolidation" was deleted from
this division, as it has the sane neaning as "nmerger" in the
conbi nati on of one or nore banks. Section 524.1401 allows for
the merger of banks and savi ngs associ ati ons and ot her
corporations. Section 524.1402 changes the publication
requi renents and conment period follow ng the publication -
same as new bank and di ssol ution applications. Section
524. 1405 incorporates portions of section 490.1106. Section
524. 1407 was noved to division X as new section 524. 1009 &endash;
succession to fiduciary accounts and appoi nt ments &endash;
application for appoi ntnent of new fiduciary.

Di vi si on XV &endash; Section 524. 1503 incorporates the provisions
of section 490.1004. Section 524.1507 was noved to section
524.312. Section 524.1508 provides for reverse stock splits.
Section 524.1509 i ncorporates the provisions of section
490. 1009.

Di vi sion XVl &endash; No changes

Di vision XVI| &endash; The entire division on private banks has
been repeal ed.

Di vision XVIII &endash; Section 524.1806 has been anmended so only
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7 directors and officers of the bank hol ding conpany will be

8 deened to be a director or an officer

9 purposes of insider treatnent.

10 Di vi sion XI X &ndash; No changes

11 Di vi si on XX &endash;
12 LSB 1136DP 76
13 nj/cf/24

No changes.

of the state bank for



