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065

065

065 BANKING CODE OF 1969

065 Act 319 of 1969

065

065

076 AN ACT to revise and codify the laws relating to banks,
076 industrial banks, foreign banks, trust companies, and safe and
076 collateral deposit companies; to provide for their incorporation,
076 regulation, and supervision; to authorize the granting of trust
076 powers to banks and to regulate the exercise of those powers; to
076 create, within the department of commerce, a financial
076 institutions bureau and to prescribe its powers and duties; to
076 prescribe penalties for violations of this act; and to repeal
076 certain acts and parts of acts.

076

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1984, Act
078 250, Imd. Eff. Oct. 15, 1984;--Am. 1992, Act 34, Imd. Eff.
078 Apr. 21, 1992.

078

078

077 The People of the State of Michigan enact:

077

068 CHAPTER 1

068

068 SHORT TITLE, PURPOSE AND DEFINITIONS

067



067 487.301 Banking code of 1969; short title.

067

084 Sec. 1. This act shall be known and may be cited as the

084 "banking code of 1969".

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.302 Banking code of 1969; state policy.

067

084 Sec. 2. Itis the policy of this state that the business of all

084 banking organizations shall be supervised and regulated in such
084 manner as to insure the safe and sound conduct of such business,
084 to conserve their assets and to eliminate unsound and destructive
084 competition among such banking organizations and thus to maintain
084 public confidence in such business and protect the public

084 interest and the interests of depositors, creditors and

084 shareholders.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.305 Definitions.

067

084 Sec.5. As used in this act:

084

084 (a) "Articles" means articles of incorporation, all amendments
084 to articles of incorporation, and agreements of consolidation and
084 merger.

084

084 (b) "Association" means a federal savings association organized



084 under section 5 of the home owners' loan act, chapter 64, 48
084 Stat. 132, 12 U.S.C. 1464, or a savings and loan association,
084 building and loan association, or homestead association that is
084 organized under the laws of a state or the District of Columbia
084 and whose deposits are insured by the federal deposit insurance
084 corporation.

084

084 (c) "Affiliate" means a corporation, business trust,

084 association, or similar organization to which any of the

084 following apply:

084

084 (i) An organization, directly or indirectly, owns or controls

084 either a majority of its voting shares or more than 50% of the
084 number of shares voted for the election of its directors,

084 trustees, or other persons exercising similar functions at the
084 preceding election, or controls in any manner the election of a
084 majority of its directors, trustees, or other persons exercising
084 similar functions.

084

084 (ii) Control of the organization is held, directly or

084 indirectly, through stock ownership or in any other manner, by
084 the shareholders of an organization who own or control either a
084 majority of the shares of that organization or more than 50% of
084 the number of shares voted for the election of directors of that
084 organization at the preceding election, or by trustees for the
084 benefit of the shareholders of that organization.

084

084 (iii) A majority of its directors, trustees, or other persons

084 exercising similar functions are directors of any 1 organization.



084

084 (iv) Owns or controls, directly or indirectly, either a

084 majority of the shares of capital stock of an organization or
084 more than 50% of the number of shares voted for the election of
084 directors of an organization at the preceding election, or

084 controls in any manner the election of a majority of the

084 directors of an organization, or for the benefit of whose
084 shareholders or members all or substantially all the capital
084 stock of an organization is held by trustees.

084

084 (d) "Bank" means a state banking corporation organized or
084 reorganized under the provisions of this act or organized under
084 the provisions of any law of this state enacted before August 20,
084 1969.

084

084 (e) "Branch" means, except as otherwise provided in this
084 subdivision, a branch bank, branch office, branch agency,
084 additional office, or a branch place of business at which

084 deposits are received, checks paid, or money lent. The acceptance
084 of deposits in furtherance of a school thrift or savings plan by
084 an officer, employee, or agent of a bank at any school shall not
084 be construed as the establishment or operation of a branch. An
084 electronic funds transfer facility that is made available to 2 or
084 more federal or state chartered financial institutions pursuant
084 to a state statute that regulates electronic funds transfer
084 facilities is not a branch. An additional office of a state

084 agency is not a branch. An international banking facility as
084 defined in 12 C.F.R. 204.8(a)(1), as in effect December 31, 1982,

084 is not a branch. The receipt of deposits by a messenger service



084 or the delivery by a messenger service of items representing
084 deposit account withdrawals or of loan proceeds is not the
084 establishment or operation of a branch, whether or not the
084 messenger service is owned or operated by the bank. Branch does
084 not include an agent acting under section 151(31).

084

084 (f) "Bureau" means the financial institutions bureau created by
084 this act.

084

084 (g) "Capital" or "capital stock" means the amount of unimpaired
084 common stock issued and outstanding, plus the amount of
084 unimpaired preferred stock issued and outstanding.

084

084 (h) "Commissioner" means the commissioner of the financial
084 institutions bureau.

084

084 (i) "Consolidate", "consolidated", "consolidating", and

084 "consolidation" include, respectively, consolidate or merge,
084 consolidated or merged, consolidating or merging, and
084 consolidation or merger.

084

084 (j) "Consolidated bank" means a bank that results from a
084 consolidation between a bank and 1 or more banks, out-of-state
084 banks, national banks, associations, or savings banks.

084

084 (k) "Consolidated organization" means an out-of-state bank,
084 national bank, association, or savings bank organized under the
084 laws of another state or the United States that results from a

084 consolidation with 1 or more banks, out-of-state banks, national



084 banks, associations, or savings banks.

084

084 (I) "Consolidating organizations" means any combination of
084 banks, out-of-state banks, national banks, associations, or
084 savings banks that have consolidated or are in the process of
084 consolidation as provided in section 125 or 125a.

084

084 (m) "Depository institution" means a bank, out-of-state bank,
084 national bank, association, savings bank, or credit union

084 organized under the laws of this state, another state, the
084 District of Columbia, the United States, or a territory or

084 protectorate of the United States.

084

084 (n) "Federal agency" means a foreign bank agency established
084 and operating under section 4 of the international banking act of
084 1978, 12 U.S.C. 3102.

084

084 (o) "Federal branch" means a foreign bank branch established
084 and operating under the international banking act of 1978.

084

084 (p) "Federal reserve act" means the federal reserve act,
084 chapter 6, 38 Stat. 251.

084

084 (q) "Foreign bank" means an entity organized and recognized as
084 a bank under the laws of a foreign country that lawfully engages
084 in the business of banking and is not directly or indirectly

084 owned or controlled by United States citizens or by a corporation
084 organized under the laws of the United States. Foreign bank

084 includes foreign commercial banks, foreign merchant banks, and



084 other foreign institutions that engage in banking activities
084 usual in connection with the business of banking in the countries
084 in which the foreign institutions are organized.

084

084 (r) "Foreign bank agency" means an office or place of business
084 of a foreign bank, established under this act, the international
084 banking act of 1978, or the laws of another state, that does not
084 exercise trust powers and at which deposits of citizens or
084 residents of the United States are not accepted.

084

084 (s) "Foreign bank branch" means a place of business of a
084 foreign bank, located in any state, the District of Columbia, or
084 a territory, or protectorate of the United States, that is not a
084 foreign bank agency, bank, or out-of-state bank, at which
084 deposits are received and that is established and operating as a
084 branch of a foreign bank under this act, the international
084 banking act of 1978, or the laws of another state.

084

084 (t) "Foreign country" means a country other than the United
084 States of America and includes a colony, dependency, or
084 possession of a country other than the United States of America.
084

084 (u) "Incorporator" means a signer of the original articles of
084 incorporation.

084

084 (v) "Institution" means a bank, state agency, state foreign
084 bank branch, or safe and collateral deposit company operating or
084 organized or reorganized under the provisions of this act or

084 operating or organized under the provisions of any law of this



084 state enacted before August 20, 1969.

084

084 (w) "International banking act of 1978" means the international
084 banking act of 1978, Public Law 95-369, 92 Stat. 607.

084

084 (x) "Messenger service" means a service such as a courier
084 service or an armored car service that picks up from or delivers
084 to customers of 1 or more depository institutions or 1 or more
084 affiliates of a depository institution cash, currency, checks,

084 drafts, securities, or other items relating to transactions

084 between or involving a depository institution or affiliate of a

084 depository institution and those customers, or that transfers
084 cash, currency, checks, drafts, securities, or other items or

084 documents between depository institutions or affiliates of
084 depository institutions. The service may be owned and operated by
084 1 or more depository institutions or affiliates or by a third

084 party.

084

084 (y) "Mobile branch" means a branch in which the location of the
084 physical structure of the branch is moved from time to time.

084

084 (z) "National bank" means a bank chartered by the federal
084 government under the national bank act, chapter 106, 13 Stat. 99.
084

084 (aa) "Out-of-state bank" means a banking corporation organized
084 under the laws of another state, the District of Columbia, a
084 territory or a protectorate of the United States whose principal
084 office is located in a state other than this state, the District

084 of Columbia, a territory or a protectorate of the United States,



084 and whose deposits are insured by the federal deposit insurance
084 corporation.

084

084 (bb) "Publication" and "published" mean publication in a
084 newspaper printed in the English language and published and
084 circulated in the county where the depository institution is
084 located or, if there is no newspaper published and circulated in
084 the county where the depository institution is located, in any
084 newspaper having general circulation in the county.

084

084 (cc) "Savings bank" means a savings bank organized under the
084 laws of a state, the District of Columbia, a territory or

084 protectorate of the United States, or of the United States, whose
084 deposits are insured by the federal deposit insurance

084 corporation.

084

084 (dd) "Service corporation" means a corporation organized under
084 the laws of a state that engages in activities determined by the
084 commissioner by order or rule to be incidental to the conduct of
084 a banking business as provided in this act or activities that

084 further or facilitate the corporate purposes of a bank, or that
084 furnishes services to a bank or subsidiaries of a bank and the
084 voting stock of which is owned directly or indirectly by 1 or
084 more banks, out-of-state banks, national banks, associations, or
084 savings banks.

084

084 (ee) "Shareholder" means the registered owner of any share or
084 shares of capital stock of an institution.

084



084 (ff) "State agency" means a foreign bank agency established and
084 operating under chapter 3A.

084

084 (gg) "State foreign bank branch" means a foreign bank branch
084 established and operating under chapter 3A.

084

084 (hh) "Stock association" means an association with authority to
084 issue shares of voting capital stock.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1978, Act
078 327, Eff. Jan. 1, 1979;--Am. 1984, Act 250, Imd. Eff. Oct. 15,
078 1984;--Am. 1987, Act 104, Imd. Eff. July 7, 1987;--Am. 1993, Act
078 90, Imd. Eff. July9, 1993;--Am. 1995, Act 202, Imd. Eff.

078 Nov. 29, 1995.

067

067 487.308 Industrial banks; distinction abolished; delegated
067 actions; new industrial bank; renewal or extension.

067

084 Sec. 8. (1) Except as hereafter provided, the distinction

084 heretofore existing between banks and industrial banks is
084 abolished and all of the provisions of this act shall be

084 applicable to any industrial bank heretofore incorporated under
084 the laws of this state, which shall be deemed to be a bank under
084 all sections of this act except that until any presently existing
084 industrial bank sells its assets to, consolidates with or

084 converts into a bank in the manner provided in this act for the
084 sale of assets, consolidation or conversion of banks, it shall

084 not receive deposits payable on demand or exercise trust powers.

084



084 (2) Wherever provision is made in this act for action by the
084 cashier or assistant cashier of a bank, such action may be taken
084 by a secretary, assistant secretary, treasurer or assistant
084 treasurer of an existing industrial bank.

084

084 (3) A new industrial bank shall not be created after the
084 effective date of this act but nothing in this section shall

084 prohibit the renewal or extension of the corporate life of any
084 existing industrial bank.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.309 Trust companies; distinction abolished, exceptions;
067 delegated actions; new trust company; renewal or extension.
067

084 Sec.9.(1) Except as hereafter provided, the distinction

084 heretofore existing between banks and trust companies is
084 abolished and all of the provisions of this act shall be

084 applicable to any trust company heretofore incorporated under the
084 laws of this state which shall be deemed to be a bank under all
084 sections of this act except that until any presently existing
084 trust company sells its assets to, consolidates with or converts
084 into a bank in the manner provided in this act for the sale of
084 assets, consolidation or conversion of banks, it shall have no
084 power to receive deposits.

084

084 (2) Wherever provision is made in this act for action by the
084 cashier or assistant cashier of a bank, such action may be taken

084 by a secretary, assistant secretary, treasurer or assistant



084 treasurer of an existing trust company.

084

084 (3) A new trust company shall not be created after the
084 effective date of this act but nothing in this section shall
084 prohibit the renewal or extension of the corporate life of any
084 existing trust company.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

078

068 CHAPTER 2

068

068 ADMINISTRATION
067

067 487.311 Financial institutions bureau; creation; powers;
067 commissioner; appointment; oath; prohibition.

067

084 Sec. 11. (1) A financial institutions bureau is created within

084 the department of commerce, and the bureau shall have
084 jurisdiction over and shall execute the laws relating to

084 institutions transacting business under the laws of this state.
084

084 (2) The head of the financial institutions bureau is the

084 commissioner of the financial institutions bureau who shall be
084 appointed by the governor, by and with the advice and consent of
084 the senate, to serve at the pleasure of the governor.

084

084 (3) Before entering upon the duties of his or her office, the
084 commissioner shall take and subscribe the constitutional oath of

084 office and file it in the office of the secretary of state.



084

084 (4) The commissioner shall be prohibited for a period of 6
084 months from the date he or she leaves office from accepting
084 employment with a state chartered depository financial
084 institution regulated by the financial institutions bureau.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1989, Act
078 265, Imd. Eff. Dec. 26, 1989.

067

067 487.311a Implementation of act; purpose.

067

084 Sec. 11a. This act shall be implemented by the commissioner to
084 maximize the capacity of banks in this state to offer convenient
084 and efficient financial services, to promote economic

084 development, and to ensure that banks remain competitive with
084 other types of financial institutions.

084

078 History: Add. 1988, Act 200, Eff. Aug. 1, 1988.

067

067 487.311b Sale or service of insurance not authorized.

067

084 Sec. 11b. Nothing in this amendatory act shall grant the
084 commissioner the authority to authorize banks to engage in the
084 sale or service of insurance.

084

078 History: Add. 1988, Act 200, Eff. Aug. 1, 1988.

067

067 487.312 State banking department; transfer of powers and duties

067 to financial institutions bureau; transfer of property; saving



067 clause.

067

084 Sec. 12. (1) The powers and duties now vested by law in the
084 state banking department, are transferred to and vested in the
084 bureau. Any hearing or other proceeding pending before the state
084 banking department shall not abate but is transferred to the
084 bureau and shall be conducted and determined by the bureau in
084 accordance with the provisions of the law governing such hearing
084 or proceeding.

084

084 (2) All property, credits, books, correspondence, funds,

084 appropriations, records, files and other papers belonging to the
084 state banking department are transferred to the financial

084 institutions bureau. All orders and rules which have been issued
084 pursuant to law by the commissioner of the banking department and
084 which are in effect, shall continue in effect until modified,

084 suspended, revoked or repealed by the commissioner.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

078

078 Administrative rules: R 487.41 et seq.; R 487.201 et seq.; and

078 R 487.901 et seq. of the Michigan Administrative Code.

067

067 487.313 Commissioner; deputies, appointment, powers and duties,
067 oath.

067

084 Sec. 13. The commissioner shall appoint a first deputy and such
084 other deputies as he sees fit and may revoke such appointments at

084 his pleasure. The first deputy shall possess the powers and



084 perform the duties of the commissioner during a vacancy or during
084 the absence or inability of the commissioner to act. The

084 commissioner shall designate the order in which the deputies
084 shall become acting commissioner in the absence of the
084 commissioner and the first deputy. Before entering upon the
084 duties of their offices, the first deputy and other deputies

084 shall take and subscribe the constitutional oath of office and

084 file it in the office of the secretary of state.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.314 Examiners and other employees; appointment; compensation
067 and expenses.

067

084 Sec. 14. The commissioner may appoint examiners and other
084 employees for the carrying out of the provisions of this act. The
084 compensation, travel and other expenses of the commissioner,
084 deputy commissioners, examiners and employees shall be paid in
084 the manner provided by law for other state officers and

084 employees, within the appropriations made therefor by the
084 legislature.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.315 Commissioner, deputies, and examiners; conflicts of
067 interest prohibited.

067

084 Sec. 15. (1) During his or her term of office or employment,

084 the commissioner, a deputy commissioner, or an examiner of the



084 bureau shall not be a shareholder, either directly or indirectly,
084 of an institution subject to this act, of an out-of-state bank,

084 of a national bank, or of any affiliate or subsidiary thereof.

084

084 (2) During his or her term of office or employment, the

084 commissioner, a deputy commissioner, or an examiner of the bureau
084 shall not be an officer, director, or employee of an institution

084 subject to this act, of an out-of-state bank, of a national bank,

084 or of any affiliate or subsidiary thereof or receive, either

084 directly or indirectly, a fee, perquisite, reward, emolument, or
084 other compensation from any such entities.

084

084 (3) The commissioner, a deputy commissioner, or examiner shall
084 not borrow money, directly or indirectly, from an institution
084 subject to this act, except for a mortgage loan upon the

084 mortgagor's own home or upon installment debt transferred to an
084 institution in the regular course of business by a seller of

084 consumer goods.

084

084 (4) Subsection (3) does not apply to loans made prior to the
084 person's respective term of office.

084

084 (5) If the commissioner, a deputy commissioner, or an examiner
084 of the bureau borrows from, or is or becomes indebted to, an
084 institution subject to this act, an out-of-state bank, or a

084 national bank, he or she shall make a written report to the
084 bureau, or to the governor in the case of the commissioner,
084 stating the date and amount of the loan or indebtedness, the

084 security given on the loan, and the purpose for which the



084 proceeds have been or are to be used.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995.

067

067 487.316 Officers and employees; civil liability.

067

084 Sec. 16. The commissioner, any deputy commissioner, examiner or
084 other employee of the bureau shall not be liable in any civil
084 action for damages for any act done or omitted in good faith in
084 performing the functions of his office.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.317 Employees; bonds.

067

084 Sec. 17. Employees of the bureau handling money or securities
084 in the course of their duties shall be bonded in such form and
084 amount as the director of the department of commerce may
084 determine.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.318 Seal.

067

084 Sec. 18. The commissioner shall devise a seal for the use of
084 the bureau, a description of which, with an impression thereof,
084 shall be filed in the office of the secretary of state.

084



078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.319 Commissioner; promulgation of rules.

067

084 Sec. 19. The commissioner shall promulgate rules in addition to
084 those specifically provided for by this act as he may deem

084 necessary to effectuate the purposes and to execute and enforce
084 the provisions of this act in accordance with the provisions of
084 Act No. 88 of the Public Acts of 1943, as amended, being sections
084 24.71 to 24.80 of the Compiled Laws of 1948, and subject to Act
084 No. 197 of the Public Acts of 1952, as amended, being sections
084 24.101 to 24.110 of the Compiled Laws of 1948.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.320 Commissioner; annual report; contents.

067

084 Sec. 20. For each calendar year the commissioner shall compile
084 and publish an annual report in such form and containing such
084 information as the commissioner may determine necessary to
084 reasonably summarize the operations of the bureau during such
084 year.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.323 Examination by commissioner; scope.

067

084 Sec. 23. (1) Each institution together with its subsidiaries

084 and service corporations shall be subject to examination of the



084 commissioner. The commissioner, or the commissioner's authorized
084 agent, shall examine, with or without prior notice, 1 or more

084 times in each calendar year the condition and affairs of each

084 institution. One examination shall be known as the annual

084 examination. The commissioner shall examine an institution under
084 the commissioner's jurisdiction when requested by its board of
084 directors. In connection with an examination, the commissioner,
084 or the commissioner's authorized agent, may examine on oath a
084 director, officer, agent, employee, or shareholder of an

084 institution concerning the affairs and business of the

084 institution. The commissioner shall ascertain whether the

084 institution transacts its business in the manner prescribed by

084 law and the rules promulgated pursuant to law. The commissioner,
084 or the commissioner's authorized agent, may make an examination
084 of an affiliate, subsidiary, or service corporation necessary to

084 disclose fully the relation between an institution and the

084 affiliate, subsidiary, or service corporation and the effect of

084 the relation upon the institution.

084

084 (2) The commissioner may examine the branch or branches located
084 in this state of an out-of-state bank as permitted by the federal

084 deposit insurance act, chapter 967, 64 Stat. 873.

084

084 (3) In fulfilling the requirements of subsections (1) and (2),

084 the commissioner may use an examination made pursuant to the
084 federal reserve act, chapter 6, 38 Stat. 251, or the federal

084 deposit insurance act, or the law of another state governing the
084 activities of out-of-state banks in that state. The commissioner

084 may require the institution to furnish a copy of any report



084 required by a federal or state bank regulatory agency.

084

084 (4) An examination required by this section shall include the
084 fiduciary activities of the institution.

084

084 (5) The commissioner may contract with other state bank
084 regulatory agencies to assist in the conduct of examinations of
084 banks with 1 or more branches located in other states and in
084 examinations of out-of-state banks with 1 or more branches
084 located in this state.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1980, Act
078 65, Imd. Eff. Apr. 2, 1980;--Am. 1987, Act 104, Imd. Eff. July 7,
078 1987;--Am. 1995, Act 202, Imd. Eff. Nov. 29, 1995.

067

067 487.325 Supervisory fee; credit; schedule of fees; amount of
067 fee; fees for furnishing and certifying copies of documents;
067 action for recovery of fees or expenses; disposition and use of
067 fees and expenses.

067

084 Sec. 25. (1) As determined by the commissioner, each bank shall
084 pay an annual supervisory fee of not less than 4 cents nor more
084 than 25 cents for each $1,000.00 of the total assets of the bank
084 as reported by the bank on its report of condition for the
084 previous year. The supervisory fee for a bank that was a national
084 bank or an association on December 31 of the previous year shall
084 be based upon its total assets as reported by the bank in the
084 report of condition for the previous year that was filed by the

084 bank with its state of charter or federal regulator. The



084 supervisory fee for a bank that was not engaged in the business
084 of banking on December 31 of the previous year shall be the
084 minimum supervisory fee established by the commissioner.

084

084 (2) The supervisory fee for a bank shall not be less than

084 $1,000.00.

084

084 (3) The commissioner shall invoice the supervisory fee no later
084 than July 1 of each year and shall be paid by the bank no later
084 than August 15 of that year.

084

084 (4) If a bank has paid a supervisory fee but is not examined by
084 the commissioner during the calendar year, the bank shall receive
084 a credit of not less than 30% nor more than 70% of the
084 supervisory fee against its next succeeding annual supervisory
084 fee. The percentage of the supervisory fee credit shall be
084 determined annually by the commissioner and shall be the same for
084 all banks.

084

084 (5) The commissioner shall periodically establish a schedule of
084 fees to be paid by institutions, out-of-state banks, national
084 banks, and foreign banks for examinations, evaluations, and
084 applications considered necessary by the commissioner.

084

084 (6) The amount of a fee established under subsection (5) shall
084 be equal to the estimated cost to the bureau of processing the
084 examination, evaluation, or application for which the fee is
084 imposed.

084



084 (7) The commissioner may charge reasonable fees for furnishing
084 and certifying copies of documents filed in the bureau and the
084 costs of publishing or serving of notices required by this act.

084

084 (8) If any fees or expenses provided for in this section are

084 not paid by an institution, out-of-state bank, national bank, or
084 foreign bank when due, the commissioner may, after proper notice
084 to the institution, out-of-state bank, national bank, or foreign
084 bank, maintain an action against the institution, out-of-state
084 bank, national bank, or foreign bank for the recovery of the fees
084 or expenses plus interest and costs.

084

084 (9) The fees and expenses collected under this section are not
084 refundable and shall be paid into the state treasury to the
084 credit of the bureau and used only for the operation of the
084 bureau.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1982, Act
078 348, Imd. Eff. Dec. 21, 1982;--Am. 1985, Act 177, Imd. Eff.

078 Dec. 6, 1985;--Am. 1987, Act 104, Imd. Eff. July 7, 1987;--Am.
078 1995, Act 90, Imd. Eff. June 20, 1995;--Am. 1996, Act 405, Imd.
078 Eff. Oct. 21, 1996.

067

067 487.327 Subpoena; petition; failure to obey; contempt.

067

084 Sec.27. The commissioner may petition the circuit court for
084 the jurisdiction in which the examination is being carried on to
084 issue a subpoena on behalf of the bureau requiring any person to

084 appear before the bureau and be examined under oath with



084 reference to any matter within the scope of an examination of an
084 institution as provided for in section 23 or 142 and to produce
084 books, records, or papers. A failure to obey the subpoena of the
084 circuit court may be punished by the circuit court as a contempt
084 of the circuit court.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1984, Act
078 250, Imd. Eff. Oct. 15, 1984.

067

067 487.328 Self-incrimination; immunity.

067

084 Sec. 28. No person shall be excused from testifying or from
084 producing any books, papers, records or memoranda in any
084 examination when ordered to do so by the commissioner, upon the
084 ground that the testimony or evidence, documentary or otherwise,
084 may tend to incriminate him or subject him to a criminal penalty;
084 but no individual shall be prosecuted or subjected to any penalty
084 or forfeiture for or on account of any transaction, matter, or

084 thing concerning which he is compelled, after having claimed his
084 privilege against self-incrimination, to testify or produce

084 evidence, documentary or otherwise, except that the individual so
084 testifying shall not be exempt from prosecution or punishment for
084 perjury committed in so testifying.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.329 Confidentiality of information obtained by commissioner
067 and other employees of bureau; exception.

067



084 Sec. 29. (1) The commissioner and all deputies, agents, and
084 employees of the bureau shall be bound by oath to keep secret all
084 facts and information obtained in the course of their duties,
084 except if the person is required pursuant to law to report upon,
084 take official action, or testify in any proceedings regarding the
084 affairs of an institution.

084

084 (2) Notwithstanding subsection (1), the commissioner may make
084 disclosure to persons at such times as is in the public interest
084 within the purposes of this act.

084

084 (3) The provisions of this section are not applicable to, and
084 do not prohibit the furnishing of information or documents to,
084 the federal or out-of-state bank, association, or savings bank
084 regulatory agencies, and are not applicable to disclosures made
084 to interested parties by the commissioner, at his or her

084 discretion, with respect to supervisory actions, examinations, or
084 applications.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995.

067

067 487.330 Reconsideration of order, ruling, or finding; request;
067 hearing; notice of application; publication; notice of protest;
067 written statement; oral argument; order; explanation of
067 decision; appeal; petition for reconsideration; final order;

067 rules.

067

084 Sec. 30. (1) Except with respect to rules promulgated under



084 section 19, a cease and desist order made under sections 35 to
084 46, an order made on an application seeking approval of the
084 commissioner under section 53, 54, 121, 125, 130b, 141, 142, 144,
084 151(32), 151h, or 157, or an objection issued under section 171,
084 an institution or an interested party who is dissatisfied with an
084 order, ruling, or finding issued by the commissioner may request
084 a reconsideration of the order, ruling, or finding within 10 days
084 after the issuance of the order, ruling, or finding. Within 30

084 days after the receipt of a written request for reconsideration,
084 the commissioner shall set the matter down for a formal hearing
084 unless a formal hearing has been held before the issuance of the
084 order, ruling, or finding. The commissioner may conduct a formal
084 hearing before the issuance of an order, ruling, or finding.

084

084 (2) A hearing held under subsection (1) shall be conducted
084 pursuant to the administrative procedures act of 1969, Act
084 No. 306 of the Public Acts of 1969, being sections 24.201 to
084 24.328 of the Michigan Compiled Laws.

084

084 (3) The commissioner shall require an entity making an

084 application under section 53, 54, 121, 125, 130b, 141, 142, 144,
084 151(32), 151h, or 157 to give notice of the application by

084 publication. The applicant, within 10 days after the acceptance
084 of an application, shall publish notice in a newspaper or

084 newspapers of general circulation in the community or communities
084 in which the bank, branch, state foreign bank branch, state
084 agency, or additional office of a state foreign bank branch or
084 state agency, is to be located and in which the bank, banks, bank

084 holding company, state foreign bank branch, or state agency



084 involved in the subject application are located. Publication
084 shall be in the form prescribed by the commissioner and be 1 time
084 per week for 2 consecutive weeks with an interval between
084 publications of not less than 5 days. Proof of publication shall
084 be filed with the commissioner within 10 days after the date of
084 the second publication of notice.

084

084 (4) An interested party who desires to protest the application
084 shall file a written notice of protest with the commissioner and
084 with the applicant within 10 days after the date of the second
084 publication of notice. Within 30 days after the date of the
084 second publication of notice, an interested party who has filed a
084 written notice of protest shall file with the commissioner and
084 with the applicant, a written statement setting forth all of the
084 following:

084

084 (a) A list of specific items in the application which are the

084 basis for the protest and an explanation of the reasons for the
084 protest.

084

084 (b) A statement of the facts supporting the reasons for the
084 protest including economic and financial data.

084

084 (c) A request for oral argument if desired.

084

084 (5) Within 40 days after the date of the second publication of
084 notice, the applicant may file with the commissioner and with the
084 parties that have filed written notice of protest, written

084 material in response to the written statement and may request



084 oral argument before the commissioner if oral argument has not
084 been requested by an interested party who has filed a written
084 notice of protest.

084

084 (6) Oral argument may be held at the commissioner's discretion
084 if neither the applicant nor an interested party requests oral

084 argument.

084

084 (7) An oral argument, if scheduled as provided in this section,
084 shall be held within 55 days after the date of the second

084 publication of notice.

084

084 (8) Only the applicant and those interested parties who have
084 filed written statements under subsection (4) may participate in
084 the oral argument. Oral argument may be made by each party or by
084 an authorized representative. Oral argument shall be limited to
084 issues raised in the materials submitted in connection with the
084 application and the protest. One hour shall be permitted to each
084 participant other than the applicant for oral argument. The
084 applicant shall have as much time as all other participants have
084 been permitted. The commissioner shall have a stenographic record
084 made of the oral argument, with costs to be allocated equally
084 among the parties requesting oral argument unless otherwise
084 provided by rule of the commissioner.

084

084 (9) The commissioner shall issue an order within 100 days after
084 the filing of the application. If an application is denied, or if

084 a protested application is approved, the commissioner shall

084 provide a detailed written explanation of the basis of the



084 commissioner's decision. Appeal of an order shall not be made by
084 a party without first requesting a reconsideration of the order
084 under subsection (10).

084

084 (10) The applicant or an interested party who filed written
084 statements under subsection (4) and who participated in the oral
084 argument, if held, who is dissatisfied with an order of the
084 commissioner or an institution that is dissatisfied with an

084 objection issued under section 171, may within 5 days after the
084 issuance of the order or objection file with the commissioner a
084 written request for reconsideration of the order or objection
084 stating the reasons for the request. The commissioner, within 10
084 days of receiving the request for reconsideration, shall render a
084 decision on the request for reconsideration. If a petition for
084 reconsideration is granted, the commissioner shall grant the
084 applicant and all interested parties 10 days to file written

084 arguments or briefs. The commissioner may conduct an oral
084 argument after granting a petition for reconsideration. The
084 argument shall be held within 10 days after granting the
084 petition. The commissioner shall issue a final order, objection,
084 or withdrawal of an objection within 20 days after granting the
084 petition for reconsideration.

084

084 (11) The commissioner may promulgate rules pursuant to Act
084 No. 306 of the Public Acts of 1969, to provide the application
084 procedure. The rules shall be consistent with this section.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1978, Act

078 524, Imd. Eff. Dec. 20, 1978;--Am. 1984, Act 250, Imd. Eff.



078 Oct. 15, 1984;--Am. 1985, Act 177, Imd. Eff. Dec. 6, 1985;--Am.
078 1988, Act 200, Eff. Aug. 1, 1988;--Am. 1991, Act 12, Imd. Eff.
078 Apr. 25, 1991;--Am. 1995, Act 202, Imd. Eff. Nov. 29, 1995;--Am.
078 1996, Act 405, Imd. Eff. Oct. 21, 1996.

078

078 Administrative rules: R 487.1101 et seq. of the Michigan
078 Administrative Code.

067

067 487.335 Cease and desist orders; notice; contents; hearings;
067 issuance; effective date; violations by out-of-state bank

067 branch or national bank.

067

084 Sec.35. (1) If in the opinion of the commissioner any

084 institution is engaging or has engaged, or the commissioner has
084 reasonable cause to believe that the institution is about to
084 engage, in an unsafe or unsound practice in conducting the
084 business of the institution or is violating or has violated, or

084 the commissioner has reasonable cause to believe that the
084 institution is about to violate, a law or rule, the commissioner
084 may issue and serve upon the institution a notice of charges in
084 respect thereof. The notice shall contain a statement of the
084 facts constituting the alleged unsafe or unsound practice or
084 violation, and shall fix a time and place at which a hearing will
084 be held to determine whether an order to cease and desist should
084 issue against the institution. The hearing shall be not earlier
084 than 30 days nor later than 60 days after service of the notice
084 unless an earlier or a later date is set by the commissioner at
084 the request of the institution. Unless the institution appears at

084 the hearing by a duly authorized representative, it shall be



084 deemed to have consented to the issuance of the cease and desist
084 order. In the event of such consent, or if upon the record made
084 at the hearing, the commissioner finds that an unsafe or unsound
084 practice or violation specified in the notice of charges has been
084 established, the commissioner may issue and serve upon the
084 institution an order to cease and desist from the practice or
084 violation. The order may require the institution and its

084 directors, officers, employees, and agents to cease and desist
084 from the practice or violation and to take affirmative action to
084 correct the conditions resulting from any such practice or

084 violation.

084

084 (2) A cease and desist order becomes effective at the

084 expiration of 30 days after the service of the order upon the
084 institution, except in the case of an order issued upon consent
084 which shall become effective at the time specified in the order,
084 and shall remain effective and enforceable as provided in the
084 order, except to the extent it is stayed, modified, terminated,
084 or set aside by action of the commissioner or a reviewing court.
084

084 (3) If the commissioner determines that an out-of-state bank
084 branch located in this state is acting in violation of the laws

084 of this state or that the activities of the branch are being

084 conducted in an unsafe and unsound manner, the commissioner may
084 undertake enforcement actions and proceedings as would be
084 permitted if the branch were a bank. If the commissioner
084 determines that a national bank is acting in violation of the

084 laws of this state, the commissioner shall notify the comptroller

084 of the currency and the Michigan attorney general.



084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995;--Am. 1996, Act 405, Imd. Eff.

078 Oct. 21, 1996.

067

067 487.336 Temporary order to cease and desist; effective period,;
067 injunction to set aside.

067

084 Sec. 36. (1) Whenever the commissioner determines that the
084 violation or threatened violation or the unsafe or unsound
084 practice or practices, specified in the notice of charges served
084 upon the institution pursuant to subsection (1) of section 35, or
084 the continuation thereof, is likely to cause insolvency or

084 substantial dissipation of assets or earnings of the institution,
084 or is likely to otherwise seriously prejudice the interests of

084 its depositors, the commissioner may issue a temporary order
084 requiring the institution to cease and desist from any such
084 violation or practice. Such order shall become effective upon
084 service upon the institution and, unless set aside, limited or
084 suspended by a court in proceedings authorized by subsection (2),
084 shall remain effective and enforceable pending the completion of
084 the administrative proceedings pursuant to such notice and until
084 such time as the commissioner shall dismiss the charges specified
084 in such notice or if a cease and desist order is issued against

084 the institution, until the effective date of such order.

084

084 (2) Within 10 days after the institution has been served with a
084 temporary cease and desist order, the institution may apply to

084 the circuit court for the county in which the home office of the



084 institution is located for an injunction setting aside, limiting

084 or suspending the enforcement, operation or effectiveness of the
084 order pending the completion of the administrative proceedings
084 pursuant to the notice of charges served upon the institution
084 under subsection (1) of section 35 and the court shall have
084 jurisdiction to issue the injunction.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.337 Director or officers; removal or suspension; notice;
067 contents; hearing.

067

084 Sec. 37. (1) Whenever, in the opinion of the commissioner, any
084 director or officer of an institution has committed any violation
084 of law or rule or of a cease and desist order which has become
084 final, or has engaged or participated in any unsafe or unsound
084 practice in connection with the institution, or has committed or
084 engaged in any act, omission or practice which constitutes a
084 breach of his fiduciary duty as a director or officer and the

084 commissioner determines that the institution has suffered or will
084 probably suffer substantial financial loss or other damage or
084 that the interests of its depositors could be seriously

084 prejudiced by reason of the violation or practice or breach of
084 fiduciary duty, the commissioner may serve upon the director or
084 officer a written notice of his intention to remove him from
084 office.

084

084 (2) Whenever, in the opinion of the commissioner, any director

084 or officer of any institution, by conduct or practice with



084 respect to another institution or other business organization
084 which resulted in substantial financial loss or other damage, has
084 evidenced his personal unfitness to continue as a director or
084 officer and, whenever, in the opinion of the commissioner, any
084 other person participating in the conduct of the affairs of any
084 institution, by conduct or practice with respect to such

084 institution or other business organization which resulted in
084 substantial financial loss or other damage, has evidenced his
084 personal unfitness to participate in the conduct of the affairs
084 of such institution, the commissioner may serve upon the
084 director, officer or other person a written notice of his

084 intention to remove him from office or to prohibit his further
084 participation in any manner in the conduct of the affairs of the
084 institution.

084

084 (3) In respect to any director or officer of any institution or

084 any other person to whom notice is sent pursuant to subsection
084 (1) or (2) of this section, if the commissioner deems it

084 necessary for the protection of the institution or the interests
084 of its depositors that the director, officer or other person be
084 suspended from office or prohibited from further participation in
084 any manner in the conduct of the affairs of the institution, the
084 commissioner may serve upon such director, officer or other
084 person, a written notice suspending him from office or
084 prohibiting him from further participation in any manner in the
084 conduct of affairs of the institution. The suspension or

084 prohibition shall become effective upon service of the notice
084 and, unless stayed by a court in proceedings authorized by

084 section 38, shall remain in effect pending the completion of the



084 administrative proceedings pursuant to the notice served under
084 subsections (1) or (2) and until such time as the commissioner
084 shall dismiss the charges specified in such notice or, if an

084 order of removal or prohibition is issued against the director,
084 officer or other person, until the effective date of such order.

084 Copies of the notice shall also be served upon the institution of
084 which he is a director or officer or in the conduct of whose

084 affairs he has participated.

084

084 (4) A notice of intention to remove a director, officer or

084 other person from office or to prohibit his participation in the
084 conduct of the affairs of any institution shall contain a

084 statement of the facts constituting grounds therefor, and shall
084 fix a time and place at which a hearing will be held thereon. The
084 hearing shall be held not earlier than 30 days nor later than 60
084 days after the date of service of the notice, unless an earlier

084 or a later date is set by the commissioner at the request of the
084 director, officer or other person and for good cause shown.
084 Unless the director, officer or other person appears at the

084 hearing in person or by a duly authorized representative, he
084 shall be deemed to have consented to the issuance of an order of
084 removal or prohibition. In the event of consent, or if upon the
084 record made at the hearing the commissioner finds that any of the
084 grounds specified in the notice have been established, the
084 commissioner may issue such orders of suspension or removal from
084 office, or prohibition from participation in the conduct of the
084 affairs of the institution, as he deems appropriate. The order
084 shall become effective at the expiration of 30 days after service

084 upon the institution and the director, officer or other person



084 concerned except in the case of an order issued upon consent,
084 which shall become effective at the time specified therein. The
084 order shall remain effective and enforceable except to such
084 extent as it is stayed, modified, terminated or set aside by
084 action of the commissioner or a reviewing court.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.338 Director or officers; stay of suspension or prohibition.
067

084 Sec. 38. Within 10 days after any director, officer or other
084 person has been suspended from office or prohibited from
084 participation in the conduct of the affairs of any institution
084 under subsection (3) of section 37, the director, officer or
084 other person may apply to the circuit court for the county in
084 which the home office of the institution is located for a stay of
084 the suspension or prohibition pending the completion of the
084 administrative proceedings pursuant to the notice served upon the
084 director, officer or other person under subsections (1) or (2) of
084 section 37 and the court shall have jurisdiction to stay the
084 suspension or prohibition.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.339 Director or officers; criminal charges; suspension;
067 effective period.

067

084 Sec. 39. Whenever any director or officer of any institution or

084 other person participating in the conduct of the affairs of an



084 institution is charged in any information, indictment, warrant or
084 complaint authorized by a county, state or United States
084 authority with the commission of, or participation in, a felony
084 involving dishonesty or breach of trust, the commissioner, by
084 written notice served upon the director, officer or other person
084 may suspend him from office or prohibit him from further
084 participation in any manner in the conduct of the affairs of the
084 institution. A copy of the notice shall also be served upon the
084 institution. The suspension or prohibition shall remain in effect
084 until the information, indictment, warrant or complaint is
084 finally disposed of or until terminated by the commissioner. If a
084 judgment of conviction with respect to the offense is entered
084 against the director, officer or other person, and at such time
084 as the judgment is not subject to further appellate review, the
084 commissioner may issue and serve upon the director, officer or
084 other person an order removing him from office or prohibiting him
084 from further participation in any manner in the conduct of the
084 affairs of the institution except with the consent of the

084 commissioner. A copy of the order shall also be served upon the
084 institution, whereupon the director or officer shall cease to be
084 a director or officer of the institution. A finding of not guilty

084 or other disposition of the charge shall not preclude the

084 commissioner from thereafter instituting proceedings to suspend
084 or remove the director, officer or other person from office or to
084 prohibit further participation in institution affairs, pursuant

084 to subsections (1), (2) or (3) of section 37.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067



067 487.340 Director; suspension; temporary directors; operation of
067 board.

067

084 Sec. 40. If at any time, because of the suspension or removal
084 of 1 or more directors pursuant to this section, the board of
084 directors of an institution has less than a quorum of directors
084 not so suspended or removed, all powers and functions vested in
084 or exercisable by the board shall vest in and be exercisable by
084 the directors on the board not so suspended or removed, until
084 such time as there is a quorum of the board of directors. If all
084 of the directors of an institution are suspended or removed
084 pursuant to this section, the commissioner shall appoint persons
084 to serve temporarily as directors pending the termination of the
084 suspensions or removals, or until such time as their successors
084 are duly elected and take office.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.341 Hearings; private, public; petition; review.

067

084 Sec. 41. (1) Any hearing provided for in sections 35 to 46

084 shall be conducted in accordance with the provisions of Act No.
084 306 of the Public Acts of 1969, being sections 24.201 to 24.313
084 of the Compiled Laws of 1948. The hearing shall be private,
084 unless the commissioner, after fully considering the views of the
084 party afforded the hearing, determines that a public hearing is
084 necessary to protect the public interest. After the hearing and
084 within 90 days after the commissioner has notified the parties

084 that the case has been submitted to him for final decision, he



084 shall render his decision which shall include findings of fact

084 upon which his decision is predicated and shall issue and serve
084 upon each party to the proceeding an order consistent with the
084 provisions of this section.

084

084 (2) Any party to the proceeding, or any person required by an
084 order issued under sections 35 to 46 to cease and desist from any
084 of the violations or practices stated therein or to be suspended,
084 removed or prohibited from participation in the conduct of the
084 affairs of any institution, may obtain a review of any order
084 served pursuant to subsection (1) of this section, other than a
084 consent order, which review shall be exclusively as provided in
084 Act No. 306 of the Public Acts of 1969. Unless a petition for
084 review is timely filed as provided in that act, the commissioner,
084 at any time, upon such notice and in such manner as he deems
084 proper, may modify, terminate or set aside the order. Upon the
084 timely filing of a petition for review, the commissioner may
084 modify, terminate or set aside the order with the permission of
084 the court.

084

084 (3) Unless specifically ordered by the court, the commencement
084 of proceedings for judicial review under subsection (2) of this
084 section shall not operate as a stay of any order issued by the
084 commissioner.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1970, Act
078 148, Imd. Eff. Aug. 1, 1970.

067

067 487.342 Judicial enforcement of notice or order.



067

084 Sec. 42. The commissioner may apply to the circuit court of the
084 county in which the home office of the institution is located, or
084 in the circuit court for Ingham county, for the enforcement of
084 any effective and outstanding notice or order issued under
084 sections 35 to 46 including any temporary cease and desist order
084 issued pursuant to subsection (1) of section 36, and the court
084 shall have jurisdiction and power to order and require compliance
084 therewith; but except as otherwise provided in this section no
084 court shall have jurisdiction to affect by injunction or

084 otherwise the issuance or enforcement of any notice or order
084 under sections 35 to 46, or to review, modify, suspend, terminate
084 or set aside any such notice or order.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1970, Act
078 148, Imd. Eff. Aug. 1, 1970.

067

067 487.343 Director or officers; violation of order; penalty.

067

084 Sec. 43. Any director or officer or former director or officer

084 of any institution or any other person, against whom there is
084 outstanding and effective any notice or final order served upon
084 the director, officer or other person under subsections (1), (2)
084 or (3) of section 37, or of section 39, who (i) participates in

084 any manner in the conduct of the affairs of the institution
084 involved, or directly or indirectly solicits or procures, or

084 transfers or attempts to transfer, or votes or attempts to vote,
084 any proxies, consents, or authorizations in respect of any voting

084 rights in such institution, or (ii) without the prior written



084 approval of the commissioner, votes for a director, serves or
084 acts as a director, officer or employee of any institution, shall
084 be fined not more than $5,000.00 or imprisoned for not more than
084 1 year, or both.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.344 Final cease and desist order; violation; definitions.

067

084 Sec. 44. As used in sections 35 to 46:

084

084 (a) "Cease and desist order which has become final" and "order
084 which has become final" means a cease and desist order or an
084 order issued by the commissioner with the consent of the
084 institution or the director or officer or other person concerned
084 or with respect to which no petition for review of the action of
084 the commissioner has been filed and perfected in a circuit court
084 as specified in subsection (2) of section 41, or with respect to
084 which the action of the court in which the petition is filed is
084 not subject to further review by the courts of the state.

084

084 (b) "Violation" includes, without limitation, any action, alone
084 or with others, for or toward causing, bringing about,

084 participating in, counseling, or aiding or abetting a violation.
084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.345 Service of process; notice to governor.

067



084 Sec. 45. (1) A service required or authorized to be made by the
084 commissioner under sections 35 to 46 may be made by registered or
084 certified mail, or in any other manner reasonably calculated to
084 give actual notice as the commissioner by rule or otherwise may
084 provide. Copies of a notice or order served by the commissioner
084 upon an institution or any director or officer of an institution
084 or other person participating in the conduct of the institution's
084 affairs, pursuant to the provisions of sections 35 to 46, shall

084 also be sent to the appropriate federal and out-of-state bank,
084 association, and savings bank regulatory agencies.

084

084 (2) In connection with the issuance of a cease and desist order
084 under this act, the commissioner shall inform the governor of his
084 or her intent to issue the order. Failure to inform the governor
084 renders the order invalid.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995.

067

067 487.346 Notice to federal supervising authority; grounds for
067 attacking validity of notice or order.

067

084 Sec. 46. In connection with any proceeding under section 35,
084 subsection (1) of section 36 or section 37, the commissioner
084 shall provide the appropriate federal supervisory authorities
084 with notice of intent to institute such a proceeding and the
084 grounds therefor. No institution or other party who is the
084 subject of any notice or order issued by the commissioner under

084 sections 35 to 46 shall have standing to raise the requirements



084 of section 45 or this section with respect to notifying federal
084 supervisory authorities as ground for attacking the validity of
084 any notice or order.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

078

068 CHAPTER 3

068

068 CORPORATE STRUCTURE
067

067 487.351 Bankers and fiduciaries; qualifications.

067

084 Sec.51. (1) A person shall not engage in the business of
084 banking in this state unless authorized by this act, the laws of
084 another state, the national bank act, chapter 106, 13 Stat. 99,
084 the international banking act of 1978, or if engaged in the
084 business of banking on the effective date of this act under
084 authority of former Act No. 341 of the Public Acts of 1937.

084

084 (2) Except for acting as an escrow agent, only an individual or
084 corporation may act as a fiduciary in this state. A corporation
084 acting as a fiduciary may do so only if the corporationis 1 of
084 the following:

084

084 (a) A bank authorized to exercise trust powers under this act,
084 or authorized to conduct trust business in this state prior to
084 November 29, 1995.

084

084 (b) A state foreign bank branch authorized to exercise trust



084 powers under this act.

084

084 (c) An out-of-state bank, that is authorized to exercise trust
084 powers under the law of the state where it is organized, provided
084 that the laws of the state, District of Columbia, territory, or

084 protectorate of the United States under which it is chartered
084 allow a bank to exercise trust powers in its state, the District
084 of Columbia, territory, or protectorate. An out-of-state bank
084 authorized to exercise trust powers under this section may do so
084 only to the extent a bank may exercise trust powers under this
084 act.

084

084 (d) A national bank authorized to exercise trust powers under
084 the national bank act, chapter 106, 13 Stat. 99, provided the
084 national bank is located in this state, or, if the national bank

084 is located in another state, the District of Columbia, or a

084 territory or protectorate of the United States, the laws where
084 the national bank is located allow a bank to exercise trust

084 powers in that state, the District of Columbia, territory, or

084 protectorate. A national bank authorized to exercise trust powers
084 under this section may do so only to the extent that a bank may
084 exercise trust powers under this act.

084

084 (e) A nonbanking corporation to the extent that it may be
084 specifically authorized to act as fiduciary in this state by

084 another statute of this state.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1984, Act

078 250, Imd. Eff. Oct. 15, 1984;--Am. 1995, Act 202, Imd. Eff.



078 Nov. 29, 1995;--Am. 1996, Act 405, Imd. Eff. Oct. 21, 1996.

078

078 Compiler's note: Act 341 of 1937, referred to in this section,
078 was repealed by Act 174 of 1962 and Act 319 of 1969.

067

067 487.352 Banking business; incorporators.

067

084 Sec. 52. Except as otherwise provided in chapter 3A, any number
084 of natural persons, not less than 5, a majority of whom are
084 residents of this state and citizens of the United States or its
084 territories or possessions, may incorporate to carry on the
084 business of banking under this act.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1984, Act
078 250, Imd. Eff. Oct. 15, 1984.

067

067 487.353 Application by incorporators for permission to organize
067 bank; form; contents; publication and proof of notice; waiver;
067 examination and investigation; approval or disapproval; appeal.
067

084 Sec. 53. (1) Such persons shall apply to the commissioner for
084 permission to organize a bank under this act, which application
084 shall be on forms prescribed by the commissioner and shall set
084 forth such information as the commissioner may require in
084 addition to the following:

084

084 (a) Their names and addresses.

084

084 (b) Their present principal business occupations.



084

084 (c) Such information respecting their financial

084 responsibilities as the commissioner may require.

084

084 (d) The nature and extent of their present or prior

084 relationships, directly or indirectly, with banks, trust

084 companies or other financial organizations.

084

084 (2) The incorporators, after making such application, shall

084 publish notice twice and in consecutive weeks that the

084 application has been made. The notice shall set forth the names
084 and addresses of the incorporators and the proposed name and
084 location of the bank to be organized. Proof of such notice shall
084 be furnished to the commissioner within 30 days after the date of
084 the application. The commissioner may waive the publication
084 requirements, if in his opinion, such waiver is necessary or
084 appropriate in the public interest.

084

084 (3) The commissioner shall examine the information and
084 statements contained in the application as well as make any other
084 or further investigation as to the persons, conditions and

084 circumstances surrounding or in any manner affecting or
084 pertaining to the organization of such bank, and he shall make a
084 careful investigation sufficient to satisfy him as to:

084

084 (a) Whether the character, responsibility and fitness of the
084 incorporators and of the proposed directors and officers, and
084 their motives in seeking to organize the bank are such as to

084 command the confidence of the community and to warrant the belief



084 that the business of the proposed bank will be honestly and
084 efficiently conducted.

084

084 (b) Whether the convenience and needs of the public will be
084 served by the proposed bank.

084

084 (c) The likelihood of successful operation of the proposed
084 bank, giving consideration to, but not by way of limitation:

084

084 (i) Population density.

084

084 (ii) Economic characteristics of the area primarily to be

084 served.

084

084 (iii) The competition offered by existing banks and other
084 financial institutions.

084

084 (d) Whether the capital structure of the proposed bank meets
084 the requirements of section 71.

084

084 (e) Whether there has been or will be any violation of section
084 55.

084

084 (4) The commissioner shall approve or disapprove the
084 application in writing within 100 days of the receipt of the
084 application or the last amendment or supplement thereto, except
084 that in the case of an application to organize a new bank under
084 section 130(2)(a) for the sole purpose of consolidating or

084 merging the new bank with or into an existing bank, the



084 commissioner shall approve or disapprove the application in
084 writing within 30 days of the receipt of the application or the
084 last amendment or supplement thereto. If the commissioner
084 disapproves the application, the applicants may appeal in the
084 manner provided in section 30.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1985, Act
078 177, Imd. Eff. Dec. 6, 1985.

067

067 487.354 Application by depository institutions for permission to
067 incorporate bank; form; contents; examination and

067 investigation; notice of approval or disapproval; compliance;
067 ownership of shares of stock; "applicant" defined; rules.

067

084 Sec. 54. (1) Any number of depository institutions may apply to
084 incorporate a bank exclusively to serve depository institutions
084 or their officers, directors, and employees.

084

084 (2) A depository institution shall apply to the commissioner
084 for permission to organize a bank under this act, which

084 application shall be on forms prescribed by the commissioner and
084 set forth the information the commissioner requires.

084

084 (3) The commissioner shall examine the information contained in
084 the application and make any other investigation the commissioner
084 considers necessary pertaining to the organization of the new
084 bank. The commissioner shall issue to the applicants, within the
084 time period provided in section 30, written notice of approval or

084 disapproval of the application.



084

084 (4) A bank organized pursuant to this section is not subject to
084 the provisions of section 53, but shall comply with all other
084 provisions of the act, except as otherwise specifically provided
084 in rules of the commissioner promulgated under subsection (7).
084

084 (5) The shares of stock of a bank organized pursuant to this
084 section shall be owned exclusively by depository institutions.
084

084 (6) As used in this section, "applicant" means the depository
084 institutions making an application pursuant to this section.

084

084 (7) The commissioner may promulgate rules pursuant to the
084 administrative procedures act of 1969, Act No. 306 of the Public
084 Acts of 1969, being sections 24.201 to 24.328 of the Michigan
084 Compiled Laws, to implement and enforce this section. The rules
084 shall be consistent with this section.

084

078 History: Add. 1985, Act 177, Imd. Eff. Dec. 6, 1985;--Am. 1995,
078 Act 202, Imd. Eff. Nov. 29, 1995.

067

067 487.355 Organization expense fund; subscribers; payments;
067 expenditures.

067

084 Sec. 55. In addition to paid-in capital and surplus

084 requirements as set forth in section 71, each subscriber at the
084 time he subscribes to the stock of a proposed bank shall pay in
084 cash a sum at least equal to 5% but not more than 10% of the par

084 value of such stock into a fund to be used to defray the expenses



084 of organization. No organization expense shall be paid out of any
084 other funds of the bank. If the application is approved, any

084 unexpended balance shall be transferred to undivided profits. If
084 the application has been finally denied, any unexpended balance
084 shall be distributed among the contributors in proportion to
084 their respective payments. The commissioner may require an
084 account of disbursements from the fund and may order the
084 incorporators to restore any sum which has been expended for
084 other than proper organizational expenses. Not more than 75% of
084 the organization expense fund shall be expended for obtaining
084 subscriptions to stock.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.358 Atrticles of incorporation; execution; approval; filing;

067 deposit insurance.

067

084 Sec. 58. (1) Upon approval of the application by the

084 commissioner, at least 4 original articles of incorporation,

084 executed by a majority of the applicants and acknowledged before
084 any officer authorized by the laws of this state to take and

084 certify acknowledgments, shall be submitted to the commissioner.
084 If the commissioner finds that the articles conform to law and
084 that all fees and charges have been paid as required by law, he
084 shall approve and file 1 of the original articles in his office,

084 certify and forward 1 of the original articles to the county

084 clerk of the county in which the bank is located, 1 of the

084 original articles to the corporation division of the department

084 of treasury, and 1 of the original articles to the incorporators.



084

084 (2) As a condition precedent to approving, certifying and
084 distributing the articles of incorporation, the incorporators
084 shall furnish evidence that a firm commitment to insure deposit
084 accounts up to the maximum permitted by federal law has been
084 issued by the federal deposit insurance corporation, unless the
084 commissioner, for good cause shown, waives such requirement.
084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.361 Articles of incorporation; contents.

067

084 Sec. 61. The articles of incorporation shall specify:

084

084 (a) The name of the bank which shall not resemble the name of
084 any other bank transacting business in this state so closely as
084 to be likely to cause confusion.

084

084 (b) The county and the city, incorporated village or township
084 where the principal office of the bank is to be located and to
084 conduct its business.

084

084 (c) The purpose or purposes of incorporation as provided in
084 this act.

084

084 (d) The authorized amount of its capital stock, and:

084

084 (i) If the bank is to be authorized to issue only 1 class of

084 stock, the total number of shares of stock which the bank may



084 issue and the par value of each of such shares.

084

084 (ii) If the bank is to be authorized to issue more than 1 class
084 of stock, a statement of the total number of shares of all
084 classes of stock which the bank may issue, the number of shares
084 of each class thereof, the par value of each share of each class
084 and a statement of all or any of the designations, powers,
084 preferences and rights, and the qualifications, limitations and
084 restrictions thereof.

084

084 (e) The names, places of residence and addresses of the
084 incorporators and the number of shares subscribed for by each.
084

084 (f) The period for which the bank is organized, which may be in
084 perpetuity.

084

084 (g) Any other provisions consistent with the laws of this state
084 for regulating the business of banking and for the conduct of the
084 affairs of the bank.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.364 Articles and documents; filing; purpose; constructive
067 notice.

067

084 Sec. 64. The filing of the articles or any other papers

084 pursuant to the provisions of this act is required for the

084 purpose of affording all persons the opportunity of acquiring

084 knowledge of the contents thereof but a person dealing with the



084 corporation shall not be charged with or be entitled to assert
084 constructive notice of the contents of any articles or papers by
084 reason of the filing except shareholders, officers and directors
084 of the corporation.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.366 Body corporate; preliminary powers.

067

084 Sec. 66. When the commissioner approves and files the articles
084 of incorporation as required by this act, the bank shall become a
084 body corporate. A bank shall not transact any business, except
084 such as is incidental and necessarily preliminary to its

084 organization, until it has been authorized by the commissioner to
084 commence the business of banking.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.367 Commencement of business; time period; notice;
067 examination; certificate showing authorization.

067

084 Sec. 67. (1) Within 30 days after the approval and filing of
084 its articles of incorporation, or such later time not to exceed 1
084 year as approved by the commissioner, the bank shall notify the
084 commissioner that all of its capital and surplus has been fully
084 paid in and that it has complied with all the provisions of this
084 act required to be complied with before a bank shall be
084 authorized to commence the business of banking.

084



084 (2) The commissioner shall make such examinations as he deems
084 necessary to verify the same and if it appears that the bank is
084 lawfully entitled to commence business, the commissioner, within
084 30 days after receiving the notice provided for in this section,

084 shall give to the bank a certificate under the official seal of

084 the bureau that the bank has complied with all of the required
084 provisions and is authorized to commence business.

084

084 (3) The application shall be deemed abandoned and of no further
084 effect if the bank fails to furnish the notice provided for in

084 this section within the specified time or fails to comply with

084 the required provisions within such period of time as the

084 commissioner determines.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.369 First meeting of bank incorporators; notice; contents;
067 service; waiver.

067

084 Sec. 69. The first meeting of every bank shall be called by a

084 notice signed by any incorporator designating the time and place
084 of the meeting and stating the purpose for which such meeting is
084 called. The notice shall be served personally on all the

084 incorporators at least 5 days before the date set for the

084 meeting. If all the incorporators are present at the meeting or
084 in writing waive notice and fix a time and place of meeting, then
084 no notice shall be required for the first meeting.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.



067

067 487.371 Capital and surplus requirements.

067

084 Sec. 71. (1) A bank hereafter organized shall have capital in
084 such an amount as the commissioner deems adequate on the basis of
084 the population of the area to be served and the anticipated
084 nature of the institution's business but in no event less than
084 $100,000.00, except that if a new bank is organized under section
084 130(2)(a) for the sole purpose of effecting its consolidation or
084 merger with an existing bank having its principal office in the
084 same city or village as the new bank and if upon completion of
084 the consolidation or merger a bank holding company becomes the
084 owner of all of the outstanding voting shares of the consolidated
084 organization, then this subsection shall not apply to the new
084 bank but shall apply to the consolidated organization.

084

084 (2) A bank shall not be authorized to commence business until
084 it shall have surplus at least equal to 20% of its capital.

084

084 (3) After organization each bank shall maintain an adequate
084 capital structure appropriate for the conduct of its business and
084 the protection of its depositors. The capital adequacy of a bank
084 shall be analyzed and appraised in relation to the character of
084 its management, the liquidity of assets, history of earnings and
084 of the retention thereof, the potential volatility of the deposit
084 structure and with due regard to the bank's capacity to furnish
084 the broadest service to the public.

084

084 (4) At all times a bank shall maintain surplus in an amount



084 which is equal to at least the amount of its capital, except as

084 provided in subsection (2) as to the initial surplus and except

084 as provided in section 85, and shall not reduce surplus without
084 the approval of the commissioner.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1985, Act
078 177, Imd. Eff. Dec. 6, 1985.

067

067 487.373 Capital notes, debentures and other evidences of

067 indebtedness; procedure to issue.

067

084 Sec. 73. Any bank, with the approval of shareholders owning 2/3
084 of the stock of the bank entitled to vote, may issue capital

084 notes, debentures, and any other instrument of indebtedness, with
084 or without warrants for preferred and/or common stock,

084 convertible and nonconvertible, subordinated on insolvency,
084 liquidation, or dissolution to all obligations except obligations

084 to shareholders as such, in such amounts and under such terms and
084 conditions as are approved by the commissioner on the basis of
084 normal business considerations. In connection with the issuance
084 of convertible capital notes, debentures or any other instrument
084 of indebtedness, the commissioner may grant approval for the bank
084 to reserve such number of authorized and unissued shares of
084 capital stock as shall be required for issuance in exchange for

084 capital notes and debentures with respect to which conversion
084 privileges exist. If capital notes, debentures or any other

084 instrument of indebtedness are converted into shares of common or
084 preferred stock, a verified certificate executed by the president

084 of the bank stating the amount of such conversion, and such other



084 information with respect thereto as the commissioner may require,
084 shall be filed in the office of the commissioner. Outstanding
084 capital notes, debentures and any other instrument of
084 indebtedness issued pursuant to this section shall be added to
084 "capital" and "capital stock" as such terms are used in sections
084 188, 189, 194, 196 to 198 and 233 for the purpose of computing
084 the limitations contained in those sections based on amounts of
084 capital and capital stock.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.375 Vote of shareholders; application.

067

084 Sec. 75. Whenever a vote of the holders of shares of stock is
084 required in this act, those provisions shall apply only to the

084 voting stock in the bank, out-of-state bank, national bank,
084 association, or savings bank, voting by classes.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995.

067

067 487.377 Shares of stock; certificates of stock; transfers;

067 validity; sale of shares to pay indebtedness; transfer prior to
067 maturity; contents of certificates; facsimile signature or

067 seal.

067

084 Sec.77. (1) There shall be issued to every shareholder in a

084 bank certificates of stock which shall be transferable on the

084 books of the bank in such manner as may be prescribed in the



084 bylaws or articles of incorporation. A transfer of stock shall

084 not be valid against the bank, except with the consent of the
084 board of directors, so long as the registered holder thereof is
084 liable as principal debtor, surety or otherwise to the bank for
084 any debt which is due and unpaid.

084

084 (2) Whenever the registered holder of stock of a bank is liable
084 to it as principal debtor, surety or otherwise for any debt which
084 is due and unpaid, the directors of the bank may sell a

084 sufficient amount of the stock of the delinquent shareholder in
084 the same manner and with the same effect as provided in section
084 201 in the case of an unpaid assessment on the stock of the bank.
084 Nothing contained in this section shall prevent the bank from
084 bringing proceedings to recover the entire amount of the
084 indebtedness at any time before any such sale or to recover the
084 balance of the debt and costs after the proceeds of sale have
084 been applied against the debt and costs or to recover the balance
084 of the debt after the cancellation of the stock.

084

084 (3) The rights of any bank in its stock under this section

084 shall be subject to any pledge, sale or other transfer of the

084 stock which is made prior to the maturity of any indebtedness of
084 the registered holder thereof to the bank and of which the bank
084 has knowledge prior to the maturity, whether or not the stock was
084 transferred on the books of the bank. Any stock of a bank which
084 is pledged, sold or otherwise transferred prior to the maturity
084 of any indebtedness of the registered holder thereof to the bank
084 and of which pledge, sale or other transfer the bank has

084 knowledge prior to the maturity, may be transferred on the books



084 of the bank after the maturity without the consent of the board
084 of directors of the bank. The rights of any bank in its stock
084 under this section, including the limitation on transferability
084 if the registered holder is liable to the bank for any debt which
084 is due and unpaid, shall not be applicable with respect to any
084 stock duly listed on any stock exchange.

084

084 (4) Certificates hereafter issued shall state (a) the name and
084 location of the bank, (b) the name of the holder of record of the
084 stock represented thereby, (c) the number, par value and class of
084 shares which the certificates represent, (d) if the bank issues
084 stock of more than 1 class, the respective rights, preferences,
084 privileges, voting rights, powers, restrictions, limitations and
084 qualifications of each class of stock issued shall be stated in
084 full or in summary upon the front or back of the certificates or
084 shall be incorporated by a reference to the articles of

084 incorporation set forth on the front of the certificates and (e)
084 if the stock is not listed, that no transfer thereof shall be

084 valid against the bank so long as the registered holder is liable
084 as principal debtor, surety or otherwise to the bank, except with
084 the approval of the board of directors or except as otherwise
084 provided in this act. Every certificate hereafter issued shall be
084 signed by the president or vice president and cashier or
084 assistant cashier of the bank or by such other officers as the
084 bylaws of the bank shall provide and shall be sealed with the
084 seal of the bank.

084

084 (5) Notwithstanding any law to the contrary, where any share

084 certificate is signed by a transfer agent or by a transfer agent



084 and a registrar, the signature of any officers of the bank

084 required thereon or the seal of the bank may be a facsimile. If
084 any officer who has signed share certificates or whose facsimile
084 signature has been used thereon ceases to be such officer,
084 whether because of death, resignation or otherwise, before the
084 certificate has been delivered by the bank, the certificate

084 nevertheless, may, be adopted by the bank and delivered as though
084 the person who signed it or whose facsimile signature has been
084 used thereon had not ceased to be such officer.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.379 Increase in capital stock; validity; certificate as

067 evidence; fixing value and price of new stock; authorization to
067 sell capital stock.

067

084 Sec. 79. (1) With the approval of the commissioner, and by a
084 vote of shareholders owning 2/3 of each class of the stock
084 entitled to vote, a bank may increase its capital stock to any
084 sum approved by the commissioner, either by an increase in the
084 par value of the existing stock or by the issuance of new stock,
084 including preferred stock. An increase in capital shall not be
084 valid until the whole amount of the increase is paid in and
084 notice thereof, duly acknowledged before a notary public by the
084 president, vice president, cashier, or assistant cashier of the

084 bank, has been transmitted to the commissioner and his or her
084 certificate obtained specifying the amount of the increase in
084 capital stock and that it has been duly paid in as a part of the

084 capital of the bank. The certificate shall be conclusive evidence



084 that the stock has been duly and validly issued. In the case of
084 the issuance of new stock, in voting upon the increase of capital
084 stock, the shareholders entitled to vote shall have power, by the
084 same statutory majority, to fix the value of, and the price at
084 which the increase of the capital stock shall be subscribed and
084 paid for by the shareholders, but not less than par, as well as
084 the time and manner of the subscription and payment, and to
084 authorize the directors to sell the capital stock.

084

084 (2) Notwithstanding the provisions of this section, any bank,
084 with the approval of the commissioner and by a vote of
084 shareholders owning 2/3 of each class of the stock entitled to
084 vote, for the stated purpose of providing stock options for 1 or
084 more employees, may increase its capital stock in an aggregate
084 par value amount not to exceed at any one time 5% of the par
084 value of its then outstanding common capital stock. The
084 additional capital stock, when duly authorized, may be issued by
084 the bank from time to time for such purpose but for no other
084 purpose, as options are exercised and payment for the stock is
084 received, free from any preemptive rights to subscribe for stock.
084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1985, Act
078 177, Imd. Eff. Dec. 6, 1985.

067

067 487.381 Capital stock; reduction; procedure.

067

084 Sec. 81. (1) By a vote of shareholders owning 2/3 of the stock
084 entitled to vote of such bank, a bank may reduce its capital

084 stock to an amount not less than that required by this act to



084 authorize the formation of such a bank. The reduction may be
084 accomplished by a reduction in the par value of the existing
084 stock or by a reduction in the number of the shares of such
084 stock. A reduction shall not be made until the amount of the
084 proposed reduction has been reported to the commissioner and has
084 been approved by him.

084

084 (2) The approval of the commissioner shall be based upon a
084 finding by him that the security of existing creditors of the

084 bank will not be impaired by the proposed reduction. Nothing
084 herein contained shall operate in any way to discharge any bank
084 which may decrease its capital stock from any obligation or
084 demand that may be due from the bank.

084

084 (3) Retirement of preferred stock in accordance with the
084 provisions of the articles of incorporation shall not be deemed
084 to be a reduction of capital under the provisions of this

084 section.

084

084 (4) A shareholder shall not be entitled to any distribution of
084 cash or other assets by reason of any reduction of the common
084 capital of any bank unless the distribution has been approved by
084 the commissioner and by the affirmative vote of at least 2/3 of
084 the shares of each class of stock outstanding, voting as classes.
084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.385 Payment of dividends; restrictions.

067



084 Sec. 85. (1) From time to time, the board of directors of a
084 bank may declare and pay dividends on the common stock of the
084 bank subject to the following restrictions:

084

084 (a) A cash dividend or dividend in kind shall not be declared
084 or paid unless the bank will have a surplus amounting to not less
084 than 20% of its capital after the payment of the dividend.

084

084 (b) A cash dividend or dividend in kind shall not be declared
084 by any bank except out of net profits then on hand after
084 deducting therefrom its losses and bad debts. All debts due the
084 bank on which interest is past due and unpaid for a period of 6
084 months, unless the debts are well secured and in process of
084 collection or the debts constitute claims against solvent estates
084 in probate, shall be considered bad debts within the meaning of
084 this section.

084

084 (c) A cash dividend or dividend in kind shall not be declared
084 or paid until the cumulative dividends on preferred stock, if
084 any, have been paid in full.

084

084 (d) If at any time the surplus of a bank is less than the

084 amount of its capital, before the declaration of a cash dividend
084 or dividend in kind, it shall transfer to surplus not less than

084 10% of its net profits of the preceding half-year in the case of
084 quarterly or semiannual dividends, or not less than 10% of its
084 net profits of the preceding 2 consecutive half-year periods in
084 the case of annual dividends. For the purpose of this section,

084 any amounts transferred to a reserve account for the retirement



084 of any preferred stock of any bank out of its net profits for

084 such periods shall be deemed to be additions to its surplus, if,
084 upon the retirement of the preferred stock, the amounts so
084 credited into the retirement reserve may then properly be carried
084 to surplus. In any such case the bank shall be obligated to

084 credit to surplus the amounts transferred into the retirement
084 reserve on account of the preferred stock as such stock is
084 retired.

084

084 (e) For the purpose of this section the term "net profits"

084 means the remainder of all earnings from operations plus actual
084 recoveries on loans and investments and other assets, after
084 deducting from the total thereof all operating expenses, actual
084 losses, accrued dividends on preferred stock, if any, and all

084 taxes.

084

084 (f) Without regard to the foregoing limitations of this

084 section, any bank, with the approval of the commissioner, and by
084 vote of shareholders owning 2/3 of the stock entitled to vote,
084 may increase its capital stock by declaration of a stock dividend
084 on such capital stock. After the increase the surplus of the bank
084 shall be at least equal to 20% of the capital stock as increased.
084 No such increase shall be effective until a certificate of such

084 declaration of dividend, signed by the president, vice president,
084 cashier or assistant cashier of the bank and duly acknowledged
084 before a notary public, shall have been transmitted to the
084 commissioner and his certificate obtained specifying the amount
084 of the increase of capital stock by stock dividend and his

084 approval thereof.



084

084 (2) Any bank may pay dividends on its preferred stock at such
084 rate as may be applicable without regard to any of the

084 limitations of this section.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.391 Shareholders' meetings; voting rights; fiduciaries;
067 pledges.

067

084 Sec.91. (1) The annual meeting of the shareholders of every
084 bank shall be held on the day in each year that is provided in
084 the bylaws of the bank. Special meetings of shareholders shall be
084 called and held as provided in the bylaws of the bank.

084

084 (2) At any meeting, each shareholder entitled to vote shall be
084 entitled to 1 vote for each share held by the shareholder. A
084 shareholder may vote at any meeting of the bank by proxy in
084 writing signed by the shareholder.

084

084 (3) A bank may provide in the initial articles of incorporation
084 or by amendment to the articles by a vote of shareholders owning
084 a majority of the total number of shares of each class of its
084 outstanding capital stock, that in an election of directors each
084 shareholder may cast as many votes as the number of shares owned
084 by the shareholder multiplied by the number of directors to be
084 elected. In the shareholder's discretion, the shareholder may
084 distribute their total number of votes cumulatively for 1 or more

084 of the candidates.



084

084 (4) A person holding shares of the capital stock of a bank in a
084 fiduciary capacity shall be entitled to vote the shares unless

084 the trust instrument contains a provision to the contrary. A
084 person whose shares are pledged shall be entitled to vote unless
084 in the transfer by the pledgor on the books of the bank, he or
084 she has expressly empowered the pledgee to vote the shares, in
084 which case only the pledgee or his or her proxy may vote the
084 shares.

084

084 (5) A shareholder shall not vote his or her stock except in

084 person or by proxy. This prohibition does not apply to a voting
084 trust agreement of shareholders with respect to the voting of
084 stock, if the agreement has been approved by the commissioner.
084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1996, Act
078 288, Imd. Eff. June 17, 1996.

067

067 487.393 Shareholders' meetings called by commissioner; notice.
067

084 Sec. 93. The commissioner, whenever he deems it expedient, may
084 call a meeting of the shareholders of any bank, for any purpose,
084 by giving a notice of the time, place and purposes thereof at
084 least 3 days prior to said meeting to the shareholders either by
084 personal service, by registered or certified mail sent to their

084 last known addresses as shown by the books of the bank or by
084 publication thereof at least once in each week for 4 consecutive
084 weeks prior to the meeting.

084



078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.394 Stock ledger contents; transfer agent; registrar of

067 shares; commissioners' demand for list of shareholders.

067

084 Sec. 94. (1) Each bank shall keep and maintain a stock ledger
084 in which shall be correctly entered the name and address of each
084 shareholder of the bank, the number of shares held by each, the
084 date when such shareholder acquired the shares and the name of
084 the transferor. In lieu of the foregoing requirements the board
084 of directors of any bank may designate any corporation authorized
084 by law to act as transfer agent or registrar of shares of

084 corporations, to act as transfer agent or transfer agent and

084 registrar of the shares of the bank; but the same corporation
084 shall not be designated to act in both capacities at the same

084 time.

084

084 (2) Within 2 calendar weeks of any demand therefor made by the
084 commissioner, a bank shall file with the commissioner a list

084 containing the name and address of each shareholder of the bank
084 together with the number of shares held by each according to its
084 records as of the close of business on the date of issuance of

084 the demand. Within 2 calendar weeks of any demand therefor made
084 for proper cause by any shareholder being the record owner of at
084 least 5% of the issued shares of the bank or on the demand for
084 proper cause of any person representing any group who are the
084 record owners of at least 5% of the issued shares of the bank,
084 the bank shall prepare and furnish the requestor a list

084 containing the name and address of each shareholder of the bank



084 together with the number of shares held by each according to its
084 records as of the close of business on the date of receipt of

084 such demand.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.396 Board of directors; number; election; vacancies;
067 meetings; minutes; meeting called by commissioner; notice.

067

084 Sec. 96. (1) A bank shall be managed by a board of not less
084 than 5 nor more than 25 directors. The first board shall be
084 elected by the incorporators at a meeting held before the bank is
084 authorized to commence business and thereafter at the annual
084 meeting of the shareholders or at any subsequent meeting called
084 for the purpose of which notice is given as provided in the
084 bylaws of the bank. The board of directors may fill any vacancy
084 on the board for the current year. The shareholders may elect not
084 to exceed 2 less than the full board and the unfilled

084 directorships are considered vacancies and may be filled by the
084 board of directors. Directors shall hold office until their

084 successors are elected and have qualified.

084

084 (2) The board of directors shall meet not less than 6 times per
084 fiscal year for the purpose of carrying out their duties under
084 this section. The minutes of each meeting shall be kept and
084 signed by the presiding officer and the secretary of the meeting.
084 A majority of the board of directors constitutes a quorum for the
084 transaction of business.

084



084 (3) The commissioner may call a meeting of the board of
084 directors of any bank, for any purpose, by giving a notice of the
084 time, place, and purpose of the meeting at least 3 days prior to
084 the meeting date to the directors by personal service, by
084 registered or certified mail, or by publication at least once in
084 each week for 4 consecutive weeks prior to the meeting date.
084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995.

067

067 487.397 Directors; oath; filing.

067

084 Sec. 97. Every director when elected or appointed shall take
084 and subscribe an oath that he will diligently and honestly
084 perform his duties in such office and will not knowingly violate,
084 or permit to be violated, any provisions of this act. The oath
084 shall be transmitted to the commissioner for filing.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.399 Directors; purchase from or sales to; disclosure.

067

084 Sec.99. (1) A bank may contract for, or purchase from, any of
084 its directors, or from any firm of which any of its directors is
084 a member, any securities or other property, only when such
084 purchase is made in the regular course of business upon terms not
084 less favorable to the bank than those offered by others, or when
084 such purchase is authorized by a majority of the board of

084 directors not interested in the sale of such securities or



084 property, which authority shall be evidenced by the affirmative
084 vote or written assent of such directors. When any director, or
084 firm of which any director is a member, acting for or on behalf
084 of others, sells securities or other property to a bank, the

084 commissioner by rule may require a full disclosure to be made, in
084 any or all cases, on forms prescribed by him, of all commissions
084 or other considerations received. Whenever a director or firm,
084 acting in his or its own behalf, sells securities or other

084 property to the bank, the commissioner, by rule, may require a
084 full disclosure of all profits realized from such sale.

084

084 (2) A bank may sell securities or other property to any of its
084 directors, or to a firm of which any of its directors is a

084 member, in the regular course of business on terms not more
084 favorable to the director or firm than those offered to others,
084 when the sale is authorized by a majority of the board of
084 directors of a bank evidenced by their affirmative vote or
084 written assent. Nothing in this section shall be construed as
084 authorizing banks to purchase or sell securities or other

084 property which banks are not otherwise authorized by law to
084 purchase or sell.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.400 Director or officer; discharge of duties; liability of

067 director; action against director or officer; limitations.

067

084 Sec. 100. (1) A director or an officer of a bank shall

084 discharge the duties of his or her position in good faith and



084 with that degree of diligence, care, and skill which an

084 ordinarily prudent person would exercise under similar

084 circumstances in a like position. In discharging his or her

084 duties, a director or an officer, when acting in good faith, may
084 rely upon the opinion of legal counsel for the bank, upon the
084 report of an independent appraiser selected with reasonable care
084 by the board or by an officer of the bank, or upon financial

084 statements of the bank represented to him or her to be correct by
084 the president or the officer of the bank having charge of its

084 books of account, or as stated in a written report by an

084 independent public or certified public accountant or firm of
084 accountants fairly to reflect the financial condition of the

084 bank.

084

084 (2) The articles of incorporation of a bank may contain a

084 provision providing that a director is not personally liable to

084 the bank or its shareholders for monetary damages for a breach of
084 the director's fiduciary duty. However, the provision does not
084 eliminate or limit the liability of a director for any of the

084 following:

084

084 (a) A breach of the director's duty of loyalty to the bank or

084 its shareholders.

084

084 (b) Acts or omissions not in good faith or that involve

084 intentional misconduct or knowing violation of law.

084

084 (c) A violation of section 43.

084



084 (d) A transaction from which the director derived an improper
084 personal benefit.

084

084 (e) An act or omission occurring before January 1, 1987.

084

084 (3) An action against a director or officer for failure to

084 perform the duties imposed by this section shall be commenced
084 within 3 years after the cause of action has accrued, or within 2
084 years after the time when the cause of action is discovered, or
084 should reasonably have been discovered, by the complainant,
084 whichever occurs first.

084

078 History: Add. 1988, Act 311, Eff. Jan. 1, 1989.

067

067 487.401 Indemnification generally.

067

084 Sec. 101. (1) A bank may indemnify any person who was or is a
084 party or is threatened to be made a party to a threatened,
084 pending, or completed action, suit, or proceeding, whether civil,
084 criminal, administrative, or investigative and whether formal or
084 informal, other than an action by or in the right of the bank, or
084 by reason of the fact that he or she is or was a director,

084 officer, employee, or agent of the bank or is or was serving at
084 the request of the bank as a director, officer, partner, trustee,
084 employee, or agent of another bank or national banking
084 association, foreign or domestic corporation, partnership, joint
084 venture, trust, or other enterprise, whether for profit or not,
084 against expenses, including attorneys' fees, judgments,

084 penalties, fines, and amounts paid in settlement actually and



084 reasonably incurred by him or her in connection with the action,
084 suit, or proceeding if the person acted in good faith and in a
084 manner he or she reasonably believed to be in or not opposed to
084 the best interests of the bank or its shareholders, and with
084 respect to any criminal action or proceeding, if the person had
084 no reasonable cause to believe his or her conduct was unlawful.
084 The termination of any action, suit, or proceeding by judgment,
084 order, settlement, or conviction, or upon a plea of nolo

084 contendere or its equivalent, does not, of itself, create a

084 presumption that the person did not act in good faith and in a
084 manner that he or she reasonably believed to be in or not opposed
084 to the best interests of the bank or its shareholders, and with
084 respect to a criminal action or proceeding, had reasonable cause
084 to believe that his or her conduct was unlawful.

084

084 (2) A bank may indemnify a person who was or is a party to or
084 is threatened to be made a party to any threatened, pending, or
084 completed action or suit by or in the right of the bank to

084 procure a judgment in its favor by reason of the fact that he or
084 she is or was a director, officer, employee, or agent of the bank
084 or is or was serving at the request of the bank as a director,
084 officer, partner, trustee, employee, or agent of another bank or
084 national banking association, foreign or domestic corporation,
084 partnership, joint venture, trust, or other enterprise, whether
084 for profit or not, against expenses, including actual and

084 reasonable attorneys' fees and amounts paid in settlement
084 incurred by the person in connection with the action or suit if
084 the person acted in good faith and in a manner the person

084 reasonably believed to be in or not opposed to the best interests



084 of the bank or its shareholders. However, indemnification shall
084 not be made for a claim, issue, or matter in which the person has
084 been found liable to the bank unless and only to the extent that
084 the court in which the action or suit was brought has determined
084 upon application that, despite the adjudication of liability but
084 in view of all circumstances of the case, the person is fairly

084 and reasonably entitled to indemnification for the expenses which
084 the court considers proper.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1988, Act
078 311, Eff. Jan. 1, 1989.

067

067 487.402 Indemnification against expenses; determination as to
067 propriety of indemnification under S 487.401; indemnification
067 for portion of expenses.

067

084 Sec. 102. (1) To the extent that a director, officer, employee,
084 or agent of a bank has been successful on the merits or otherwise
084 in defense of an action, suit, or proceeding described in section
084 101, or in defense of any claim, issue, or matter in the action,
084 suit, or proceeding, he or she shall be indemnified against

084 expenses, including actual and reasonable attorneys' fees,
084 incurred by him or her in connection with the action, suit, or
084 proceeding and an action, suit, or proceeding brought to enforce
084 the mandatory indemnification provided in this subsection.

084

084 (2) An indemnification under section 101, unless ordered by a
084 court, shall be made by the bank only as authorized in the

084 specific case upon a determination that indemnification of the



084 director, officer, employee, or agent is proper in the

084 circumstances because he or she has met the applicable standard
084 of conduct set forth in section 101. This determination shall be
084 made in any of the following ways:

084

084 (a) By a majority vote of a quorum of the board consisting of
084 directors who were not parties to the action, suit, or

084 proceeding.

084

084 (b) If the quorum described in subdivision (a) is not

084 obtainable, then by a majority vote of a committee of directors
084 who are not parties to the action. The committee shall consist of
084 not less than 2 disinterested directors.

084

084 (c) By independent legal counsel in a written opinion.

084

084 (d) By the shareholders.

084

084 (3) If a person is entitled to indemnification under section

084 101 for a portion of expenses, including attorneys' fees,

084 judgments, penalties, fines, and amounts paid in settlement, but
084 not for the total amount of the expenses, the bank may indemnify
084 the person for the portion of the expenses, judgments, penalties,
084 fines, or amounts paid in settlement for which the person is
084 entitled to be indemnified.

084

078 History: Add. 1988, Act 311, Eff. Jan. 1, 1989.

067

067 487.403 Advancement of expenses; undertaking.



067

084 Sec. 103. Expenses incurred in defending a civil or criminal

084 action, suit, or proceeding described in section 101 may be paid
084 by the bank in advance of the final disposition of the action,

084 suit, or proceeding upon receipt of an undertaking by or on

084 behalf of the director, officer, employee, or agent to repay the
084 expenses if it is ultimately determined that the person is not

084 entitled to be indemnified by the bank. The undertaking shall be
084 by unlimited general obligation of the person on whose behalf
084 advances are made but need not be secured.

084

078 History: Add. 1988, Act 311, Eff. Jan. 1, 1989.

067

067 487.404 Indemnification or advancement of expenses not exclusive
067 of other rights; limitation; continuation of indemnification.

067

084 Sec. 104. The indemnification or advancement of expenses
084 provided by or granted under sections 101 to 103 is not exclusive
084 of other rights to which a person seeking indemnification or
084 advancement of expenses may be entitled under the articles of
084 incorporation, the bylaws, or a contractual agreement. However,
084 the total amount of expenses advanced or indemnified from all
084 sources combined shall not exceed the amount of actual expenses
084 incurred by the person seeking indemnification or advancement of
084 expenses. The indemnification provided for in sections 101 to 103
084 continues as to a person who ceases to be a director, officer,

084 employee, or agent and shall inure to the benefit of the heirs,

084 executors, and administrators of the person.

084



078 History: Add. 1988, Act 311, Eff. Jan. 1, 1989.

067

067 487.404a Insurance, trust fund, or other form of funded
067 arrangement against liability.

067

084 Sec. 104a. A bank has the power to purchase and maintain
084 insurance, including insurance issued by an affiliated insurer
084 and insurance for which premiums may be adjusted retroactively,
084 in whole or in part, based upon claims experience, or similar
084 arrangements. A bank may also create a trust fund or other form
084 of funded arrangement on behalf of any person who is or was a
084 director, officer, employee, or agent of the bank or is or was
084 serving at the request of the bank as a director, officer,

084 partner, trustee, employee, or agent of another foreign or
084 domestic corporation, partnership, joint venture, trust, or other
084 enterprise, whether for profit or not, against any liability

084 asserted against him or her and incurred by him or her in any
084 capacity or arising out of his or her status in that capacity,

084 whether or not the bank has the power to indemnify him or her
084 against the liability under sections 101 to 104.

084

078 History: Add. 1988, Act 311, Eff. Jan. 1, 1989.

067

067 487.404b "Bank" defined for purposes of SS 487.400 to 487.404c.
067

084 Sec. 104b. For purposes of sections 100 to 104c, "bank"

084 includes all banks, out-of-state banks, national banks,

084 associations, and savings banks absorbed in a consolidation or

084 merger and the consolidated bank, so that a person who is or was



084 a director, officer, employee, or agent of the bank, out-of-state
084 bank, national bank, association, or saving bank or is or was
084 serving at the request of the bank, out-of-state bank, national
084 bank, association, or saving bank as a director, officer,

084 partner, trustee, employee, or agent of another bank,
084 out-of-state bank, national bank, association, or saving bank,
084 foreign or domestic corporation, partnership, joint venture,
084 trust, or other enterprise, whether for profit or not, shall hold
084 the same position with respect to the consolidated bank as he or
084 she would if he or she had served the consolidated bank in that
084 capacity.

084

078 History: Add. 1988, Act 311, Eff. Jan. 1, 1989;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995.

067

067 487.404c "Other enterprise" and "serving at the request of the
067 bank" defined for purposes of SS 487.401 to 487.404b.

067

084 Sec. 104c. For the purposes of sections 101 to 104b, "other
084 enterprise" shall include employee benefit plans; "fines" shall
084 include any excise taxes assessed on a person with respect to an
084 employee benefit plan; and "serving at the request of the bank"
084 shall include any service as a director, officer, employee, or
084 agent of the bank which imposes duties on, or involves services
084 by, the director, officer, employee, or agent with respect to an
084 employee benefit plan, its participants or beneficiaries; and a
084 person who acted in good faith and in a manner he or she
084 reasonably believed to be in the interest of the participants and

084 beneficiaries of an employee benefit plan shall be considered to



084 have acted in a manner not opposed to the best interests of the
084 bank or its shareholders as referred to in section 101.

084

078 History: Add. 1988, Act 311, Eff. Jan. 1, 1989.

067

067 487.405 Amending articles of incorporation.

067

084 Sec. 105. (1) With the approval of the commissioner, and by
084 vote of shareholders owning a majority of voting shares of the
084 bank, a bank may amend its articles of incorporation in any
084 manner not inconsistent with the provisions of this act. An

084 amendment shall be operative when certified copies thereof, in
084 such form as the commissioner may require, signed in the name of
084 the bank by the president or a vice-president and the cashier or
084 an assistant cashier, and acknowledged before a notary public by
084 the president or vice-president signing the same, have been
084 submitted to the commissioner and have been approved and filed by
084 the commissioner as in the case of original articles of

084 incorporation.

084

084 (2) Notwithstanding subsection (1), an amendment that provides
084 solely for a change in the name of the bank is not subject to the
084 approval of the commissioner and shall be effective on the date
084 it is filed with the commissioner or at a later date specified in

084 the amendment.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1985, Act
078 177, Imd. Eff. Dec. 6, 1985.

067



067 487.411 Voluntary liquidation; certificate of termination;

067 examination; notice.

067

084 Sec.111. (1) A solvent bank may go into liquidation and be
084 closed upon expiration of its corporate charter or by the vote of
084 its shareholders owning 2/3 of its stock entitled to vote. In the
084 event of such termination, the last board of directors

084 immediately upon expiration of its corporate charter or adoption
084 of the resolution by the shareholders shall notify the

084 commissioner of such action by filing with him in quadruplicate a
084 certificate of termination signed by a majority of the remaining
084 members of the board of directors, which certificate shall be in
084 such form as the commissioner may prescribe.

084

084 (2) The shareholders shall designate 1 or more persons to act
084 as a liquidating agent or committee and the agent or committee
084 shall conduct the liquidation in accordance with law and under
084 the supervision of the commissioner and the board of directors.
084 The agent or committee shall furnish to the bank a bond
084 satisfactory to the commissioner in form and amount. The
084 liquidating agent or committee shall render to the commissioner
084 reports in such form and at such times as he may require. The
084 ligquidating agent or committee shall make periodic reports not
084 less frequently than annually to the shareholders. At any

084 lawfully convened meeting, by vote of the majority of the stock
084 entitled to vote, the shareholders may remove the liquidating
084 agent or committee and appoint a new agent or a new committee.
084

084 (3) The commissioner may examine into the affairs of the bank



084 so liquidating at any time for the purpose of determining that
084 the rights of the depositors and creditors are being properly

084 served. The expenses of the examination shall be paid by the bank
084 but shall not exceed $100.00 per day for each examiner and actual
084 expenses incurred while making the examination, to be credited to
084 the general fund.

084

084 (4) The liguidating agent or committee shall publish a notice

084 once each week for 8 consecutive weeks informing depositors and
084 creditors to present their claims against the bank for payment
084 and proof of the publication shall be made to the commissioner by
084 the liquidating agent or committee. The provisions of this

084 section with respect to publication of notice shall not apply to

084 any bank in voluntary liquidation which disposes of sufficient of
084 its assets to a state or national bank to pay its depositors and

084 creditors in full or if all of its liabilities are assumed by

084 such state or national bank.

084

084 (5) When the commissioner finds that a liquidation has been
084 completed in conformity to law and when all fees and charges have
084 been paid as required by law, he shall file 1 copy of the

084 certificate of termination in the office of the bureau and shall

084 certify and forward by mail 1 copy to the corporation division,
084 department of treasury, 1 copy to the county clerk in the county
084 in which the bank is located and 1 copy to the liquidating agent
084 or committee, and the existence of the bank shall thereupon
084 cease, subject to the provisions of section 113.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.



067

067 487.413 Voluntary liquidation; extension of body corporate life;
067 actions, suits, or proceedings; effect.

067

084 Sec. 113.(1) A bank which commences voluntary liquidation
084 proceedings as provided in section 111 shall continue to be a

084 body corporate for the further term of 3 years from the

084 commencement of the proceedings for the purpose of prosecuting
084 and defending actions for or against it and of enabling it

084 gradually to settle and close its affairs; to dispose of and

084 convey its property; and to divide its assets; but not for the

084 purpose of continuing the business for which it was organized.

084

084 (2) With respect to any action, suit or proceeding begun or

084 commenced by or against the bank prior to the commencement of
084 voluntary liquidation proceedings, and with respect to any

084 action, suit or proceeding begun or commenced by the bank within
084 3 years after the commencement of voluntary liquidation

084 proceedings, the bank shall be continued as a body corporate
084 beyond the 3-year period and until any judgments, orders or
084 decrees therein are fully executed.

084

084 (3) Whenever the number of directors of a bank which has
084 commenced voluntary liquidation proceedings is less than the full
084 number of directors required or authorized by statute or by the
084 bylaws of the bank for any reason, a majority of the remaining
084 surviving directors or the sole surviving director, during the

084 period of 3 years, shall possess the same powers in acting for

084 the bank under this section as the duly authorized board of



084 directors of the bank possessed before the commencement of
084 voluntary liquidation proceedings or during the term of 3 years.
084

084 (4) A bank in liguidation under the laws of this state may

084 continue to be a body corporate for further terms upon

084 application to the commissioner, which extensions shall be from
084 year to year at the discretion of the commissioner until the

084 liquidation is completed.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.415 Corporate term; extension prior to expiration.

067

084 Sec. 115. A bank whose term will expire by limitation, at any
084 time preceding the expiration of such term, by amendment of its
084 articles, may extend its corporate term for a limited period of
084 time or in perpetuity.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.416 Corporate term; renewal after expiration.

067

084 Sec. 116. A bank whose term has expired, but which has not been
084 wound up or dissolved and which has nevertheless inadvertently
084 continued its active business beyond such term, may renew its
084 corporate existence by amendment of its articles with the consent
084 of the holders of at least 4/5 of its capital stock. The officers

084 and directors de facto shall do and perform all things required

084 of officers and directors de jure as respects calling a special



084 meeting of the shareholders and submitting to them the question
084 of renewing the corporate existence. No bank de facto shall be
084 permitted to renew its corporate life unless the action is taken
084 within 3 years after its term has expired and renewal shall not
084 relieve the bank from any penalties that may have accrued against
084 it under any law of this state.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.418 Effect of extension or renewal.

067

084 Sec. 118. A bank whose term has been extended or renewed shall
084 be the same bank and shall have the same shareholders, directors
084 and officers, shall have and enjoy all the rights, privileges,

084 immunities and powers and be subject to all the liabilities which
084 it respectively possessed and was subject to before the extension
084 or renewal of its existence.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.421 Sale of assets; purchase of assets and assumption of
067 liabilities; consideration; prohibited purchase or sale; filing

067 certified copies of proceedings.

067

084 Sec. 121. (1) With the approval of the commissioner based upon
084 an examination or other appropriate analysis of either the buying
084 or selling organization, or both, and upon the affirmative vote
084 of a majority of the members of its board of directors and of the

084 holders of 2/3 of its stock entitled to vote, a bank may do



084 either or both of the following:

084

084 (a) Sell all or substantially all of its assets of every kind,

084 character, and description, including, but not limited to, its
084 goodwill and corporate franchises, to any bank, out-of-state
084 bank, national bank, association, or savings bank.

084

084 (b) Purchase all or substantially all of the assets of every

084 kind, character, and description, including, but not limited to,
084 its goodwill and corporate franchises, and assume the liabilities
084 of any bank, out-of-state bank, national bank, association, or
084 savings bank.

084

084 (2) The consideration for a purchase and sale under this
084 section may include shares of stock of the purchasing bank,
084 out-of-state bank, national bank, association, or savings bank. A
084 purchase and sale shall not be made to defeat or defraud any of
084 the creditors of the organizations.

084

084 (3) Certified copies of all shareholders' and directors'

084 proceedings under this section shall be filed with the

084 commissioner and shall contain in detail the particulars relating
084 to the sale and purchase, including a copy of the agreement of
084 sale and purchase.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1987, Act
078 104, Imd. Eff. July 7, 1987;--Am. 1995, Act 202, Imd. Eff.
078 Nov. 29, 1995.

067



067 487.422 Sale or purchase of branches by bank.

067

084 Sec.122.(1) A bankmay sell 1 or more of its branches,

084 without selling all or substantially all of the bank, to a bank,

084 out-of-state bank, national bank, association, or savings bank
084 located in a state whose laws would permit a bank to purchase 1
084 or more branches in that state of the purchasing depository
084 institution.

084

084 (2) A bank may purchase 1 or more branches, without purchasing
084 all or substantially all of the depository institution, from a

084 bank, out-of-state bank, national bank, association, or savings
084 bank.

084

084 (3) A bank that purchases 1 or more branches under

084 subsection (2) shall provide notice to the commissioner under
084 section 171 before operating the purchased branch or branches.
084

078 History: Add. 1995, Act 202, Imd. Eff. Nov. 29, 1995;--Am.

078 1996, Act 405, Imd. Eff. Oct. 21, 1996.

067

067 487.423 Actions and events occurring on or before November 29,
067 1995; effect of written agreement.

067

084 Sec.123. A written agreement entered into under former
084 section 130b shall remain in effect with regard to actions taken
084 and events occurring on or before November 29, 1995. A cause of
084 action shall not accrue under such an agreement for an action

084 taken or event occurring after November 29, 1995.



084

078 History: Add. 1996, Act 405, Imd. Eff. Oct. 21, 1996.

067

067 487.424 Amount or share of deposit held or controlled by bank;
067 limitation prohibited.

067

084 Sec. 124. Notwithstanding the Riegle-Neal interstate banking
084 and branching efficiency act of 1994, Public Law 103-328, 108
084 Stat. 2338, to the contrary, there shall be no limit upon the
084 amount or share of deposits held or controlled in this state by
084 any bank, out-of-state bank, national bank, or bank holding
084 company on a consolidated basis.

084

078 History: Add. 1995, Act 202, Imd. Eff. Nov. 29, 1995.

067

067 487.425 Consolidation; approval; examination; prohibition;
067 submission of agreement; meeting; notice; vote; filing of
067 agreement; evidence of agreement and act of consolidation;
067 issuance of stock.

067

084 Sec. 125. (1) Subject to approval by the commissioner, a bank
084 may consolidate with any number of consolidating organizations to
084 form a consolidated bank.

084

084 (2) The approval of the commissioner shall be based on an
084 examination or other appropriate analysis of each consolidating
084 organization and the agreement of consolidation. A consolidation
084 shall not be made to defeat or defraud any of the creditors of

084 any of the consolidating organizations.



084

084 (3) A majority of the directors of each organization proposing
084 to consolidate may enter into an agreement, signed by them, or by
084 their designated representative or representatives, and under the
084 seals of the respective organizations, prescribing the terms and
084 conditions of consolidation, the mode of carrying the

084 consolidation into effect, and stating other facts required or
084 permitted by the provisions of this act and any laws of the
084 United States that are to be set out in the articles, as can be

084 stated in the case of a consolidation, to be stated in such

084 altered form as the circumstances of the case require, as well as
084 the manner of converting the shares of each of the consolidating
084 organizations, into shares of the consolidated organization, with
084 other details and provisions as are considered necessary.

084

084 (4) The proposed consolidation agreement shall be submitted to
084 the shareholders of each consolidating organization, at a

084 separate meeting called by the directors for the sole purpose of
084 considering the agreement. A notice indicating the time, place,
084 and purpose of the meeting shall be given by publication at least
084 once a week for 4 consecutive weeks preceding the date of the
084 meeting. A copy of the notice shall also be mailed to each

084 shareholder of each consolidating organization at his or her last
084 known address as appears from the stock records of the
084 consolidating organizations, by registered or certified mail, at
084 least 10 days prior to the date of the meeting. No notice by
084 publication or otherwise shall be required if it is waived. At

084 the meeting, the proposed consolidating agreement shall be

084 considered and a vote by ballot, in person or by proxy, taken for



084 the adoption or rejection of the agreement. At the meeting, each
084 share of stock shall entitle the holder to 1 vote. If the votes

084 of shareholders of each consolidating organization representing
084 2/3 of the total number of shares of each class of each

084 consolidating organization's outstanding capital stock are cast
084 for the adoption of the agreement, that fact shall be certified

084 on the agreement by the cashier or assistant cashier, secretary
084 or assistant secretary of each of the consolidating

084 organizations. If the agreement is adopted and certified, it

084 shall be acknowledged by the president or a vice-president of
084 each of the consolidating organizations, before any officer

084 authorized to take acknowledgment of deeds, to be the respective
084 act, deed, and agreement of each of the consolidating

084 organizations. If an out-of-state bank, national bank,

084 association, or savings bank is a consolidating organization and
084 approval is required by the laws of another state or of the

084 United States, that organization shall furnish a certified copy

084 of consent or approval of the appropriate state or federal

084 regulator of the consolidation to the commissioner. The

084 consolidation agreement required by this section shall be filed
084 with the commissioner who shall certify upon the agreement the
084 date it was filed. The filing with the commissioner shall be the
084 act of consolidation of the consolidating organizations. The

084 consolidation agreement or a copy certified by the commissioner,
084 is evidence of the agreement and act of consolidation of the
084 consolidating organizations and the observance and performance of
084 all necessary acts and conditions precedent to the consolidation.
084 A bank holding company that is the sole shareholder of all of the

084 outstanding issued stock of a bank, out-of-state bank, or



084 national bank that is a consolidating organization in a proposed
084 consolidation may waive the shareholder meeting requirement of
084 this subsection.

084

084 (5) In effecting a consolidation, stock of the consolidated

084 bank may be issued in accordance with this act and as provided by
084 the terms of the consolidation agreement free from any preemptive
084 rights of the shareholders of the respective consolidating

084 organizations.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1987, Act
078 104, Imd. Eff. July 7, 1987;--Am. 1995, Act 202, Imd. Eff.

078 Nov. 29, 1995.

130

130 ***** 487.425a SUBSECTION (1)(a) DOES NOT APPLY AFTER MAY 31,
130 1997: See subsection (2) of 487.425a *****

067

067 487.425a Formation of consolidated organization; conditions;
067 applicability of subsection (1)(a).

067

084 Sec. 125a.(1) A bank may consolidate with any number of
084 consolidating organizations to form a consolidated organization
084 in accordance with the laws under which the consolidated

084 organization is chartered, if the following apply:

084

084 (a) Consolidation is permitted by the laws under which each
084 consolidating organization is organized and the appropriate
084 regulator or regulators approve the consolidation.

084



084 (b) The consolidating organizations provide notice to the
084 commissioner by filing a copy of the application for

084 consolidation within 10 days after the date the application is
084 filed with the appropriate federal regulator.

084

084 (c) The consolidated organization complies with section 126(4)
084 with respect to notice of consolidation, but that notice is

084 limited to a court, public tribunal, agency, or officer of this

084 state.

084

084 (2) Subsection (1)(a) does not apply after May 31, 1997.

084

078 History: Add. 1995, Act 202, Imd. Eff. Nov. 29, 1995.

067

067 487.426 Consolidation; effect on rights, property, and

067 liabilities.

067

084 Sec. 126. (1) When filing and approval of the consolidation
084 agreement as required by section 125 have been completed, the
084 corporate existence of each consolidating organization is merged
084 into and continued in the consolidated bank. To the extent
084 authorized by this act, the consolidating bank possesses all the
084 rights, interests, privileges, powers, and franchises and is

084 subject to all the restrictions, disabilities, liabilities, and

084 duties of each of the consolidating organizations. The title to
084 all property, real, personal, and mixed, is transferred to the
084 consolidated bank, and shall not revert or be in any way impaired
084 by reason of this act.

084



084 (2) A consolidated bank holds and enjoys the same and all
084 rights of property, franchises, and interests, including

084 appointments, designations, and nominations and all other rights
084 and interests in any fiduciary capacity, in the same manner and
084 to the same extent as those rights and interests were held or
084 enjoyed by each consolidating organization at the time of the
084 consolidation. If a consolidating organization at the time of
084 consolidation was acting under appointment of any court in a
084 fiduciary capacity, the consolidated bank is subject to removal
084 by a court of competent jurisdiction.

084

084 (3) A consolidated bank shall file with each court or other
084 public tribunal, agency, or officer in any state by which any of
084 the consolidating organizations shall have been appointed in the
084 capacity of fiduciary or agent, and in the court file of each

084 estate, suit, or any other proceeding in which any of them has
084 been acting, an affidavit setting forth the fact of

084 consolidation, the name of each consolidating organization, the
084 name of the consolidated bank, the location of its main office,
084 and the amount of its capital and surplus. This subsection does
084 not require filing of an affidavit related to any consolidating
084 organization that after the consolidation retains the same
084 corporate name, charter, and main office location.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995.

067

067 487.427 Consolidation; agreement; recording.

067



084 Sec. 127. A certified copy of the agreement of consolidation,
084 after filing and approval of the commissioner, shall be recorded
084 in the office of the register of deeds of each county where real
084 property owned by any of the consolidating organizations is
084 situated.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969.

067

067 487.428 Consolidation; service of process; pending actions
067 saved.

067

084 Sec. 128. (1) Whether it maintains a presence in this state, a
084 consolidated organization or any of its successors in interest
084 are subject to service of process in a proceeding in this state
084 for enforcement of any obligation incurred in this state by any
084 consolidating organization that is or was a party to a

084 consolidation.

084

084 (2) An action or proceeding by or against any of the

084 consolidating organization in a court or any other public
084 tribunal of this state may be prosecuted to judgment, as if
084 consolidation had not taken place, or the consolidated bank or
084 consolidated organization may be substituted in the place of any
084 consolidating organization whose existence has ceased.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1995, Act
078 202, Imd. Eff. Nov. 29, 1995.

067

067 487.429 Consolidation; operation of branches; notice.



067

084 Sec. 129. (1) A bank with the commissioner's approval, an
084 out-of-state bank, or national bank that consolidates its
084 operations with, or purchases the assets or 1 or more branches
084 of, another bank, out-of-state bank, national bank, association,
084 or savings bank may operate the consolidated or acquired bank,
084 out-of-state bank, national bank, association, or savings bank
084 branch or branches located in this state as a branch or branches
084 of the consolidated or acquired bank.

084

084 (2) A bank, out-of-state bank, national bank, association, or
084 savings bank operating a branch in this state as the result of a
084 consolidation or purchase of assets or a branch or branches under
084 this act shall provide notice of that operation to the

084 commissioner within 30 days after the effective date of the
084 consolidation or purchase.

084

078 History: 1969, Act 319, Imd. Eff. Aug. 20, 1969;--Am. 1985, Act
078 177, Imd. Eff. Dec. 6, 1985;--Am. 1987, Act 104, Imd. Eff.

078 July 7, 1987;--Am. 1988, Act 200, Eff. Aug. 1, 1988;--Am. 1995,
078 Act 202, Imd. Eff. Nov. 29, 1995.

067

067 487.430 Consolidation of new and existing banks or existing
067 associations; definitions; provisions; "consolidation" and

067 "merger" explained.

067

084 Sec. 130. (1) As used in this section:

084

084 (a) "Bank holding company" means a company as defined in the



084 bank holding company act of 1956, chapter 240, 70 Stat. 133,
084 which is not a bank or national banking association and which is
084 a bank holding company approved by the board of governors of the
084 federal reserve system pursuant to section 3(d) of the bank
084 holding company act of 1956, chapter 240, 70 Stat. 134, 12
084 U.S.C. 1842, or will become such an approved bank holding company
084 prior to or upon the completion of the consolidation provided in
084 this section.

084

084 (b) "Existing bank" means a bank engaged in the business of
084 banking prior to the consolidation provided in this section.

084

084 (c) "New bank" means a bank not engaged in the business of
084 banking prior to the consolidation provided in this section.

084

084 (d) "Existing association" means a stock association engaged in
084 the savings and loan business prior to the consolidation provided
084 in this section.

084

084 (2) Notwithstanding any other section of this act:

084

084 (a) Natural persons as provided in section 52 may organize and
084 incorporate as the incorporator or incorporators a new bank
084 having its principal office in the same city or village as the

084 principal office of an existing bank or existing association in

084 the manner specified in section 53, but without regard to section
084 53(2) and (3)(b), (c), (d), and (e), and section 55, if the new

084 bank is organized for the sole purpose of effecting its

084 consolidation under section 125 with an existing bank or existing



084 association having its principal office in the same city or

084 village as the new bank and if upon completion of the

084 consolidation a bank holding company becomes the owner of all of
084 the outstanding voting shares of the consolidated organization,
084 other than shares necessary to qualify directors. The new bank
084 and the existing bank may consolidate under the charter of either
084 bank. The new bank and the existing association shall consolidate
084 under the charter of the new bank and sections 125, 126, 127, and
084 128 are applicable with respect to the consolidation except that
084 the agreement of consolidation may provide that shares of either
084 or both the consolidating organizations, in lieu of being

084 converted into shares of the consolidated organization, will be
084 converted into shares or other securities of the bank holding
084 company.

084

084 (b) A shareholder of the existing bank or existing association

084 who votes against the consolidation, or who has given notice in
084 writing to that bank or association at or prior to the meeting

084 called for the purpose of considering the agreement of

084 consolidation that he or she dissents from the consolidation, is
084 entitled to receive in cash from the consolidated organization
084 the fair value of all shares held by him or her, if and when the

084 consolidation is consummated, upon written request made to the
084 consolidated organization at any time within 30 days after the
084 date of consummation of the consolidation, accompanied by the
084 surrender of his or her stock certificates. Upon the filing of

084 the written request and the surrender of stock certificates, the
084 shareholder shall cease to have any of the rights of a

084 shareholder except the right to be paid the fair value of his or



084 her shares. The request having been made shall not be withdrawn
084 except with the written consent of the consolidated organization.
084 The fair value of the shares shall be determined, as of the date
084 on which the meeting of shareholders of the existing bank or
084 existing association was held adopting the agreement of
084 consolidation, by a qualified and independent appraiser selected
084 by the commissioner upon written application filed by a
084 dissenting shareholder entitled to receive the fair value of his
084 or her shares or by the consolidated organization. The appraiser
084 selected shall file a written report of his or her appraisal with
084 the commissioner, who in turn shall forward copies to all
084 interested parties. The valuation determined by the appraiser is
084 final and binding on all parties as to the fair value of the

084 shares. The consolidated organization shall pay to each

084 dissenting shareholder entitled the fair value of his or her

084 shares within 30 days following the receipt of the written report
084 of the appraiser. The fees and expenses of the appraisal, which
084 shall be approved by the commissioner, shall be paid by the
084 consolidated organization. The agreement of consolidation shall
084 provide the manner of disposing of the shares of the existing
084 bank or existing association surrendered by the dissenting
084 shareholders.

084

084 (c) The consolidated organization, whether or not it is the new
084 bank, the existing bank, or any national bank resulting from a
084 consolidation or merger of an existing national bank, and a new
084 national bank having its principal office in the same city or

084 village as the principal office of the existing national bank

084 under the provisions of the national bank laws in a situation



084 where the new national bank was organized for the express purpose
084 of effecting its consolidation or merger with the existing

084 national bank and upon the completion of the consolidation or
084 merger a bank holding company becomes the owner of all of the
084 outstanding voting shares of the resulting consolidated national
084 bank, other than shares necessary to qualify directors, shall

084 have the right, notwithstanding any of the requirements,

084 restrictions, and limitations of section 171 or any other

084 provision of law, to retain and continue to operate or to

084 establish and operate as its principal office the principal

084 office of the existing bank, existing association, or existing

084 national bank and as its branches all branches of the existing
084 bank, existing association, or existing national bank which were
084 legally operating immediately prior to the consolidation or

084 merger, whether or not the principal office or the branch or
084 branches could, at the time the consolidation or merger becomes
084 effective, have been established or reestablished consistently
084 with the requirements, restrictions, and limitations of section
084 171, or any other provision of law.

084

084 (3) For the purposes of this section consolidation and merger
084 are interchangeable and each means and includes the consolidation
084 or merger of banks, stock associations, or national banks in any
084 manner provided by this act or by federal banking laws.

084

078 History: Add. 1972, Act 128, Imd. Eff. May 4, 1972;--Am. 1985,
078 Act 177, Imd. Eff. Dec. 6, 1985;--Am. 1987, Act 104, Imd. Eff.

078 July 7, 1987;--Am. 1988, Act 200, Eff. Aug. 1, 1988;--Am. 1995,

078 Act 202, Imd. Eff. Nov. 29, 1995.



067

067 487.430a New holding company; application for approval of terms
067 and conditions of conversion or exchange; form; contents;
067 hearing.

067

084 Sec. 130a. (1) For purposes of this section:

084

084 (a) "Consolidation agreement" means an agreement entered into
084 among an existing bank or an existing association, a new bank,
084 and a new holding company which provides both of the following:
084

084 (i) That the existing bank or existing association and the new

084 bank will be consolidated or merged.

084

084 (ii) That upon consummation of the consolidation or merger, the
084 shares of capital stock of the existing bank or existing

084 association will be converted into or exchanged for shares of the
084 capital stock or other securities of the new holding company.

084

084 (b) "Existing association" means a stock association that is a

084 party to a consolidation agreement and is engaged in the savings
084 and loan business prior to the consolidation or merger provided
084 for in the consolidation agreement.

084

084 (c) "Existing bank" means a bank or national banking

084 association that is a party to a consolidation agreement and is
084 engaged in the business of banking prior to the consolidation or
084 merger provided for in the consolidation agreement.

084



084 (d) "New bank" means a bank or national banking association
084 that is a party to a consolidation agreement and is not engaged
084 in the business of banking prior to the consummation of the
084 consolidation or merger provided for in the consolidation
084 agreement.

084

084 (e) "New holding company" means a corporation that is not a
084 bank, association, or national banking association and as to
084 which all of the following apply:

084

084 (i) The corporation is a pa