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Chapter DFI-SB 21
CONVERSION FROM MUTUAL TO STOCK INSTITUTION

DFI-SB21.01Definitions. DFI-SB 21.22Notice of filing.

DFI-SB 21.10Contents of plan of conversion. DFI-SB 21.23Solicitation of proxies; proxy statement.

DFI-SB 21.1 Optional provisions in plan of conversion. DFI-SB 21.24Vote by members.

DFI-SB 21.12Determination of amount of qualifying deposits. DFI-SB 21.25Pricing and sale of securities.

DFI-SB 21.13Liquidation account. DFI-SB 21.26Conversion of a savings bank in connection with the formation of a
DFI-SB 21.14Restrictions on repurchase of stock and payment of dividends. holding company

DFI-SB 21.15Manipulative and deceptive devices prohibited. DFI-SB 21.27Conversiorof a savings bank with an acquisition by an existing-hold
DFI-SB 21.16Acquisition of the securities of converted savings banks. ing company; conversion through rger with an existing stock
DFI-SB 21.17Priority of rules. savingsbank.

DFI-SB 21.21Information prior to approval of plan of conversion.

Note: Chapter SB 21 was renumbered ch. DFI-SB 21 under s. 13.93 (2in) (b)  (6) “Broker—dealer’means a person in the business fafatf

Stats..and corrections Made under s. 13.93 (2m) (b) 6. and 7., SGster.  jng transactions isecurities for the account of others or for the
R person’sown account and a person who acts, directly or indirectly
DFI-SB 21.01 Definitions. In this chapter: asagent, broker or principal in the business déwifig, buying,
(1) (a) “Acting in concert’ means: selling or otherwise dealing or trading in securities issued by
anothercorporation.

1. Knowing participation ira joint activity or interdependent ) . .
consciougarallel actiortowards a common goal whether or not _(7) “Capital stock” includes permanent stock, guaranty stock,
pursuanto an express agreement; or permanentreserve stockcommon stock, preferred stock, eon

2. A combination or pooling of voting or other interests in thvertlb_le preferred stock and ansimilar certificate evidencing
securitiesof an issuer for a common purpose purst@many con ﬁonWIthdrawabIecapltal Off ﬁm applicant, savings bahdllldrllng
tract, understanding, relationship, agreement or other arran mpanyor a subsidiary of the savings banlsavings bank hoid

ment,whether written or otherwise. g company

(b) A person or company which acts in concert with anothef (8) “Control” means the power to direct or cause the direction

personor company (“other party”) shall also be acting in concef the management and policies gberson, through ownership

with anyperson or company who'is also acting in concert with th&t Voting securities, by contract or otherwise.

other partyexcept that an employee benefit plan will not be acting (9) “Deposit accountholder” means a person who holds a
in concert with its trustee a person who serves in a similardepositaccount in an applicant and includes an eligible account
capacitysolely for the purposef determining whether stock held holderand a supplemental eligible account halder

by the trustee and stock held by the plan will be aggregated. No(10) “Eligibility record date” means the record date for deter
officer or director of an applicant shall be considered adting mining eligible account holders of an applicant which shall be at
concertwith another dfcer or director merely by reason of held |east90 days prior to the date thfe adoption of the plan of conver
ing those positions. sion by the board of directors.

(2) An “affiliate” of, or a person “dfliated” with, a specified  (11) “Eligible account holder’ means any person holding a

personmeansa person that directlyr indirectly through one or depositaccount as of the eligibilityecord date subject to s.
moreintermediaries, controls, @ controlled byor is under com pE|-SB21.12

mon control with, the person s_pecified. . (12) “Employee”does not include a director offioér unless
(3) “Amount’, when used in regard to securities, means thsoemployed by the applicant.

principalamount if relating to evidence of indebtedness, the-num 13) An “employee benefit plan” includes any “tax—qualified

gﬁirt(s)fifs ?Sﬁﬁ]g [Slgtr'lggoiﬁ;hlf};%sg;:ccuﬁgfss and the numbere ployeestock benefit plan” whether a defined benefit plan or

) . ., ) . . definedcontribution plan such as an employee stock ownership
(4) “Applicant” means a state savings banigatized in  pjan stock bonus plan, profit-sharing plan or other plan, which,
mutualform. o o with its related trust, meets the requirements to be “qualified”
(5) “Associate”,when indicating a relationship betweer  ynder section 401 of the internal revenue codas well as
sons,means: any“non-tax—qualifie@mployee stock benefit plan” established
(a) Any corporation or @anization other than the applicant ofor the purpose oproviding stock or stock related benefits to
amajority-owned subsidiary of thepplicant of which the person employeesand which is not so qualified.
is an oficer or partneor is, directly or indirectlythe beneficial (14) “Equity security” means any stock or similar security;
ownerof 10% or more of any class of equity securities; any security convertible, witlor without consideration, into the
(b) Any trust or other estate in whitihe person has a substansecurity or carrying any warrant or right to subscribe to or pur
tial bene_fiqlial ifnéere_st or as to which thﬁ pe][senr:es as trusteefchasethe security; or any warrant or right.
or in a similar fiduciary capacifexcept that, for the purposes o « ” ;
s.DFI-SB 21.10 (6)(7) or(8) or21.11 (4), it does not include any par(t}gala:\'/lsgtr:lijeritt)r/r']aker means a dealermo, with respect to a
employeebenefit plan in which a person has a substab&agft )

cial interest or serves as a trustee or in a similar fiduciary capacity:{(2) 1. Regularly publishes bofide, competitive bid and feir
or gliotationsin a recognized inter-dealer quotation system; or

(c) Any relative by blood or marriage of thatural person, or 2. Furnishes bona fideompetitive bid and &ér quotations
any relative by blood or marriage of the spouse, who has the sa@fdequest; and
legal residence as or shares living quarters with the person or whdb) Is readywilling and able to déct transactions in reason

is a director or dfcer of the applicant or of anyf the applicang able quantities ahis or her quoted prices with other brokers or
parentorganizations or subsidiaries. dealers.
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DFI-SB 21.01 WISCONSINADMINISTRATIVE CODE 56

(16) “Member” means a holder od deposit account in a  (27) “Supplemental eligible account holder” means any per
mutualsavings bank under 814.3Q Stats. sonholding a qualifyingdeposit account, excepffiokrs, diree

(17) Exceptas provided in sSDFI-SB 21.16 (1) (h)“offer” torsand their associates, as of the supplemental eligibility record
includesevery attempt to &ér to dispose of, or to solicit anfef ~ date.
to buy, a security or interest in a secuyiyr value and does not  (28) “Underwriter” means any person who has purchased
includepreliminary negotiations or agreements betweeapgti  from an applicant with a view to, orfefs or sells for an applicant
cantand any underwriter or among underwriters who are doarein connection with, the distribution of any securdy participates
bein privity of contract with an applicant. or has adirect or indirect participation in the direct or indirect

(18) “Officer"’ for purposes othe purchase of stock in a eon !JnderWriting of any of these aCt|V|t|eS, but the term- Sha” not
verting applicant under this chapteneans the applicastthair  includea person whose interest is limited to a commission from
personof the board of directors, president, vice presidents,-secf® underwriter or broker—dealer not in excess of the usual and cus
tary, treasurer or principal financiabfficer, comptroller or tomary distributors or sellets commission. “Principalinder

principal accounting dfcer, and anyother person performing Writer” means an underwriter in privif contract with the appli
similar functions with respect to the applicant. cantor other issuer of securities as to which he or shéds

; : _ “ » underwriter.
(19) Ex_ceptas prowded in SD.FI SB 21'16(1) (C)’ person ... _Note: This section interprets or implement2%§4.685 Stats.
means an individual, a corporation, a partnership, an associatiolyisiory. cr. Registey February1994, No. 458ef. 3-1-94.
ajoint stock companya trust, any unincorporatedganization,
or a government or political subdivision thereof. DFI-SB 21.10 Contents of plan of conversion. A
(20) “Proxy” includes every form adiuthorization by which planof conversion shall contain all of the following provisions:
a person is, or may be considered to be, designated to act for a(l) SrocksaLE. The savings bank shall issue and sell its-capi
applicant'smember in thexercise of his or her voting rights in thetal stock at a price based on an independent valuation.
businessf an applicant. An authorization may take the form of (2) prioriTy To PURCHASESTOCK. An employee benefit plan
failure to dissent or object. has a priority to purchase conversion stock prior to eligible
(21) “Purchase’includes every contract fsurchase, buy or accountholders and supplemental eligitdecount holders with
otherwiseacquire a security or interest in a security for value. subscriptionrights.

(22) “Sale” includes every contract to selt otherwise dis (3) ELIGIBLE ACCOUNT HOLDERS' SUBSCRIPTIONRIGHTS. (&)
poseof a security or interest in a security for value but does ngacheligible account holder shall receive, without paymeoi:
includean exchange afecurities in connection with a nger or  transferablesubscription rights to purchase capital stock.
acquisition. (b) If there is aroversubscriptiorto the capital stock, shares

(23) “Security” includes anyote, stock, treasury stock, bondshallbe allocated among subscribing eligible account hokters
debenture transferable share, investmertntract, voting trust asto permit each eligible account holday the extent possible,
certificate,or any instrumentommonly known as a “security”. to purchase a numbef shares sfitient to make his or her total
It also includes angertificate of interest or participation in, tem allocationequal to 100 shares.

poraryor interim certificate fqrreceipt foy or warrant or right to (c) Any shares not allocated under.a) shall be allocated

subscribeto or purchase, any of the above items. amongthe subscribingligible account holders as provided in the
(24) (a) “Solicitation” and “solicit” mean: plan of conversion.
1. Any request for a proxy whether or racompanied by or ~ (4) SUBORDINATED SUBSCRIPTION RIGHTS. Nontransferable
includedin a form of proxy; subscriptiorrights to purchase capital stock received bicefs

2. Any request to execute, not execute’ or revoke a proxy;%}d. Qirectorsof the S&}Vil’]gS bank and thell’ aSSOCiateS base'd on
3. The furnishing of a form of proxy or other communicatioeir |r(1j(_:reahsed lde_gg;_sns in tB(eja\(/jln?s br?n|l|( E)n thebonz_ye?rdp(;:nocill
to an applicans members under circumstances reasonablycaléél{("‘Ce ingine eligibility record date shall be subordinated to a

latedto result in the procurement, withholding or revocation of @hersubscriptions involving the exercise of nontransferable sub
ProXy. scriptionrights to purchase shares under ¢8h.

i 5) SUPPLEMENTAL ELIGIBLE ACCOUNT HOLDERS' SUBSCRIPTION
(b) The terms do not apply to the furnishing dbam of proxy ( = .
o an appican membr pon he Unolcted rquestof o mef11, S50 Sppleentalobie sccount foldr o e s
er,the performance of acts require |- . ro o ’ ) e
to the performance by any person of ministerial acts on behalfb@sygnhts to purchase capital stoek provided in the plan of con
aperson soliciting a proxy :

(25) “Subscriptionoffering” means the ééring of shares of (a) Subscription rights received under this subsection shall be

. e : ; dinatedo all rights received by eligible account holders to
capital stock, through nontransferable subscription rights iss or
to: L%léfchase shares under sui@3.and(4).

I . _ (b) Any nontransferable subscription rights to purchase shares

(3)(a) Eligible account holders as required bpBI-SB21.10 receivedby an eligible account holder under s(®) shall be
) . i aﬁppliedin partial satisfaction of the subscription rights to be dis
(b) Supplemental eligible account holders as required byisputedunder this section.

DFI—SBZ_l.lO ®) ) (c) If an oversubscription to capital stock occurs, shares shall
(c) Directors, diicers and employees, as permitted by $ealiocated among the subscribing supplemental eligible account

DFI-SB21.1 (2). holdersso as to permit each subscribing supplemental account
(d) Eligible account holdersupplemental eligible accountholder,to the extent possible, to purchase a number of shafies suf

holdersand members as permitted bipBI-SB 21.10 (2pand(4).  cientto make his or her total allocation, including the number of
(e) Any otherclasses of persons granted subscription rights staresif any, allocated under sulB) equal to 100 shares.

aplan of conversion. (d) Any shares not allocated under.ga) shall be allocated
(26) “Supplementakligibility record date” means the date foramongthe subscribing supplemental eligible account holders on

determiningsupplemental eligible account holders of an applicapf equitable basis, related to the amount of their qualifying depos

requiredby s.DFI-SB 21.10 (5) The date shall be the last dayits, as provided in the plan of conversion.

precedingadoption of a plan of conversion by the institution’ (6) SHARESNOT PURCHASEDBY SUBSCRIPTION. Any sharef

boardof directors. the savings bank not sold to persons with subscription rights shall
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be sold either in a publioffering through an underwriter or of directors at any time prior to the meeting of members called to

directly by the converting institution in a direct communitfeof consider the plan and at any later time with the division’

ing, subject to the applicant demonstrating in writing to the-divapproval.

sionthe feasibility ofthe method of sale and to any conditions as (16) ReSTRICTIONSON CERTAIN STOCK SALES. All shares of

may be provided in the plan of conversion. Those conditions shedpital stock purchased by directorsficérs or an associate of

be approved by the division in writingtifere has been a afent  eitheron original issue in the conversion either directly from the

showingof why the method of sale has been chosen. savingsbank by subscription atherwise or from an underwriter
(7) LIMIT ONSHARESBY OFFICERSAND DIRECTORS. Theofficers  shallbe subject to the restriction that the shares shall not be sold

anddirectors of the savings bank and thessociates may pur for a period of not less than one yéaliowing the date of pur

chasejn the conversion, up to an aggregate tote8%%o of the chasegxceptupon the death of the director oficdr or an assoei

total offering of shares of the savings bank. In calculating ttegeof either

numberof shares which may be purchased, any shares attributablq17) RESTRICTIONSSTATED ON STOCK CERTIFICATE. In connee

to the oficers and directors and their associates but held by omen with shares of capital stock subject to restriction on sale for

or moretax—qualifiedemployee stock benefit plans shall not be period of time:

included. In the case of a mger conversion under BFI-SB (a) Each certificate of stock shall bear a legend stating the

21.27any shares owned prior to the er conversion by & estriction.

cers,directors, and their associates shall not be included in-calcu b) Instructions shall be issued to the transfer agent for the sav

lating the aggregate amount which may be purchased by th(?r? sbanks capital stock with respect to applicable restrictimms
persons. transferof any restricted stock.

(8) EXCEPTIONSTO LIMITS OF OFFICERSAND DIRECTORS. AN (c) Any sharesssued as a stock dividend, stock split or ether

officer or directoror his or her associates shall not purchase; wit} ;¢ relating to any restricted stock shall be subject to the
outthe prior written approval of the division, the capital stotk (18) REASONABLE ExPENSES. The expenses incurred in the

the savings bank except from a broker—deéimmsed under ch. ‘sionshall be r nable. Approximate amounts. b A
551, Stats., or a broker—dealer registered with the securities dfitil €rSIonshall be reasonable. Approximate amounts, by cate
gories,shall be stated.

exchangecommission, for ears following the date of the con . . .
version,except that this subsection shall not apply to purchases of(19) FAIRNESSOFPLAN. No provision may be included which
stock made by and heltly any one or more employee benefithedivision shall determine to beequitable or detrimental to the
planswhich may be attributable to individuafficers or directors. applicant,its deposit account holders or any other institutioto or
(9) SALE PRICEOFSTOCK. The sale price of the shares of capit&ﬁ’e contrary to the public interest. . .
stock sold in the conversion shall be a uniform price under s, (20) NOLOANS To PURCHASESTOCK. The converting savings
DFI-SB 21.25 and the plan shall specify the underwriting opankshall not lend funds or otherwise extend creidny person
other marketing arrangements or both to ensure the sagdl of {0 Purchase the capital stock of the savings bank.
sharesnot sold to persons with subscription rights. (21) DISCRETIONARY DISTRIBUTIONS. Thesavings bank may
(10) SETTIME PERIODFORCONVERSION. A time period must be Make scheduled, discretionary contributions to a tax-qualified
establisheawithin which the conversion must be completed. ThgMPloyeebenefit plan if the contributions do not cause the savings
time period shall be not more than 24 months from the thate bankto fail to meet its regulatory capiteéquirement under s.
savingsbanks members approve the plan of conversion and m§§r4-43 Stats. ) )
not be extended. (22) AcTION ON CONVERSION. The converting savings bank
(11) TRANSFEROF DEPOSITACCOUNTS. Each deposit account Shall , . . o
holderof the converting savings bank shall receive, without pay (&) Following the conversion, prompttggister the securities
ment, withdrawable deposit accounts in the converted savintgguedunder the securities exchange act of 1934 andnertake
bank equal in withdrawable amount to the withdrawal value dp deregister these securities for 3 years thereafter
eachof the deposit account holdemeposit accounts. (b) Use its best &drts to encourage and assistarket maker
(12) LIQUIDATION ACCOUNTS. A liquidation account shall be to establish and maintain a market for the securities.
establishedand maintained fothe benefit of deposit account () Use its best &rts to list shares issued in connection with
holdersif a complete liquidation of the converted savings barfke conversion on a national or regional securities exchange or on
occurs. A savings bank shall include in its articles of incorpordhe NASDAQ quotation system.

tion the following section: Note: This section interprets or implement234.685 Stats.

“LIQUIDA TION ACCOUNT. The savings bank shall estab ~ HiSto"y: Cr RegisterFebruary1994, No. 458ef. 3-1-04.
lish and maintain a liquidation account for the benefit of its DFI-SB 21.11 Optional provisions in plan of conver -
deposit account holders as of sion. A plan of conversion may provide any of the following:

(“eligible savers”). If there is a complete liquidation, it shall (1) DIRECT COMMUNITY OR PUBLIC OFFERING. The savings
comply with any laws and rules with respect to the amount ansankmay commence the direct communitjeoiihg or thepublic
the priorities on liquidation of each of the savings bsuekigk offering, or both, concurrently with or at any timering the sub
ble save's interest in the liquidation account, to the extent it isscription ofering. The subscription fefring may be commenced

still in existence. Howevean eligible savés interest in the ~ concurrentlywith or at any tie after the mailingf the proxy
liquidation account shall not entitle that person to any voting Statemento members under BFI-SB 21.23 (2) The subscrip

: - » tion offering may be closed before the meeting of members held
rights at meetings of the stockholders... - to vote on the plan of conversion, provided thatdfier and sale
(13) EvuciBiLITY RECORDDATE. An eligibility record date shall of the capital stock shall be conditioned upon the members’
be stated which shall be not less than 90 days prior to the dateygprovalof the plan of conversion.
theboard of directds adoption of the plan of conversion. (2) ADDITIONAL SUBSCRIPTIONRIGHTS FOR INSIDERS. Direc
(14) VotinG RIGHTS. The holders of the capital stock of theors, officers andemployees of the savings bank shall receive,
savingsbank shall have exclusive voting rights. without payment, nontransferable subscription rights to purchase
(15) AMeENDMENTS. The plan of conversiomay be amended sharesof capital stock that are available after satisfying the sub
by the board of directors prior the solicitation of proxies from scriptionsof employee benefit plans but prior to satisfying the
membergo vote on the plan and at any later time with the approwalbscriptionsof eligible account holders, supplemental eligible
of the division. The conversion may be terminated bybttegd accountholders and members under this subsection and4ub.
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The percentage of the totafefing subject tsubscriptiorrights  holdersand supplemental eligibleccount holders, for the pur
underthis subsection and timaximum purchase allowable to anychaseof stockor other provisions as may be necessary to avert
individual officer, director or employee shall not exceed the peimminentinjury to the savings bank.

centagespecified in the plan of conversion and approved by theNote: This section interprets or implement2$4.685 Stats.
division. History: Cr. Registey February1994, No. 458ef.. 3-1-94.

(3) LIMITATION ON SUBSCRIPTIONRIGHTS; OVER-SUBSCRIPTION. DFI-SB 21.12 Determination of amount of qualify -
Any deposit account holder receiving rights to purchase stock i '

. - s . iR HY deposits. Unless otherwise provided in the plan of conver
the subscription dering which is available after satisfying otherg;s, the amount of the qualifying deposit of an eligible account
persons’subscription rightshall also receive, without payment,

¢ ferablaubscrinti ihtso h h f it olderor a supplemental eligible account holder shall be the total
nontransierabl&ubscription rigntso purchase shares of capitalys the geposit balances in the persateposit accounts in the sav
stock,to the extent that the shares are available. If an over-s

scriptionfor these additional shares occurs, the shares avail sbank as of the close of business on the eligibility record date
shallbe allocated among the subscribing eIi;gibIe account holdey he supplemental eligibilityecord date respectivelyiowevey

g ; k %plan of conversion may provide that any savings accaouitits
andsupplemental eligible account holders on a basis provide Ral deposit balances of less than $500 or any lesser astualht

the plan of conversion. _ ~ not constitute a qualifying deposit. In this section, “deposit
(4) LIMITATION ON STOCKPURCHASES. Purchases in the public account”includes a predecessor or successor account of a given

offering or in the direct community ¢dring by any person depositaccount which is held only in the same right aagacity

togethemwith any associate or group of persons acting in concgfidon the same terms and conditions as the given deositint.

with theperson shall be limited as specified in the plan of cenvadowever,the plan of conversiomay provide for lesser require

sionapproved by the division. ments for consideration as a predecessor or successor account.
(5) OFFERINGCIRCULAR. The savings bank may require its eli  Note: This section interprets or implement2%4.685 Stats.

gible accountholders or all members to return by a reasonableistory: Cr. Register February1994, No. 45ef. 3-1-94.

date a postage-paid written communication provided iby

; : o ; : i DFI-SB 21.13 Liquidation account. (1) REQUIREMENT.
requestingeceipt of a subscriptionfefing circular or a prelimi . ) : ) .
naryor final ofering circular in an déring under sub(9), in order At the time of conversion, each savings bank shall establish a lig

; ; . ; ; dJIdatlon account inan amount equal to the amount of net worth

thatthe subscription ééring or the dfering under sub(1) shall of the savings bank prior to conversion. The savings bank shall

not be closed until the expiration of 30 days after the mailing ﬁgethe net worth figure established later than that set forth in
the savings bank to membeséthe postage—paid written commu its latest statement of financiabndition contained in the final
nication. If the subscription fefring or the dering under sub(9)  °ffering circular The function of the liquidation account is to
is not commenced withia5 days after the meeting of membersEStablisha priority on liquidation and, except as provided in s.
the savings bank that has adopted this optional provision sh3f/~SB21.14 (2) the existencef the liquidation account shall
transmitno less than 38ays prior to the commencement of thdotrestrict the use or application of any of the accounts of the sav
subscriptionoffering or theoffering under sub(1) to each mem NS bank. o o

berwho has been furnished with proxy soliciting materials-writ (2) PURPOSE. The liquidation account shale maintained for
tennotice of the commencement of théedihg, which shall state the benefit of eligible account holders and supplemental eligible
thatthe savings bank is not required to furrastofering circular ~accountholders who maintain their deposit accounts. Eacth eligi
to a membennless the member returns by a reasonable date dé¢ account holder and supplemental eligible account hetuit,

tain the postage—paid written communication providegliesting With respect to each deposit account held, have a related inchoate
receiptof an ofering circular interestin a portion of the liquidation account balance (“subac

(6) UnsoLD sHARES. Any relatively insignificant residue of count’). o
sharef the savings bank not sold in the subscriptiderfy, the ~ (3) DiSTRIBUTION. In the event of a complete liquidation of the

public offering or the direct community fefring may be sold in convertedsavingsbank, each eligible account holder and supple
anothermanner as provided in the plan. mentaleligible account holder shall be entitled to receilig-

(7) Minimom swaeseurcraseo. Any person exercising sub (3100 ERd L o8 T R (O TR RO O RRRET
scriptionrights to purchase capital stock shallreguired to pur s accounbailances adjusted under sut and(SF)) beforcé any
ggﬁ\slg?szg'r:"mum number of shares as established in the planIiglﬁidation distributionmay be made with respect to capital at the
’ . time of the conversion in exchange for the surrender of any mutual
_ (8) UNITS OF SECURITIES;WARRANTS. The savings bank may capital certificates issued in accordance with CFR 563.7by
issueand sell, in lieu of shares of its capital stock, units of seCuthe institution prior to conversion. A mger, consolidation, sale
ties consisting ofcapital stock and long-term warrants or othegs hylk assets, or similar combination or transaction with another
equity securities, subject to approval by the division. SAIF-insurednstitution is not considered a complete liquidation,
(9) PuBLIC AND DIRECT COMMUNITY OFFERING. Instead of a andin this kind of transaction, the liquidation account shall be
separatesubscription déring, all subscriptiorrights issued in assumedy the surviving institution. Preferred stock issued in
connectiorwith the conversion shatie exercisable by delivery of exchangdor mutualcapital certificates may receive distributions
properlycompleted and executed order forms to the underwritérsa liquidation prior to distribution frorthe liquidation account
or selling group for the public féring or pursuant to any otherto the holders of the mutual capital certificates that would have
proceduresubjectto the applicant demonstrating to the divisiorbeenentitled to priority over theesidual rights of deposit account
thefeasibility of the method of exercising the rights and the eondioldershad the savingsank not been converted as of the date of
tions as provided in the plaof conversion. Conditions shall liquidation.
includearequirement that orders for stock in the publiehg (4) CALCULATING INDIVIDUAL DISTRIBUTIONS. The initial sub
or direct communityoffering shall first be filled, in the order of accountbalance for aleposit account held by an eligible account
priority setforth in subs.(2) to (4) and(6) by orders of persons holder or supplemental eligible account holder shall be deter
exercisingsubscription rights. mined by multiplying the opening balance in the liquidation
(10) OTHER PROVISIONS. The division may approve otheraccountby a fraction of which the numerator is the amount of
equitableprovisions including the receiptithout payment by qualifying deposits in the savings accounttba eligibility record
otherclasses of members customers or both of nontransferablelateor the supplemental eligibility record dated the denomina
subscriptionrights, subordinate to the rights of eligible accourtor is the total amount of qualifying deposits of all eligible account
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holdersand supplemental eligible account holders in the convert 1. The repurchase program would adversdigct the finan

ing institution on those dates. For deposit accounts in existermial condition of the savings bank; or

on both dates, separate subaccowtiall be determined on the 2. The informatiorsubmitted by the savings bank is irfsuf

basisof the qualifying deposits in the accounts on the appropriafientupon which to base a conclusion asvteether its financial

record date. The initial subaccount balances shall not kenditionwould be adversely fefcted.

increased,and they shall be subject to downward adjustment (c) An open market or other stock repurchase prograrn con

undersub.(S). tainingterms and conditions other than those in this subseétion
(5) ACCOUNTAND SUBACCOUNTBALANCES. (&) Subparagraph approvedby the division in writing.

(b) applies if the balance in any deposit account oélagible History: Cr. Register February1994, No. 458ef. 3-1-94.

accountholder or supplemental eligible account holder at the

closeof business on anfjscal yeals last day subsequent to the DFI-SB 21.15 Manipulative and deceptive devices
respectiverecord dates is less than the lesser of: prohibited. In the ofer, sale or purchase of securities issued

1. The balance in the deposit account at the close of busini&ddentto its conversion, no savings bankaay directorofiicer,
on any other fiscayears last day subsequent to the eligibiliy2tOrney.agent or employee of the savings bank may:

recorddate or supplemental eligibility record date; or (1) Derraup. Employ any device, scheme, or artifice to
2. The amount of qualifying deposit as of the eligibility recordefraud; _
dateor the supplemental eligibility record date. (2) MissTaTEFACTS. Obtain money or property by meanfs

(b) The subaccount balance for the deposit account shall 3 untrue statement of a material fact or any omission to tate
adjustedby reducing the subaccount balance in an amount propBlaterialfact necessary iarder to make the statements made, in
tionateto the reduction in the deposit balance. Hawnward He€ light of the circumstances under which they were made,
adjustments made, the subaccount balance shaflbe subse Misleading;or , ,
quently increased, notwithstanding any increase in the deposit(3)_ FRAUDULENT PRACTICES. Engage in any act, transaction,
balanceof therelated deposit account. The savings bank is nfacticeor course of business which operates or would operate as
requiredto recompute the liquidation account and subaccount balfraud or deceit upon a purchaser or seller
ancesprovided the savings bank maintains recordficieifit to ~ History: Cr. Register February1994, No. 45gef. 3-1-94.
makenecessary computatiomsthe event of a complete liquida DFI-SB 21.16 Acquisition of the securities of con -
tion or any other events requiring a computation of the balance aof — ; P
theliquidation account. The liquidation subaccount of an eligit?l\é%rteoI ffvmgs E"".‘”"ls-d Q) DEF'N'T'ONS+ In th'.s _s_ectlon.h h
accountholder or supplementaligible account holder shall be (&) "Acquire” includes every type of acquisition, whether
maintained for as long as the eligible account hataesupple effectedby purchase, exchange, operation of law or otherwise.

mentaleligible account holder maintains an account witrstree (b)) “Offer” does not include:

socialsecurity number 1. Inquiriesdirected solely to the fifers of a savings bank,
Note: This section interprets or implement2%4.685 Stats. andnot intended to be communicatexdstockholders, designed
History: Cr. Registes February1994, No. 458eff. 3-1-94. to elicit an indication of dicers’ receptivity to the basistructure
- of a potential acquisition with respeotthe amount of securities,
DFI-SB 21.14 Restrictions on repurchase of stock mannerof acquisition and formula for determining price; or

and payment of dividends. _Each savingbank that converts 2. Nonbinding expressions of understanding or letters of

underthis chapter shall be subject to the foIIov_vmg conditions: intentwith the management of a savings bank regarding the basic
(1) Srock REPURCHASERESTRICTIONS. No savingsank for 3 - siryctureof a potential acquisition with respect to the amount of
yearsfrom the date of the completion of the conversimy securities,manner of acquisition and formula for determining
repurchasany of itscapital stock from any person, except thaice,
this restriction shall not apply to: i i (c) “Person” includes an individual, a group acting in concert,
(a) Arepurchase, on a proportionate basis, pursuant tdean of, corporation, a partnership, a savings bank, a joint stock com
approvedby the division and made to all sharehold#rtie sav  pany,a trust, an unincorporatedganization, a syndicate or any
ings bank; other group formed for the purpose of acquiring, holding or dis
(b) The repurchase of shares of a director; or posingof securities of a savings bank.
(c) A purchase in the open market by an employee beutefit (d) “Security” includes nontransferable subscription rights
in an amount reasonable and appropriate to fund the plan. issuedunder a plan ofonversion and a “security” as defined in
(2) DIVIDEND PAYMENT RESTRICTIONS. No savings bank shall 15 USC 78c(a) (10).
declareor pay a dividend on, or repurchase any of its capital stock,(2) PROHIBITED TRANSFERS. Except as provideth sub.(5),
if the efect would cause the regulatory capital of the savings bapKor to the completion of a conversion, no person may transfer or
unders.214.43 Stats., to be reduced below the amount requiredceive,or enter into any agreementtansfer or receive, the legal
for its liquidation account. or beneficial ownership ofonversion subscription rights, or the
(3) PREAPPROVALOF CERTAIN REPURCHASESDF STOCK. A sav  underlyingsecurities tar from anotheMiolations of this subsec
ings bank subject to sukl) may repurchase its capital stock if thgion by:
repurchaseslo not reduce the savings bankatio of regulatory (@) An eligible account holder or supplemental eligible
capitalto assets below 6% under244.43 Stats., and any of the accountholder shall void the pers@subscription rights trans
following apply: ferredin violation of sub(1) (intro.)and forfeit up to $10,000f
(@) The repurchases are part of an open—market sepele ~ any consideration received for them shall be surrendered to the
chaseprogram or other stock repurchase program approved by éigsion for the school fund.
division that does not involve greater than 5% of the savings (b) Any person who acquires securitiewiolation of sub(1)
bank’soutstanding capital stock during a 6 month period. (intro.) shall surrender the securities but not to exceed $10,000 of
(b) The savings bank provides to ttigision, no later than 10 value,valued as of their date of issuance, to the division for the
daysprior to the commencement of a repurchase program, writgghoolfund.
noticecontaining &ull description of the repurchase program to (3) PROHIBITION OF OFFERSAND CERTAIN ACQUISITIONS. Except
be undertaken and thefett of these repurchases onrggulatory asprovided in sub(5), priorto the completion of a conversion, no
capitalposition, and the division does not disapproverépmir personmay do any of the following in excess of the maxinpur
chaseprogram based upon a determination that: chaselimitations established in the plan of conversionferobr

Published under s. 35.93, Stats. Updated on the first day of each month. Entire code is always current. The Register date on each page
is the date the chapter was last published. Report errors (608) 266-3151. Register December 2012 No. 68


http://docs.legis.wisconsin.gov/document/statutes/35.93
http://docs.legis.wisconsin.gov/document/statutes/35.93
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-SB%2021.13(5)
http://docs.legis.wisconsin.gov/document/statutes/214.685
http://docs.legis.wisconsin.gov/document/register/458/b/toc
http://docs.legis.wisconsin.gov/document/statutes/214.43
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-SB%2021.14(1)
http://docs.legis.wisconsin.gov/document/statutes/214.43
http://docs.legis.wisconsin.gov/document/register/458/b/toc
http://docs.legis.wisconsin.gov/document/register/458/b/toc
http://docs.legis.wisconsin.gov/document/usc/15%20USC%2078c
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-SB%2021.16(5)
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-SB%2021.16(1)(intro.)
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-SB%2021.16(1)(intro.)
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-SB%2021.16(1)(intro.)
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-SB%2021.16(5)

Published under 85.93 Wis. Stats., by the Legislative Reference Bureau.

DFI-SB 21.16 WISCONSINADMINISTRATIVE CODE 60

announcean ofer for any security of the savings bank issued in (f) Would otherwise violate a law or rule; or

connectiorwith the conversion or knowingly acquire securities of (g) Would not contributéo the prudent deployment of the sav
the savings bank issued in connection with the conversion.  ingsbanks conversion proceeds.

(4) PROHIBITION ON OFFERSAND ACQUISITIONS OF STOCK FOR5 History: Cr. Registey February1994, No. 458eff. 3-1-94.
YEARS FOLLOWING CONVERSION. Except as provided in sufh):

(a) For 5 years following the date of the completion of the con DFI-SB 21.17 Priority of rules.  This chapter supersedes
version,no person maydirectly or indirectly offer to acquire or all inconsistent articles of incorporatiamd bylaws of a mutual
acquirethe beneficial ownershipf more than 10% of any classSavingsbank converting to the stock form.
of an equitysecurity of a savings bank converted under this-chap History: Cr. Register February1994, No. 45gef. 3-1-94.
ter without requesting in writing and, receiving the prior written ) .
approvalof thedivision if the requester has made disigt writ- DFI-SB 21.21 Information prior to approval of plan
ten justification to the division demonstrating the need for th@f conversion. (1) CONFIDENTIALITY OF INITIAL DELIBERATION.
division’s approval. When any person, directly or indirectly’A Savings bank considering converting under this chapter and its
acquiresbeneficial ownership afore than 10% of any class ofdirectorsofficers and employees shall keep the consideration
any equity security of a savings bank converted under this chapiiifct confidence and shall only discuss the potential conversion
without the prior written approval of the division, the securitie§ necessary tprepare information for filing an application for
beneficially owned by the person in excess of 10% shall not grversion.If this confidence is breached, the division may
counted as shares entitled to vote and statlbe voted by any "équireremedial measures including:
personor counted as voting sharesainy matter submitted to the  (a) A public statement by the savinbank that its board of

stockholderdor a vote. directorsis currently considering converting.
(b) A conversion shall be deemed complete on the date all of(b) Providing for an eligibility record date which shall be prior
the conversion stock was sold. to the adoption of the plan as to assure the equitabflitye con

(c) An acquisition of shares shall be presumed to have beéfsion. S o
madeif the acquirer entered in@binding written agreement for ~ (C) Limitation of the subscription rights of any persaolating
thetransfer of shares. Anfef shall be deemed made when eomor aiding the violation of this subsection.

municated. (d) Any other actions thdivision may deem appropriate and
(5) ExcePTIONS. () Subsection®) and(3) shall not applgo  Nnecessaryo assure the fairness and equitability of the conversion.
a transfey agreement, understanding to transfeffer, or (2) PusLic sTATEMENT. If it should become essential aseault
announcementf an ofer or intent to make an fefr which: of rumors prior to the adoption of a plan of conversion by the sav
1. Pertainonly to securities to be purchased und&f-SB  ings banks board ofdirectors, a public statement under s@b.
21.10(5) or 21.11 (6) or (7); and (a) may be made by the savings bank.

2. Has the prior written approval of the division after the (3) ACTIONS AFTER BOARD APPROVESCONVERSION. Promptly
requestehas made a didient written justification to the division after the adoption of a plan of conversion by not taasitwo-
demonstratinghe basis for the divisios'approval. thirds of its board of directors:

(b) Subsection3) and(4) shall not apply to any fafr to facil- () The savings bank shall do all of the following:
tate a public resale made exclusively to the savings bank or to 1. Notify its members of thaction by publishing a statement
peoplewho are selling the stock dine savings bank’behalf, such required by sDFI-SB21.22(1) as a class 1 notice under 885,
asan underwriter Stats.,in a newspaper havirggeneral circulation in each commu

(c) Unless made applicable by the division by prior notice Eity in which the home dite or a branch dite of the savings
writing, sub.(4) does not apply tany ofer or announcement of ! ankis located or by mailing a letter to each member or both. Cop

anoffer which, if consummated, would result in the acquisition t%j of the published statement with the publisaefidavit of

aperson, together with all other acquisitions by the person of tgblicationand any letter and any press release under fubd.
sameclass of securities during the preceding 12-month period, all be filed with the division as part of the application for-con
not more than 1% of the same class of securities. version. ) ) ) .

(d) Subsectior{4) does not apply to anyfef to acquire or . 2b' I—_|tave co%les of tthe p#néof conversion availablérfspee
acquisitionof beneficial ownershipf more than 10% of the cem 1on by 1S mem. ers at eacfiio - .
mon stock of an institution by a corporation whose ownership is (b) The savings bank may issu@ublished statement, letter
or will be substantially the same t® ownership of the savings OF Press releasaith respect to the action. Copies of any published

bankif the ofer or acquisition is made more than one year follovgtatementletter or press release are not required to be approved
ing the date of completion of the conversion. by the division prior to their use, but may be submitted to the divi

(e) Subsection&) and(4) do not apply to thacquisitionof sionfor comments.
securitiesof the savings bank or its holding company by any one
or more employee benefit plans of the savings bank or its holding
companyprovided that, the plan or plans do not hbeeeficial

History: Cr. Register February1994, No. 458eff. 3-1-94.

DFI-SB 21.22 Notice of filing. (1) Form of required
e o publication. Upon the divisiors determination that an application
gg&?;zgfd?it;hgf ?ﬁg;ﬁ?ﬁg SOL ;?]irg rtikt]?g o/? d?nfgaggmcggiil of for conversion is properly executed and is materially complete, he
2o or she shall advise the applicant, in writing, to publish a notice of
(6) CRITERIA FOR APPROVAL. The divisionmay deny an thefiling of the application. Whin 15 days aftereceipt of the
applicationinvolving an ofer or acquisition of any security or notice, the applicant shall prominently post the notice in each of
proxiesto vote securities of savings bank submitted under Subits offices and publish theotice as a class 1 notice underagss,

(4) (@) if he or she finds that the proposed acquisition: Stats.jn a newspaper havirgeneral circulation in each commu
(a) Wbuld frustrate the purposes of this chapter; nity in which the home dite or a branch dite of the applicant
(b) Would be manipulative or deceptive; is located, as follows:

(c) Would subvert the fairness of the conversion;
(d) Would be likely to result in injury to the savings bank;
(e) Would not beconsistent with economical home financing;
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NOTICE OF FILING OF AN APPLICA TION
FOR CONVERSION TO A STOCK SAVINGS BANK
NOTICE IS HEREBY GIVEN That under 814.685 Stats., and clbFI-SB 21, Wis. Adm. Code,

(name of applicant)
has filed an application with the fi2fe of the Division of Savings and Loan for approval to convert from a mutual savings bank to
a stock savings bank.
The original copy of the application is on file with the division authorityto vote with respect to all matters incident to¢haduct
and is available for public inspection or copying at 201 W of the meeting. If the plan of conversion is considered at an annual
Washington Aenue, Suite 500, Madison,isonsin 53703. meeting,existing proxies mape voted on matters not related to
Written comments, including objections to the plan of conver the plan of conversion.
sion, and materials supporting the objections from any member (5) REQUIRED DISCLOSURES. The proxy statement or form of
of the applicant or any other person with objections to all or aProxy shall provide that the votes represented by the proxy will be
part of the plan of conversion will be considered by the divisiofPted; that, where the person solicited specifies a choite
if received by him or her or postmarked within 10 business ~eSPectio any maiter to be acted upon, the votes bellcast in
days after the publication of this notice. Failure to timely file accordancavith the specifications; and that if no choice is se spe

written comments may preclude the pursuit of any remedies. C'f'(eed)’ tgs votes will be cast as |nd|;ate(_1“?nt ch.form oftpr)]roxy
- : IOR PROXIESMAY BE USED. Notwithstanding anyther
(2) VERIFYING PUBLICATION. After publication of the notice, o . ; h g
the applicant shall file with the divisioa copy of the published Provisionof this section, a proxnay be used which had been-pre

. ; L o iously obtained from a member and conferring genaugthority
noticeand a publishés afidavit of publication from each news vious ; .
paperin which the notice was published. to vote on any and all matters at any meeting of the members if the

History: Cr. Registey February1994, No. 458eff. 3-1-94;correction in (1) proxy is still valid and the member does not grant a ldeed

madeunder s.13.92 (4) (b) 6. Stats. Register December 2012 No. 684 proxy to vote at the meeting called to consider the plan of cenver
o _ sionor attend the meeting and vote in person.
DFI-SB 21.23 Solicitation of proxies; proxy = _state - (7) MAILING COMMUNICATIONS FORMEMBERS. If the board of

ment. (1) SOLICITATIONS TOWHICH THISRULE APPLIES. ThiS S€€  giractorsof the applicant has adopted a plan of conversion, the
tion applies to every solicitation of a prokpm a member of a 4ppjicantshall perform any of the following acts which may be
savingsbank for the meeting at which a conversion plan will bgqestedn writing with respect to a matter ke considered at
votedupon, except the following: _ the meeting to vote on the plan of conversion by any member who
(a) Any solicitation made other tham behalf of the dicers Brepaysthe reasonable expenses to be incurred by the applicant:
wherethe total qu'mper qf persons solicited is npt more thap 20. (a) The applicant shall furnish to the requester the following
__(b) Any solicitation in anewspaper advertisement whichytormation as promptly as practicable after the receipt of a
informs the savings bang’members, following approval of therequest:
planof conversion by the division, where they may obtain copies

P 1. A statement of the approximate number of members who
of a proxy statement, form of prgxyr any othesoliciting mate .. -
rial apnd c}/oes no more than: Pra y 9 havebeen or are to be solicited on behalf of the board of directors.

1. Name the savings bank; 2. An estimateof the cost of mailing a specified proxy state
' ment,form of proxy or other communication to the members.
(b) The applicant shall madopies of any proxy statement,
form of proxyor other communication furnished by the requester
andas approved by the division to ts&vings bank member as the

2. State the reason for the advertisement;

3. Identify the proposal or proposals to &eted upon by
membersand

4. Umge the member to vote at the meeting. . requesteshall designate.

(2) INFORMATION TO BE FURNISHEDMEMBERS. NO proxy sok A terial which is furnished by th ter shall b
citationunder this section shall be made unless each person salic{C) Any material which is furnished by the requester shall be

ited is concurrently furnished, or has previously been furnishe’@ﬁirl]edwnth re??oré)able plrocrjnptr&etshs by the ap;plifcanttaéteeipt
by mail, a written proxy statement. of the material to be mailed and the payment of costs.

(3) REQUIREMENTSAS TO PROXY. The form of proxy shall: (d) Neither the dfcers nor the applicant shall be responsible

(a) State whether the proxy solicited on behalf of thefafers. for the requesteés proxy statement, form or proxy or other eom

b) Provide designated blank spaces for dadimd signing the munication.
pro(xy. (8) FALSE ORMISLEADING STATEMENTS. (&) No solicitation by

() Identify clearly and impartially each matter or group Og1eappllcar_1t or any other person of a proxy for _the meeting to vote
relatedmatters intended to be voted upon. on conversion shall contain any statement which, at thedime

. , in the light of the circumstances under whicls made, is false

(d) Be clearly labeled “Revocable Proxy”. or misleading with respect to any material factwbich omits to

(e) Describe any article of incorporation or stkte or rule  stateany material fact necessary to make the statementalset
requirementestricting or conditioning voting by proxy or misleading or necessary to correct any statement igatigr

() Contain an acknowledgment by the person solicitechthatcommunicatiorwith respect to the solicitation of a proxy for the
or she has received a proxy statement prior to signing the formmeetingwhich has become false or misleading.

(9) Contain the date, time and place of meeting. (b) The fact that materidias been filed with, examined by or

(h) Provide by a box or otherwise, a meaereby the person authorizedfor use by the division shafiot be deemed a finding
solicited may specify a choice between approval or disapprovatlioétthe materials accurate or complete or not false or misleading

eachmatter intended to be acted upon. or that the division has pa}ssed upon the merits of or approved any
(i) Indicate how the proxghall be voted on each matter tadroposal. No representation to the contrary shall be made by any
which no choice is specified. person.

(4) Limitep prOXY. No proxy subjecto this section may cen (9) CoRRECTION OF MISSTATEMENTS. If @ proxy solicitation
fer authority to vote at any meeting other than the meeting or ariglatesthis section, the division may require remedial measures
adjournmentthereof to vote on conversion. A proxy conferéncluding:
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(a) Correction of the violatioby means of a retraction and newinformationhas been approved by the division or thatstheres
solicitation. of capital stock sold under the plan of conversion have been

(b) Rescheduling the meeting for a vote on the conversionapprovedor disapproved by the division or that the division has

(c) Any other actions deemed appropriate bydiuision in the Passedupon the accuracy or adequacy of arfgraig circular
circumstancesn order to assure a fair vote. coveringthe shares.

(10) PROHIBITION OF CERTAIN SOLICITATIONS. NO person solic (5) UNDERWRITING EXPENSES. Underwriting commissions

iting & proxy from a member for the meeting to vote on conversigfa!l ot exceed an amount or percentage per share accepted as
shall solicit any of the following: reasonableéy the division and as permitted bye division of

securitiesunders. DFI-SEC 3.01. No underwriting commission
() An undated_ orp ost-dated proxy . shallbe allowed or paid with respect to shares of capital stock sold
(b) A proxy which is not revocable at will by the member i, the subscription éring unless the plan of conversion contains
(c) A proxy which is part of any other document or instrumeriihe optional provision permitted by BFI-SB 21.1 (10) How
suchas an account card. ever,an underwriter may be reimbursed éxpenses actually and
History: Cr. Registey February1994, No. 458eff. 3-1-94. reasonablyjincurred in connection with the subscriptioffering
wherethe public ofering is limited in that reasonable underwrit
DFI-SB 21.24 Vote by members. (1) PROCEDURE. The i, comm[i)ssions on .% would ndte suficient to cover total
plan of conversion shall be submitted to a meeting of membejgmonstrablexpenses and, whem public ofering occurs, an
unders. 214.685 (2) Stats., and the provisioms the savings nderwritermay be paid a consulting fee reasonaioier the cir
bank'sarticles of incorporation or bylaws or both. cumstancess the division shall accept. In this section,“under
(2) ReQUIREDVOTE. The plan shall be approved by a vote ofyriting commissions” includes underwriting discounts.
at least a majority of the total outstanding votes of members. (6) PRICING MATERIALS. (a) In considering the pricing infor

History:  Cr. Registey February1994, No. 45gefl. 3-1-94. mation submitted, the divisioshall apply the following guide

DFI-SB 21.25 Pricing and sale of securities.  N€S: _ _
(1) GENERAL. (a) No ofer to sell securities afn applicant under 1. The materials shall be prepareddgysons independent of
aplan of conversiomay be made prior to approval by the divisiothe applicant, experiencednd expert in the area of corporate
of the application for conversion and registratidithe securities appraisal.
by the ofice of the division of securities under §&1.303and 2. The materials shall contain a brief summary of data that is
551.304 Stats. sufficientto support its conclusions.

(b) No ofering circular maybe provided to any person in eon 3. To the extent that the appraisal is based on a capitalization
nectionwith an ofer or sale of a securitynder a plan of conver of the income of the savings bank, the materials must indicate the
sion approved by the division and the savings bamkembers basisfor determination of the income to be deri¥ezin the pre
unlessthe ofering circular meets the requirements of this sectioreedsof the sale of stock and demonstrate the appropriateness of
andis the subject of an fefctive registration statement under chthe earnings—multiple used, including assumptions made as to
551, Stats. future earnings growth. d@'the extent that the appraisal is based

(c) No sale of securities may be made except by means dirgcomparison of the capital stock of the savings bank with out
final offering circular which has been approved by the divisiorstandingcapital stock of existing stock savings banks or savings

(d) This subsection shall not apply to preliminary negotiatiorfd!0an associations, the existing stock must be reasonably com
or agreements between an applicant amy underwriter or parableto the savings bank in terms of such factors as size, market
amongunderwriters who are to be ivity of contract with the &réa,competitive conditions, profit history and expecteture
applicant. earnings. . o . .

(2) DISTRIBUTION OF OFFERING MATERIALS. Any preliminary (b) The applicant shall submit information demonstrating to
offering circular which has been filed with the division may b&€ satisfaction othe division the independence and expertise of
distributedin connection with theffering at the same time as or@1Y Person preparing the pricing materials. Howeaeperson
after the proxy statement is mailed to members usdafFI-SB will not be considered as lacking independence for the reason that
21.23 No final ofering circular shall be distributed until it hastN€ Person will participate in feicting a sale of capital stock under
beenapproved by the division and is the subject of dectiie the plan of conversion or will receive a fee from the applicant for
registrationstatement under cB51, Stats. The declaration of Servicesrendered in connection with the appraisal. B
effectivenes®f the final ofering circular shall not extend beyond.  (€) The applicant shall file with the division any additional
the maximum time period specified for the completion of the salgformationwith respect to the pricing of the capital stock as the
of all the capital stock under suB) or beyond the time as the divi division may request, including a full appraisal.
sionshall establish upon a subsequent declaratiefiezftiveness (7) ORDER FORMS FOR PURCHASE OF CAPITAL STOCK. (a)
in the event of the granting ah extension of time under sbl). Promptlyafter the division hadeclared déctive the dfering cir

(3) ESTIMATED PRICEINFORMATION. If the ofering is to coma  cular for the subscription ¢dring, the applicant shatlistribute
menceprior to the meeting of members held to vote onpla@  orderforms for the purchase of sharesapital stock in the &r-
of conversion, the proxy statement shall set forth the estimaig@ to all eligible account holders, supplemental eligible account
price or price range.Any preliminary ofering circular shall set holdersmembers and other persons who may subscribe for shares
forth the estimated price or price randgéhe maximum of the price Of capital stock undethe plan of conversion. If the savings bank
rangemay be no more than 20% above the avetddee mini  shallhave adopted in its plaof conversion the optional previ
mumand maximum of the price range and the minimum beay Sionsin s.DFI-SB 21.1 (5)or (9), the savings bank shall deliver
no more than 20% below the average. The maximum price in @fgler forms to the eligible account holders, supplemetigible
price range may not exceed $50 per share and the minimum ountholders, and other members who requested receipt of the
beno less than $5 per share. offering circular

(4) PROHIBITED REPRESENTATIONS. The division shall review  (b) Each order form shall be accompaniegceded by the
the price information in determiningshether to give approval to final offering circular for the subscriptionfefing or the public
an application for conversion when thedfeing is to commence offering and a set of detailed instructions explaining how to-com
prior to the meeting of members, and shall review the informatigtetethe order form.
in determining whether to declare a finaleving circular eflec- (c) The maximum subscription price or the actual price per
tive. No representations may be made in any mahaéthe price share stated on each order form shall be the amount to be paid
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when the form is returned. The maximum subscription price and(9) PerIODFORCOMPLETIONOF SALE. The sale of all shares of
the actual subscription price shall be within the subscrigtigce capital stock of the savings bank under the plarcafversion,
rangestated in the division’approval and the fefring circular includingany sale in a publioffering or direct community &ér-

If either the maximum subscription price or the actual price pérg, shall becompleted as promptly as possible and within 45 cal
shareis not within the subscription price range, the applicant musndardaysafter the last day of the subscription period, unless
obtainan amendment to the divisisnapproval before the saleextendedoy the division in writing for good cause shown.
may be completed. If appropriate, the division may condition the (10) INTEREST ON SUBSCRIPTIONS AND DIRECT COMMUNITY
approvalon requiring a resolicitation of proxies or order form, oprreRINGPURCHASEORDERS. The savings bank shall pay interest
both. If the actual public fering price is less than the maximumat not less than the passbook rate on all amounts paid in cash,
subscriptionprice stated on the order forms, the actual subscrigheckor money order to the institution to purchase shares of capi
tion price shall be correspondingly reduced and therdifice tal stock in the subscription fefing, direct community déring
shall be refunded to those who have paid it, unless a subscribepublic ofering from thedate payment is received until the €eon
affirmatively elects to have the fifrence applied to the purchaseversionis completed or terminated.

of additional shares of capital stock. (11) EXTENSIONS OF TIME; POST-EFFECTIVEAMENDMENTS TO

(d) Each order form shall indicate,as simple, clear and intel SUBSCRIPTIONOFFERINGCIRCULAR; AND PUBLIC OFFERING. (&) The
ligible a manner as possible, thetions which are required ordivision may grant one or more extensions of the time required to
availablewith respecto the form and the capital stockesed for complete the sale of all shares of capital stock unde($)ibno

purchaseEach order form shall: singleextension of time exceeds 90 days.
1. Indicate the maximum number of shares thay be pur (b) Within 10 daysof the granting of an extension of time, the
chasedunder the subscription rights. applicantshall distribute to each subscriber in dfiering and, if

2. Indicate the time period within which the subscriptio@PPlicableeach person who has ordered capital stock in the direct
rights must be exercised, which time period shall be no less thg@nmunityoffering, a post-déctive amendment to thfering

20 davs and no more than 45 davs following the date of the mailigigcular filed underan amendment to the application for corver
of theysubscription ééring order)liorm. 9 @l nand declared ffctive by the division which shall notify each

3. State th . bscriti . h f .f#bscribeland each ordering person of the extension of time, and
- >tate the maximum subscription priceé per share of capitgl o right of each subscriber and each ordering person to

stock. increasedecrease or rescind his or her subscription:

4. Indicate any requirements as to the minimum number of 1 - ¢ any time prior to 20 days befdiee end of the extension
sharesof capital stock which may be purchased. period: or

5. Provide a blank space for indicating the number of shares , At any time prior to the date of the commencement of the
of capital _StOCk which the person W'Shes to purchase.. public offering or the direct community fefring. If the public

6. Indicate the manner of required payment and, if the payffering or thedirect community déring is not completed within
mentmay be made by withdrawélom a certificate of deposit, 20 daysafter its commencement, all instructions from subscribers
indicatethat thewithdrawal may be made without penaltypay  and ordering persons to increase, decreasestind their sub
mentis to bemade by withdrawal from a savings account or eertifcriptionsor ordersreceived during the 20 dayfefing period
icate of deposit, a box to check shall be provided. shallbe honored by the applicant.

7. Provide blank spaces for dating and signing the order form. (c) In this section, the publicfefing shall be regarded as com

8. Contain an acknowledgment by the account holder or ottgencingupon the filing with the division of the preliminaryferf-
personsigning the order form that he or she has received a fid@ circular for the public déring, and the direct community

offering circular prior to signing. offering shall be regarded as commencing upon the declawftion
9. Indicate the consequences of failing to properly comple‘f(fzfECtIVeneSSby the d_'v's_'on of the fln_al f"é““g circular .
andreturn the order form, including a statement thastitescrip (d) After the expiration of subscription rights, the applicant

tion rights are nontransferable and will become void at the endsjell file with and have declaredfettive by the division a post-

the subscription period. The order form mawd the instructions €ffective amendment to the fefring circular delivered teub
shall,indicate the place glaces to which the order form is to beScribersupon the occurrence of any event, circumstance or change
returnedand when the order form shak considered received, of circumstance which would be materiathe investment deci
suchas by date and time of actual receipt at the address indicati of & subscriber oiif applicable, a person who hasdered

or by date and time of postmark. capitalstock in the public or direct communityfedfing.

(e) The order form may provide that it magt be modified (&) Any post-efective amendment to anfefing circulardis
without the applicant consent after its receipt. If payment is td/ioutedto subscribers in the fefing shall be distributed by the
be made by withdrawal from a savings account or certificate 8pPPlicantimmediately after the declaratiaf effectiveness to
depositthe applicant maybut need not, cause the withdrawal t¢achsubscriberand, if applicable, each person who has ordered
bemade upon receipt of the order fortfithe withdrawal is made Stockin the public or direatommunity ofering, and the applicant
at any time prior to the closing date of the publitedhg, the Shall grant to each subscriber anddering person the right to
applicantshall pay interest to the account holder on the amoJRfréasedecrease or rescind his or her subscription or order for
withdrawn as if the amount had remained in the account frofy?€rod which shall be riess than the greater of 10 days from the
which it was withdrawn until the closing date. ateof the mailingof the post—déctive amendment or the period

. remainingin an extension of time granted in writing by thei-
(8) WITHDRAWAL FROM CERTIFICATE ACCOUNTS. Notwithr  gigp.

standingany regulatoryprovision regarding penalties for early pjistory: cr. Register February1994, No. 458ef. 3-1-94;corrections in (1)
withdrawal from certificate accounts, thepplicant may allow (a) made under s13.92 (4) (b) 7. Stats.,Register December 2012 No. 684
paymentfor capital stock under the exercisfesubscription rights

by withdrawal from a certificatef deposit account without the  DFI-SB 21.26 Conversion of a savings bank in con -
assessmerdf penalties. In the casd early withdrawal of only nection with the formation of a holding company . A

a portion of a certificate of deposit account, the certificate eunutualsavings bank may convert to a stock savings bank under
dencingthe account shall beancelled if the applicable minimumthis chapter as part of a transaction in which a stock savings bank
balancerequirement ceases to be met and the remaining balahoéding company is a@anized to acquire upon issuance all the
shall earn interest at the passbook rate. capitalstock of the stock savings bank. In this type of transaction,
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eligible account holders, supplemental eligible account holders, (2) MERGERINVOLVING THE ISSUANCE OF HOLDING COMPANY
andmembers of the converting mutual savings bank shall receieapitaL stock. A savings bank may convert to the stock form
without payment, nontransferable rights undebEI-SB 21.10 underthis chapter by mging into an existing stock savings bank
(3), (5) and(6), to purchase capital stock of the newly formed sawhich is a wholly—owned subsidiary of a holding compalmythis

ings bank holding company in lieu of capital stock of the-cortype of transaction, the eligible accoumdlders, supplemental €li
verted savings bank. Unless clearly inapplicable, all of thgible account holders and members of the converting savings
requirement®f this chapter shall apply to a conversion under thizankshall receive, without paymemtpntransferable rights under

section. s.DFI-SB 21.10 (3)(5) and(6) from thesavings bank holding
Note: This section interprets or implement28$4.095 Stats. companyto purchase its capital stock in lieficapital stock of the
History: Cr. Registey February1994, No. 458eff. 3-1-94. savingsbank. Unless clearly inapplicable, afithe requirements
of thischapterch.DFI-SB 220r ss214.62t0214.64 Stats., shall
DFI-SB 21.27 Conversion of a savings bank with an applyto a conversion under this subsection.
acquisition by an existing holding company; conver - (3) MERGERWITH AN EXISTING STOCK SAVINGS BANK. A sav
sion through merger with an existing stock savings ingsbank may convert to stock form by myierg with an existing

bank. (1) CONVERSIONINVOLVING AN EXISTING HOLDING COM-  stock savings bank as part of a transaction in which the equity
PANY. A mutual savings bank may convert to a stock savings bagicuritiesof the existing stock savings bank are issued. In atrans
underthis chapter as part of a transaction in which an existing s@¢tionin which the existing stock savings bank is the surviving
ingsbank holding company acquires upon issuance all the capgalingsbank, the eligible account holders, supplemesitgible
stockof the stock savings bankn this type of transaction, the-eli accountholders, and members of the savings bank shall receive,
gible account holders, supplemental eligible account holders, apghout payment, nontransferable rights undebBI1-SB 21.10
membersof the converting savings baskall receive, without (3), (5) and(6) from the existing stock savings bankparchase
payment,nontransferable rights under3FI-SB 21.10 (3)(5) its capital stock in lieu of capital stock of the converting savings
and(6) from the savings bank holding company to purchise pank. Unless clearly inapplicable, all of the requirements of this
capitalstock in lieu of capital stock of the savings bank. Unlessapterch.DFI-SB 220rss.214.62t0214.64 Stats., shall apply
clearlyinapplicable, all othe requirements of this chapter or chto a conversion under this subsection.

DFI-SB22 shall apply to a conversion under this subsection.  History: Cr. Register February1994, No. 458ef.. 3-1-94.
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