APPLICATION TO CONVERT A NATIONAL BANK OR FEDERAL SAVINGS
ASSOCIATION TO A STATE BANK

General Information
Bank representatives should meet with the Superintendent of Banking (Superintendent) and Iowa Division of Banking (IDOB) staff prior to starting the conversion process.  Contact the IDOB at (515)-281-4014 and request a bank analyst.

All sections of the application should be completed.  Indicate if a section is not applicable (N/A). 

The applicant should contact its primary Federal regulatory authority for any Federal requirements in connection with the application.  An institution must also notify the Office of the Comptroller of the Currency (OCC) when it applies to convert.  At that time, the OCC will provide information about how to terminate its national bank status, including OCC publication requirements per 12 U.S.C. 214a and/or 12 C.F.R. 5.24.

The bank may consult an attorney to draft or review the applicable legal documents, if desired.

Fees and Submission
Submit via mail one executed copy of the completed application and applicable supplemental documents.  Include payment of the $5,050 application fee via a check made payable to the IDOB.  The application fee will be refunded if the application is not accepted.  After the application is accepted, the fee is not refundable.  The applicant will also be responsible for payment of an examination fee which will be billed upon completion of the examination.

Public Disclosure of Information
The Superintendent may treat all information submitted with this application as public information unless the applicant properly requests that information be treated as confidential at the time of submitting the application.  The Superintendent’s release of information is governed by Iowa Code Chapters 22 and 524 and Iowa Administrative Code Chapter 187-7.  The Superintendent will copy public records as required to comply with the public records laws.


Any request for confidential treatment of information must be included in a cover letter submitted with the application.  In addition, the applicant must enumerate the specific grounds in Iowa Code Chapter 22 or other applicable law which supports treatment of the material as confidential.

Each page of the application upon which confidential information appears must be conspicuously marked as containing confidential information.  Applicants may not identify the entire application as confidential.

If the applicant designates any portion of the application as confidential, the applicant must submit a “public” copy of the application from which the confidential information has been excised.  The public copy must be clearly marked as “Public Copy – Excludes Confidential Information” and will be made available for public inspection and copying in accordance with the IDOB’s fee schedule.  The confidential material must be excised from the public copy in such a way as to allow the public to determine the general nature of the material removed.

The Superintendent will treat the information marked confidential as confidential information if the Superintendent or a court of competent jurisdiction determines the information is entitled to confidential treatment under Iowa Code Chapter 22 or other applicable law.  The Superintendent reserves the right to release information designated as confidential if the Superintendent determines there is no legal basis to withhold the information from public inspection.

It is the applicant’s responsibility to identify and properly excise the information it believes to be confidential from the public copy.  The applicant’s failure to request confidential treatment of material or failure to provide a public copy with the confidential information excised will be deemed by the Superintendent as a waiver of any right to confidentiality which the applicant may have had and shall relieve the Superintendent from any responsibility if the information is viewed by the public or a competitor.

Publication
No Publication is required.
Actions by Applicant
· The board of directors and officers formulate a Plan of Conversion as required by 12 U.S.C. 214a or 12 C.F.R. 552.2-7.  Items to cover in the plan are provided below under “Plan of Conversion.”
· The board of directors approves the Plan of Conversion by a majority vote and resolve to submit the plan to the shareholders per Iowa Code Section 524.1409.  The resolution is to include language that authorizes the Iowa Division of Banking to conduct an examination of the bank in connection with the conversion.  A template is provided below under “Resolution of the Board of Directors.”
· Advise the OCC of the intention to convert to a state bank by letter.  The OCC will provide information on how to terminate its national bank status, including OCC publication requirements.
· Advise the Federal Reserve System and Federal Deposit Insurance Corporation of intention to convert to a state bank.  Indicate whether the proposed state bank will be a Federal Reserve Bank member or non-member.  Federal Reserve Bank membership will require a membership application.
· Commence the publication of the notice of meeting of shareholders, unless a waiver of notice by publication is obtained from all shareholders as provided for by 12 U.S.C. 214a.
· The shareholders are given notice by certified or registered mail of a special meeting to vote on the Plan of Conversion.  Notice to all shareholders is to be given no less than 10 days prior to the meeting as required by 12 U.S.C. 214a and Iowa Code Section 524.1409.  A template of the notice is provided below under “Notice to Shareholders.”
· The shareholders adopt the Plan of Conversion and sign the Articles of Conversion authorizing the board of directors and officers of the bank to perform such acts as may be necessary to carry out the Plan of Conversion.  Templates of the articles and shareholder resolution are provided below under “Articles of Conversion” and “Resolution of Shareholders.”
· The board completes the Articles of Conversion template below as required by Iowa Code Section 524.1411.  The Articles of Conversion should include an article that addresses fiduciary powers, if applicable.
· If the application is approved by the Superintendent, the bank will submit the Oath of Directors, Election of Officers, List of Shareholders, and Affiliate Shareholders List to the IDOB on forms available on the IDOB website.  The Oath of Directors is to be signed prior to the first meeting of the board of directors following the effective date of the conversion.  The List of Shareholders is to be completed as of the effective date of the conversion.

Application Processing
· The Superintendent reviews the submitted application and supplemental items.  The application is accepted for processing once the information is deemed accurate and complete.
· The IDOB will conduct an examination of the applicant and make additional investigation as may be necessary to satisfy the requirements of Iowa Code Section 524.1413.  The investigation will ensure the following:
· The Articles of Conversion and supporting items are satisfactory.
· The Plan of Conversion adequately protects the interest of the depositors, other creditors, and shareholders.
· The requirements for conversion have been satisfied and the resulting state bank would satisfy the requirements of Iowa Code Chapter 524that are applicable.
· The resulting state bank will possess an adequate capital structure.
· The convenience and needs of the public will be served.
· Population density and economic characteristics of the area to be served are sufficient to provide adequate support for the proposed state bank.
· Character and fitness of the owners and the board of directors will command the confidence of the community to be served, and the business of the proposed bank will be conducted honestly and efficiently.
· The Superintendent notifies the applicant in writing of approval or denial.  If approved, an Order will be prepared and signed by the Superintendent.
· The applicant shall notify the Superintendent of the effective date of the conversion.  The Superintendent will then deliver the Articles of Conversion and Plan of Conversion to the Secretary of State for filing and recording.  The conversion will be effective as of the date of filing of the Articles of Conversion and Plan of Conversion, unless a later date is specified in the Articles of Conversion.  The Articles of Conversion can be filed with the Secretary of State up to 90 days prior to the effective date.
· The Superintendent will issue an Authorization to do Business as a state bank.

The Superintendent reserves the right to request additional information beyond the items noted above.



Effective July 2022
		
APPLICATION FOR CONVERSION TO A STATE BANK

	(Name of national bank/federal savings association), a (national bank or federal savings association), herewith makes an application for approval of conversion to a state bank under the provisions of Iowa Code Sections 524.1409 through 524.1420 and an issuance of an Authorization to do Business as a state bank.

In support of the application, the following items are submitted for your consideration:
· Articles of Conversion with a Plan of Conversion.
· Resolution of the board of directors.
· Resolution of the shareholders.
· Affidavit of officers giving notice of the meeting of the shareholders.
· Statement concerning fiduciary powers, whether applied for or not.
· Statement indicating whether the proposed state bank will be a Federal Reserve Bank member or non-member.
· Description of all non-bank activities (e.g., insurance, real estate, securities, etc.).
· List and description of any subsidiaries.
· Statement acknowledging that an on-site examination will be conducted, the bank will be billed for such examination separate from the application fee, and examination results will be incorporated into the analysis for determining approval of the application.
· A copy of the letter to the Office of the Comptroller of the Currency indicating intention to convert to a state bank.

The applicant hereby acknowledges that it has read the explanation about the public disclosure of information contained in the application instructions and that it understands that the information submitted with the application will be treated as public information unless the applicant has requested confidential treatment of material in the application and submitted a “public” copy of the application from which the confidential information has been excised.
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PLAN OF CONVERSION

	The board of directors and officers of (national bank/federal savings association), a (national banking association or federal savings association), have formulated a Plan of Conversion to become a state bank to be known as (new state bank).
The Plan of Conversion shall cover the following items:
· Purpose of the conversion.
· Resolution to be considered by the board of directors and vote required for adoption.
· Notice to be given to the shareholders no less than 10 days prior to the meeting, and include the time, place, and purpose of a shareholders’ meeting.
· Resolution to be considered by the shareholders and vote required for adoption.
· Names and addresses of officers of the resulting state bank.
· Statement of applicable Federal law.
· Capital and surplus of the resulting state bank.  If it is to be different from the converting institution, state which accounts are to be changed.
· Manner of exchange of converting (national bank/ federal savings association) shares for shares of the resulting state bank.
· Rights of shareholders dissenting to conversion.
· Disposition of shares acquired from dissenting shareholders.
· The Articles of Conversion. 
· The effective date.
· A summary of the transaction in respect to the rights and powers of the resulting state bank.
· Signed by officers authorized to execute the plan; must match officers named in the board resolution.

ARTICLES OF CONVERSION FROM NATIONAL BANK/FEDERAL SAVINGS ASSOCIATION TO STATE BANK

ARTICLE I
	(new state bank name) will be the name resulting from the conversion of the (national bank/federal savings association) from a (national banking association or federal savings association) to a state bank incorporated under the Iowa Banking Act.
ARTICLE II
	The location and post office address of the principal place of business and each bank office of the converting institution is as follows:
(list addresses and include county)
	The location and post office address of the principal place of business and each bank office of the resulting state bank is as follows:
(list addresses and include county)
ARTICLE III
	The Plan of Conversion was adopted by the affirmative vote of (number) shares out of (number) shares outstanding that are entitled to vote at the meeting of shareholders held at (place) on (date).  [If there is more than one class of shares entitled to vote, designate each class, the number of shares entitled to vote, and the votes for and against the Plan of Conversion.]
ARTICLE IV
	The board of directors shall be composed of (number) directors who shall serve until the next annual meeting or until their successors are elected and qualify.  The names and addresses of the individuals who shall serve as directors are as follows (minimum of five directors, 18 years or older, the majority must be Iowa residents and U.S. citizens per Iowa Code Section 524.601(1)).
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ARTICLE V
	The state bank is incorporated under the Iowa Banking Act for the purpose of conducting the business of banking as a state bank (with or without) fiduciary powers, subject to the powers and duties conferred by Iowa Code Chapter 524.
ARTICLE VI
	The aggregate number of shares which this bank has authority to issue is (number) shares of common stock, with a par value of (dollars), totaling (dollars).  [Express the number of common stock, par value, and total in words.]
ARTICLE VII
	The duration of the state bank shall be perpetual.
ARTICLE VIII
	The annual meeting of the shareholders shall take place at (place) (for example: the principal office of the state bank) on (day/month of meeting) (for example: the second Monday of January or the specific month).  [See Iowa Code Sections 524.532 and 524.302(1)(g).]
ARTICLE IX
	The Plan of Conversion is attached as an exhibit hereto.
ARTICLE ______
	Optional Articles containing provisions not inconsistent with law may be inserted.
ARTICLE ______
	The effective date of the conversion to a state bank is (date).  [May be filed with the Secretary of State up to 90 days prior to the effective date.]
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Note: Must be signed by two duly authorized officers.
	

State of Iowa
	
	)
	

	
	
	)
	SS

	County of 
	
	)
	



	On this (date), before me, a Notary Public in and for the State of Iowa, personally appeared (name) and (name), who, being by me duly sworn, did say that they are the (title) and (title), respectively, of the corporation executing the within and foregoing instrument; that (the seal affixed thereto is the seal of the corporation or the corporation has no seal); that said instrument was signed (and sealed) on behalf of the corporation by the authority of its board of directors; and that  (name) and (name), as officers, acknowledged the execution of said instrument to be the voluntary act and deed of the corporation, by it and by them voluntarily executed.
	

	Notary Public in and for Said County and State



RESOLUTION OF THE BOARD OF DIRECTORS
CONVERSION TO A STATE BANK

	Resolved, that the (national bank/federal savings association) wishes to convert to a state bank under the provisions of the Iowa Banking Act and that a special meeting of the shareholders be called on (date), to consider the following resolution:
Resolved, that (national bank/federal savings association) wishes to convert to a state bank to be known as (new state bank name), with its principal place of business to be located at (address), (city/town), (county) County, Iowa, and that the officers and directors forthwith make an application for approval of the conversion to the Superintendent of Banking and to take such other steps as are necessary to complete the transaction.  The (title) and (title) are authorized to prepare and sign the appropriate documents.
[bookmark: _Hlk69205066]Resolved, that the board of directors hereby authorizes the Iowa Division of Banking to conduct an examination of the bank in connection with the conversion.
	

	

	Chairperson

	

	Secretary

	

	Date




NOTICE TO SHAREHOLDERS
 OF
(NATIONAL BANK/FEDERAL SAVINGS ASSOCIATION NAME)
(CITY/TOWN), IOWA

	You are notified that a special meeting of the shareholders of (national bank/federal savings association), (city/town), (county) County, Iowa, will be held at (place) on (date), at (time), for the purpose of considering a Plan of Conversion from a national banking association to a state bank to be known as (new state bank name).  The meeting is called for the purpose of considering the following resolution:
Resolved, that (national bank/federal savings association) wishes to convert to a state bank to be known as (new state bank name), with its principal place of business to be located at (address), (city/town), (county) County, Iowa, and that the officers and directors forthwith make an application for approval of the conversion to the Superintendent of Banking and to take such other steps as are necessary to complete the transaction.  The (title) and (title) are authorized to prepare and sign the appropriate documents.
	You may cast your vote, either in person or by proxy, equal to the number of shares registered in your name on (date).

	

	Signature and Title of Individual Entitled to Issue Call

	

	Signature and Title of Individual Entitled to Issue Call

	

	Date
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PROXY

	I, the undersigned shareholder of (national bank/federal savings association) do hereby appoint (name) my true and lawful attorney with power of substitution for me and in my name to vote at the meeting of the shareholders of (national bank/federal savings association) to be held at (place) on (date), or any adjournment thereof, with all the powers I should possess if personally present, (except [if limited, here state]) and hereby revoke all previous proxies.

	
	

	Name (printed)
	



RESOLUTION OF SHAREHOLDERS
CONVERSION TO A STATE BANK

	Resolved, that (national bank/federal savings association) wishes to convert to a state bank to be known as (new state bank name), with its principal place of business to be located at (address), (city/town), (county) County, Iowa, and that the officers and directors forthwith make an application for approval of the conversion to the Superintendent of Banking and take such other steps as are necessary to complete the transaction.  The (title) and (title) are authorized to prepare and sign the appropriate documents.
	On the question of adoption of the resolution, “yes” votes were cast by (number) shares.  “No” votes were cast by (number) shares.  A total of (number) shares were entitled to vote at the meeting. [If there is more than one class of shares entitled to vote, designate each class, the number of shares entitled to vote on the resolution, and the votes for and against the resolution.]
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	Date
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