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CHAPTER 56
[Substitute Senate Bill No. 3361]

SAVINGS BANKS

AN ACT Relating to savings banks; amending RCW 32.04.020, 32.04.030, 32.08.142,
32.08.225, 32.12.020, 32.12.050, 32.16.010, 32.16.040, 32.16.050, 32.20.090, 32.20.220, 32.20-
.330, 32.24.030, 32.24.080, 32.32.025, 32.32.040, 32.32.115, 32.32.120, 32.32.150, 32.32.210,
32.32.215, 32.32.220, 32.32.230, 32.32.265, 32.32.490, 32.32.495, 32.32.500, and 32.32.505;
adding a new section to chapter 32.08 RCW; adding new sections to chapter 32.32 RCW;
adding new sections to chapter 32.34 RCW; repealing RCW 32.20.140, 32.20.150, 32.20.170,
32.20.180, and 32.20.190; and prescribing penalties.

Be it enacted by the Legislature of the State. of Washington:
Sec. 1. Section 32.04.020, chapter 13, Laws of 1955 as amended by

section 106, chapter 85, Laws of 1981 and RCW 32.04.020 are each
amended to read as follows:

The use of the term "savings bank" in this title refers to mutual sav-
ings banks and converted mutual savings banks only.

The use of the words "mutual savings" as part of a name under which
business of any kind is or may be transacted by any person, firm, or corpo-
ration, except such as were organized and in actual operation on June 9,
1915, or as may be thereafter organized and operated under the require-
ments of this title is hereby prohibited.

The use of the term "supervisor" in this title refers to the supervisor of
banking.

The use of the word "branch" in this title refers to an established
manned place of business or manned mobile facility or other manned facili-
ty of a savings bank, other than the principal office, at which deposits may
be taken.

Sec. 2. Section 32.04.030, chapter 13, Laws of 1955 as amended by
section 1, chapter 80, Laws of 1955 and RCW 32.04.030 are each amended
to read as follows:

((-)))A savings bank ((shall ... t dousiness . be .l... . i t
Siii-u wit, oi t i iii conneting with, any ut, bank, o, a ti ui.t

company th-at reeve s of mone ot .... i.ial pa"per., o. a - '
btankingl aoc Gitioii

(2.) N~o savings bankr, at- a.ny offmcm a,- dheco,o therelgof, Shll reei-ve¥

depuob s it uiansat aiiy of its ..UUal biness at aiiy place1 UthLI tlian its

Urii ,Uai Ullac oF bu ines UI d-i aUtlUI ized Ut ill.
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(3) A v bank, wit tla, o, aF theisu, v iui, may estal
and operiate. biain..he but onily upon the conditions auld sujc to the fin

ttiions-following:
(a) IF its gunanty Fun1d is not les tha te agrgt paid-in cap

whichuld be. -Cuuiud by law as a pereisit to l the estaiblishmenuit and
upintio of aii C~jual iiuizibe of b, anchles in like locatins by a banik.

(b) Branches nmay be established in any county of the state, and
(c) A b .c shall not be estalihd at a placei. at. whichl thu uu iu

vvl jiot peiu 1 t a prouposeid ziew sayings, bank to enr~age in bu ine., b

icaJII oF any consJideationi contemnplated by RCW 32.08.040, 32.08.065
and 32.08.066, the piuvisioni. uf whichi, insofi as npphi.abit, including

tIhu= relating, to apeals, sall extendJ to applications to establi biauh-

es)), with the writtcn approval of the supervisor, may establish and operate
branches in any place within the state.

A savings bank desiring to establish a branch shall file a written appli-
cation therefor with the supervisor, who shall approve or disapprove the
application.

The supervisor's approval shall be conditioned on a finding that the re-
sources in the market area of the proposed location offer a reasonable
promise of adequate support for the proposed branch and that the proposed
branch is not being formed for other than the legitimate purposes under this
title. A branch shall not be established or permitted if the capital of the
savings bank, including paid-in surplus, guaranty fund, and undivided prof-
its, is less than the aggregate paid-in capital which would be required by
law as a prerequisite to the establishment and operation of an equal number
of branches in like locations by a commercial bank. If the application for a
branch is not approved, the savings bank shall have the right to appeal in
the same manner and within the same time as provided by RCW 32.08.050
and 32.08.060. The savings bank when delivering the application to the su-
pervisor shall transmit to the supervisor a check in an amount established
by rule to cover the expense of the investigation. A savings bank shall not
move anj branch more than two miles from its existing location without
prior approval of the supervisor. Not less than twenty days prior to the date
on which it opens any office at which it will transact business, a mutual
savings bank shall give written notice to the supervisor of the location and
business hours of this office. No such notice shall become effective until it
has been delivered to the office of the supervisor.

The board of trustees of a savings bank, after notice to the supervisor,
may discontinue the operation of a branch. The savings bank shall keep the
supervisor informed in the matter and shall notify the supervisor of the date
operation of the branch is discontinued.

Sec. 3. Section 10, chapter 86, Laws of 1981 and RCW 32.08.142 are
each amended to read as follows:
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Notwithstanding any restrictions, limitations, and requirements of law,
in addition to all powers, express or implied, that a mutual savings bank has
under the laws of this state, a mutual savings bank shall have the powers
and authorities of federal mutual savings banks formed under the provisions
of 12 U.S.C. Sec. 1464.

The restrictions, limitations, and requirements applicable to specific
powers or authorities of federal mutual savings banks shall apply to mutual
savings banks exercising those powers or authorities permitted under this
section but only insofar as the restrictions, limitations, and requirements re-
late to exercising the powers or authorities granted mutual savings banks
solely under this section.

NEW SECTION. Sec. 4. A new section is added to chapter 32.08
RCW to read as follows:

No mutual savings bank or wholly owned subsidiary thereof shall act
as trustee for common trust funds established for the benefit of more than
one beneficiary under more than one trust agreement, unless the savings
bank or subsidiary trust company shall first give written notice to the su-
pervisor, at least sixty days prior to the creation of any such fund.

Sec. 5. Section 12, chapter 86, Laws of 1981 and RCW 32.08.225 are
each amended to read as follows:

Any mutual savings bank may through any device sell, purchase, ex-
change, issue evidence of a sale or exchange of, or in any manner deal in
any form of sale or exchange of interest rate exchange agreements, loans, or
any interest therein including but not being limited to mortgage
passthrough issues, mortgage backed bond issues, and loan participations
and may purchase a subordinated portion thereof, issue letters of credit to
insure against losses on a portion thereof, agree to repurchase all or a por-
tion thereof, guarantee all or a portion of the payments thereof, and without
any implied limitation by the foregoing or otherwise, do any and all things
necessary or convenient to take part in or effectuate any ((toan)) such sales
or exchanges by a mutual savings bank itself or by a subsidiary thereof.

Sec. 6. Section 32.12.020, chapter 13, Laws of 1955 as last amended
by section 53, chapter 3, Laws of 1983 and RCW 32.12.020 are each
amended to read as follows:

The sums deposited with any savings bank, together with any dividends
or interest credited thereto, shall be repaid to the depositors thereof respec-
tively, or to their legal representatives, after demand in such manner, and at
such times, and under such regulations, as the board of trustees shall pre-
scribe, subject to the provisions of this section and chapter 30.22 RCW.
Such regulations shall be posted in a conspicuous place in the room where
the business of such savings bank shall be transacted, and shall be available
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to depositors upon request. All such rules and regulations, and all amend-
ments thereto, from time to time in effect, shall be binding upon all
depositors.

(1) Such bank may at any time by a resolution of its board of trustees
require a notice of not more than six months before repaying deposits, in
which event no deposit shall be due or payable until the required notice of
intention to withdaw the same shall have been personally given by the de-
positor: PROVIDED, That such bank at its option may pay any deposit or
deposits before the expiration of such notice. But no bank shall agree with
its depositors or any of them in advance to waive the requirement of notice
as herein provided: PRO- iDED, That the bank may create a special class
of depositors who shall be entitled to receive their deposits upon demand.

(2) Except as provided in subdivisions (3), (4), and (5) of 1his section
the savings bank shall not pay any dividend, or interest, or dep,.sit, or por-
tion thereof, or any check drawn upon it by a depositor unless the certificate
of deposit is produced or bears a legend stating it may be paid without pro-
duction, or the passbook of the depositor is produced and the proper entry is
made therein, at the time of the ppyment.

(3) The board of trustees of any such bank may by its bylaws provide
for making payments in cases of loss of passbook or certificate of deposit, or
other exceptional cases where the passbooks or certificates of deposit cannot
be produced without loss or serious inconvenience to :Iepositors, the right to
make such payments to cease when so directed by the supervisor upon his
being satisfied that such right is being improperly exercised by any such
bank; but payments may be made at any time upon the judgment or order
of a court.

(4) The board of trustees of any such bank may by its bylaws provide
for making payments to depositors at their request, of dividends or interest
payable on any deposit, without requiring the production of the passbook or
certificate of deposit of the depositor, and any payment made in accordance
with any such request and the receipt or acquittance of the one to whom
such payment is made shall be a valid and sufficient release and discharge
to such savings bank for all payments made on account of such request pri-
or to receipt by such savings bank of notice in writing not to pay such sums
in accordance with th,-. terms of such request.

(5) The issuance of a passbook or certificate of deposit may be omitted
for any account if ((a-ledger)) an adequate record thereof is maintained, in
lieu of a passbook or certificate of deposit, on v'hich shall be entered depos-
its, withdrawals, and interest credited: PROVIDED, That in any event a
passbook ((o. certificate of deposit)) shall be issued upon the request of any
passbook account depositor.

Sec. 7. Section 32.12.050, chapter 13, Laws of 1955 as amended by
section I, chapter 44, Laws of 1983 and RCW 32.12.050 are each amended
to read as follows:
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(i) No savings bank shall by any system of accounting, or any device
of bookkeeping, directly or indirectly, enter any of its assets upon its books
in the name of any other individual, partnership, unincorporated assocla-
tfon, or corporation, or under any title or designation that is not in accord-
ance with the actual facts.

(2) The bonds, notes, mortgages, or other interest bearing obligations
purchased or acquired by a savings bank, shall not be entered on its books
at more than the actual cost thereof, and shall not thereafter be carried
upon its books for a longer period than until the next declaration of divi-
dends, or in any event for more than one year, at a valuation exceeding
their present cost as determined by amortization, that is, by deducting from
the cost of any such security purchased for a sum in excess of the amount
payable thereon at maturity and charging to "profit and ioss" a sufficient
sum to bring it to par at maturity, or adding to the cost of any such security
purchased at less than the amount payable thereon at maturity and credit-
ing to "profit and loss" a sufficient sum to bring it to par at maturity.

(3) No such bank shall enter, or at any time carry on its books, the
real estate and the building or buildings thereon used by it as its place of
business at a valuation exceeding their actual cost to the bank.

(4) Every such bank shall conform its methods of keeping its books and
records to such orders in respect thereof as shall have been made and pro-
mulgated by the supervisor. Any officer, agent, or employee of any savings
bank who refuses or neglects to obey any such order ahiall be punished as
hereinafter provided.

(5) Real estate acquired by a savings bank, other than that acquired
for use as a place of business, may be entered on the books of the bank at
the actual cost thereof but shall not be carried beyond the current dividend
period at an amount in excess of the amount of the debt in protection of
which such real estate was acq'uired, plus the cost of any improvements
thereto.

An appraisal ((.nade by tw o r psons appit.ed by te board of
trustee,)) shall be made by a qualiC'ed person of every such parcel of real
estate within six months from the date of conveyance ((and s, with,, six
moth fromH date whe any expeni~dtme to improsuch real estate in add-
e _d to t .book Value)). If the value at which such real estate is carried on
the books is in excess of the value found on appraisal the book value shall,
at the end of the dividend period during which such appraisal was made, be
reduced to an amount not in excess of such appraised value.

(6) No such bank shall enter or carry on its books any asset which has
been disallowed by the supervisor or the trustees of such bank, or any debt
owing to it which has remained due without prosecution and upon which no
interest has been paid for more than one year, or on which a judgment has
been recovered which has remained unsatisfied for more than two years,
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unless the supervisor upon application by such savings bank has fixed a val-
uation at which such debt may be carried as an asset, or unless such debt is
secured by first mortgage upon real estate, in which latter case it may be
carried at the actual cash value of such real estate as determined by written
appraisal signed by two or more persons appointed by the board of trustees
and filed with it.

(7) Notwithstanding the prohibitions of this section, a savings bank
may maintain its books and records and may enter and carry on its books
any asset or liability at any valuation in accordance with any accounting
rules promulgated or adopted by the federal deposit insurance corporation
or the financial accounting standards board or the supervisor of banking.

Sec. 8. Section 32.16.010, chapter 13, Laws of 1955 and RCW 32.16-
.010 are each amended to read as follows:

(I) There shall be a board of trustees who shall have the entire man-
agement and control of the affairs of the savings bank. The persons named
in the certificate of authorization shall be the first trustees. The board shall
consist of not less than nine nor more than thirty members.

(2) A person qhall not be a trustee of a savings bank, if he
(a) Is not a resident of ((this)) a state of the United States;
(b) Has been adjudicated a bankrupt or has taken the benefit of any

insolvency law, or has made a general assignment for the benefit of
creditors;

(c) Has suffered a judgment recovered against him for a sum of money
to remain unsatisfied of record or unsecured on appeal for a period of more
than three months;

(d) Is a trustee, officer, clerk, or other employee of any other savings
bank.

(3) Nor shall a person be a trustee of a savings bank solely by reason
of his holding public office.

Sec. 9. Section 32.16.040, chapter 13, Laws of 1955 as amended by
section 4, chapter 55, Laws of 1969 and RCW 32.16.040 are each amended
to read as follows:

(1) A quorum at any regular or special or adjourned meeting of the
board of trustees shall consist of not less than five of whom the ((president))
chief executive officer shall be one, except when he is prevented from at-
tending by sickness or other unavoidable detention, when he may be repre-
sented in forming a quorum by ((t ,,e. first vce p,,.. , o .in case of h-b
,ab,,,ic ,o, l c a , by te sccond vice pide,,)) such other officer as
the board may designate; but less than a quorum shall have power to ad-
journ from time to time until the next regular meeting. However, a savings
bank may adopt procedures which provide that, in the event of a national
emergency, any trustee may act on behalf of the board to continue the o8:
erations of the savings bank. For purposes of this subsection, a nationa.
emergency is an emergency declared by the president of the United States
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or the person performing the president's functions, or a war, or natural
disaster.

Regular meetings of the board of trustees shall be held ((at le st once
a-month)) as established from time to time by the board, not less than nine
times during each year.

(2) The board of trustees shall by resolution duly recorded in the min-
utes, designate an officer or officers whose duty it shall be to prepare and
submit to the trustees at each regular meeting of the board, or to an execu-
tive committee of not less than five members of such board, a written state-
ment of the purchases and sales of securities, and of loans, made since the
last regular meeting of the board. The statement shall be in such form as
the board from time to time shall determine and there may be omitted from
the statement such purchases and sales of securities and such loans as de-
termined by the board.

Sec. 10. Section 32.16.050, chapter 13, Laws of 1955 as amended by
section 6, chapter 80, Laws of 1957 and RCW 32.16.050 are each amended
to read as follows:

(I) A trustee of a savings bank shall not directly or indirectly receive
any pay or emolument for services as trustee, except as provided in this
section.

(2) A trustee may receive, by affirmative vote of a majority of all the
trustees, reasonable compensation for (a) attendance at meetings of the
board of trustees; (b) service as an officer of the savings bank, provided his
duties as officer require and receive his regular and faithful attendance at
the savings bank; (c) service in appraising real property for the savings
bank; and (d) service as a member of a committee of the board of trustees:
PROVIDED, That a trustee receiving compensation for service as an officer
pursuant to (b) shall not receive any additional compensation for service
under (a), (c) or (d).

(3) An attorney for a savings bank, although he is a trustee thereof,
may receive a reasonab!e compensation for his professional services, includ-
ing examinations and certificates of title to real property on which mortgage
loans are made by the savings bank; or if the bank requires the borrowers to
pay all expenses of searches, examinations, and certificates of title, includ-
ing the drawing, perfecting, and recording of papers, such attorney may
collect of the borrower and retain for his own use the usual fees for such
services, excepting any commissions as broker or on account of placing or
accepting such mortgage loans.

(4) All incentive compensation, bonus, or supplemental compensation
plans for officers and employees of a savings bank shall be approved by a
majority of nonofficer trustees of the savings bank. No such plan shall per-
mit any officer or employee of a savings bank who has or exercises final au-
thority with regard to any loan or investment to receive any commission on
such loan or investment.

1 3421

Ch. 56



WASHINGTON LAWS, 1985 Ch. 56

(5) If an officer or attorney of a savings bank receives, on any loan
made by the bank, any commission which he is not authorized by this sec-
tion to retain for his own use, he shall immediately pay the same over to the
savings bank.

Sec. Ii. Section 32.20.090, chapter 13, Laws of 1955 and RCW 32-
.20.090 are each amended to read as follows:

A mutual savings bank may invest (( , t fu ds in t, l bUns UF any

cunlty, Ui ,atd city, Ul the lcol district o f ny such city, sltuatu it
the Uited States'. POIE, Tha such co~ untIy, city, or schoolU district

has a population .as ..wn by t. FJel .e..i .. xt p t invcst
lm t,f iono l..su than f, rty-fiv thousa. hbtu i ,l 4  1 , and lias po.,- tu .i.vy

t UIt WiLIIU[t limitatiUn of, Ut , aIUtiIt, anld at tllc tli,,, U' tlh tt. I Vim ill

t•e i_ L a ... f s u l;. y doe. ntt..... ..d s.even p... it of te V. lua-
tiln of s uch ctint f, thl purpuoe of taxation, i tl ,l indebted U f aci-

than. local... .iip ... it district) o, ti, muni.ipal .Utputat i o, ut
lio, eAept a oUUIty, whic is wlly , in part i within tile bou

a, limits of sai city or sci disttL, t wate, dc.bt an~d sikn fun1d,
doesg not exce%.d twelve percent of theL valuati of such cit o, scoo d-
iit fi, putp if taxatioU OR PROVIDED, Thlat suIc c ,y city, a

schoo~l district has~ a pouato as shownt by theL last dLLLitial fe.dtaalLm t

sus of a t lesslthaUt oell drL d fift, tousand Uinhalbitants, and has taxab

dllat s, a.. d h as p L" till vy taxes o t .. aabic.. real Pp ctup__.ty thei_ ui.

theL payttauait of stc obiain withou~t limt t ion01 of r ate ut nant~ut)) in
housing or industrial development bonds or municipal obligations issued by
a state, county, parish, borough, city, or district situated in the United
States, or by any instrumentality thereof, provided such bonds or obligations
at the time of purchase are prudent investments.

Sec. 12. Section 32.20.220, chapter 13, Laws of 1955 and RCW 32-
.20.220 are each amended to read as follows:

A mutual savings bank may invest not to exceed twenty percent of its
funds in ((banL' at. .eptanc atUI d ells, f e ch - geof t. kind 4 *d char

ctretr)) the following:
(1) Bankers' acceptances, and bills of exchange made eligible by law

for rediscount with federal reserve banks, provided the same arc accepted
by a bank or trust company which is a member of the federal reserve system
and which has a capital and surplus of not less than two million dollars, or
commercial paper which is a prudent investment.

(2) Bills of exchange drawn by the seller on the purchaser of goods and
accepted by such purchaser, of the kind made eligible by law for rediscount
with federal reserve banks, provided the same are indorsed by a bank or
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trust company which is a member of the federal reserve system and which
has a capital and surplus of not less than two million dollars.

The aggregate amount of the liability of any bank or trust company to
any mutual savings bank, whether as principal or indorser, for acceptances
held by such savings bank and deposits made with it, shall not exceed
twenty-five percent of the paid up capital and surplus of such bank or trust
company, and not more than five percent of the funds of any mutual savings
bank shall be invested in the acceptances of or deposited with a bank or
trust company of which a trustee of such mutual savings bank is a director.

Sec. 13. Section 6, chapter 80, Laws of 1955 as last amended by sec-
tion 7, chapter 31, Laws of 1973 1st ex. sess. and RCW 32.20.330 are each
amended to read as follows:

A mutual savings bank may invest ((not t .xc...ed fifteen, prieiof t
Fulds in surch)) in preferred stock, or in discounted or other interest bearing
obligations issued, guaranteed or assumed by corporations commonly ac-
cepted as industrial corporations or engaged in communications, transpor-
tation, furnishing utility or telephone services, manufacturing, mining,
merchandising, banking, or commercial financing, incorporated under the
laws of the United States, or any state thereof, or the District of Columbia,
or the Dominion of Canada, or any province thereof, ((as naturi
thir1ty ycais f1.. ,111  the 1.. ., Of" .. t ,. ;iiv :tiiint,)) subject to the following
conditions:

(I) Not more than two percent of said bank's funds shall be invested in
((such obligations)) securities of any one such corporation, pursuant to this
section ((oi oth-vwise)).

(2) Such ((.l...... at L.... of ,, UIIC. Me-. ,,td arnog th.
t,,,,.e ig t classil,catiUs uf onuisu. o, meationally ecni., ed investment

rating-services)) securities shall be prudent investments.
(3) Pursuant to this section, the total amount a savings bank may in-

vest shall not exceed fifty percent of its funds, and not more than fifteen
percent of the bank's funds may be invested in such securities of any
industry.

Sec. 14. Section 32.24.030, chapter 13, Laws of 1955 and RCW 32-
.24.030 are each amended to read as follows:

((A)) An unconverted mutual savings bank may for the purpose of
consolidation, acquisition, pooling of assets, merger, or voluntary liquidation
((t.ansFer)) arrange for its assets and liabilities to become assets and liabil-
ities of another mutual savings bank, by the affirmative vote or with the
written consent of two-thirds of the whole number of its trustees, but only
with the written consent of the supervisor and upon such terms and condi-
tions as he may prescribe.

Upon any such transfer being made, or upon the liquidation of any
such mutual savings bank for any cause whatever, or upon its being no
longer engaged in the business of a mutual savings bank, the supervisor
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shall terminate its certificate of authority, which shall not thereafter be re-
vived or renewed. When the certificate of authority of any such corporation
has been revoked, it shall forthwith collect and distribute its remaining as-
sets, and when that is done, the supervisor shall certify the fact to the sec-
retary of state, whereupon the corporation shall cease to exist and the
secretary of state shall note the fact upon his records.

In case of the consolidation with or voluntary liquidation of a mutual
savings bank by another mutual savings bank, as herein provided, any sums
advanced by its incorporators, or others, to create or maintain its guaranty
fund or its expense fund shall not be liabilities of such mutual savings bank
unless the mutual savings bank, so assuming its liabilities shall specifically
undertake to pay the same, or a stated portion thereof.

Sec. 15. Section 32.24.080, chapter 13, Laws of 1955 and RCW 32-
.24.080 are each amended to read as follows:

Every transfer of its property or assets by any mutual savings bank in
this state, made ((" .........plati. of insolv , ,r)) Mafter it has be-
come insolvent, (2) within ninety days before the date the supervisor takes
possession of such savings bank under RCW 32.24.050 or the federal de-
posit insurance corporation is appointed as receiver or liquidator of such
savings bank under RCW 32.24.090, and (3) with the view to the prefer-
ence of one creditor over another((;)) or to prevent equal distribution of its
property and assets among its creditors, shall be void. Every trustee, officer,
or employee making any such transfer shall be guilty of a felony.

Sec. 16. Section 4, chapter 85, Laws of 1981 and RCW 32.32.025 are
each amended to read as follows:

As used in this chapter, the following definitions apply, unless the con-
text otherwise requires:

(1) Except as provided in RCW 32.32.230, an "affiliate" of, or a per-
son "affiliated" with, a specified person, is a person that directly, or indi-
rectly through one or more intermediaries, controls, or is controlled by, or is
under common control with, the person specified.

(2) The term "amount", when used in regard to securities, means the
principal amount if relating to evidences of indebtedness, the number of
shares if relating to shares, and the number of units if relating to any other
kind of security.

(3) An "applicant" is a mutual savings bank which has applied to con-
vert pursuant to this chapter.

(4) The term "associate", when used to indicate a relationship with any
person, means (a) any corporation or organization (other than the applicant
or a majority-owned subsidiary of the applicant) of which the person is an
officer or partner or is, directly or indirectly, the beneficial owner of ten
percent or more of any class of equity securities, (b) any trust or other es-
tate in which the person has a substantial beneficial interest or as to which
the person serves as trustee or in a similar fiduciary capacity, and (c) any
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relative who would be a "class A beneficiary" under RCW 83.08.005 if the
person were a decedent.

(5) The term "broker" means any person engaged in the business of
effecting transactions in securities for the account of others.

(6) The term "capital stock" includes permanent stock, guaranty stock,
permanent reserve stock, ((o')) any similar certificate evidencing nonwith-
drawable capital, or preferred stock, of a savings bank converted under this
chapter or of a subsidiary institution or holding company.

(7) The term "charter" includes articles of incorporation, articles of
reincorporation, and certificates of incorporation, as amended, effecting (ei-
ther with or without filing with any governmental agency) tne organization
or creation of an incorporated person.

(8) Except as provided in RCW 32.32.230, the term "control" (includ-
ing the terms "controlling", "controlled by", and "under common control
with") means the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of a person, whether
through the ownership of voting securities, by contract, or otherwise.

(9) The term "dealer" means any person who engages either for all or
part of his time, directly or indirectly, as agent, broker, or principal, in the
business of offering, buying, selling, or otherwise dealing or trading in secu-
rities issued by another person.

(10) The term "director" means any director of a corporation, any
trustee of a mutual savings bank, or any person performing similar func-
tions with respect to any organization whether incorporated or
unincorporated.

(1i) The term "eligibility record date" means the record date for de-
termining eligible account holders of a converting mutual savings bank.

(12) The term "eligible account holder" means any person holding a
qualifying deposit as determined in accordance with RCW 32.32.180.

(13) The term "employee" does not include a director or officer.
(14) The term "equity security" means any stock or similar security; or

any security convertible, with or without consideration, into such a security,
or carrying any warrant or right to subscribe to or purchase such a security,
or any such warrant or right.

(15) The term "market maker" means a dealer who, with respect to a
particular security, (a) regularly publishes bona fide, competitive bid and
offer quotations in a recognized interdealer quotation system; or (b) fur-
nishes bona fide competitive bid and offer quotations on request; and (c) is
ready, willing, and able to effect transaction in reasonable quantities at his
quoted prices with other brokers or dealers.

(16) The term "material", when used to qualify a requirement for the
furnishing of information as to any subject, limits the information required
to those matters as to which an average prudent investor ought reasonably
to be informed before purchasing an equity security of the applicant.
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(17) The term "mutual savings bank" means a mutual savings bank
organized and operating under Title 32 RCW.

(18) Except as provided in RCW 32.32.435, the term "offer", "offer to
sell", or "offer of sale" shall include every attempt or offer to dispose of, or
solicitation of an offer to buy, a security or interest in a security, for value.
These terms shall not include preliminary negotiations or agreements be-
tween an applicant and any underwriter or among underwriters who are or
are to be in privity of contract with an applicant.

(19) The term "officer", for purposes of the purchase of stock in a
conversion under this chapter or the sale of this stock, means the chairman
of the board, president, vice president, secretary, treasurer or principal fi-
nancial officer, comptroller or principal accounting officer, and any other
person performing similar functions with respect to any organization
whether incorporated or unincorporated.

(20) Except as provided in RCW 32.32.435, the term "person" means
an individual, a corporation, a partnership, an association, a joint-stock
company, a trust, any unincorporated organization, or a government or po-
litical subdivision thereof.

(21) The term "proxy" includes every form of authorization by which a
person is or may be deemed to be designated to act for a stockholder in the
exercise of his voting rights in the affairs of an institution. Such an authori-
zation may take the form of failure to dissent or object.

(22) The terms "purchase" and "buy" include every contract to pur-
chase, buy, or otherwise acquire a security or interest in a security for value.

(23) The terms "sale" and "sell" include every contract to sell or
otherwise dispose of a security or interest in a security for value; but these
terms do not include an exchange of securities in connection with a merger
or acquisition approved by the supervisor.

(24) The term "savings account" means deposits established in a mu-
tual savings bank a.id includes certificates of deposit.

(25) Except as provided in RCW 32.32.435, the term "security" in-
cludes any note, stock, treasury stock, bond, debenture, transferable share,
investment contract, voting-trust certificate, or in general, any instrument
commonly known as a "security"; or any certificate of interest or participa-
tion in, temporary or interim certificate for, receipt for, or warrant or right
to subscribe to or purchase any of the foregoing.

(26) The term "subscription offering" refers to the offering of shares of
capital stock, through nontransferable subscription rights issued to: (a) Eli-
gible account holders as required by RCW 32.32.045; (b) supplemental eli-
gible account holders as required by RCW 32.32.055; (c) directors, officers,
and employees, as permitted by RCW 32.32.140; and (d) eligible account
holders and supplemental eligible account holders as permitted by RCW
32.32.145.
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(27) A "subsidiary" of a specified person is an affiliate controlled by
the person, directly or indirectly through one or more intermediaries.

(28) The term "supervisor" means the supervisor of banking.
(29) The term "supplemental eligibility record date" means the sup-

plemental record date for determining supplemental eligible account holders
of a converting savings bank required by RCW 32.32.055. The date shall be
the last day of the calendar quarter preceding supervisor approval of the
application for conversion.

(30) The term "supplemental eligible account holder" means any per-
son holding a qualifying deposit, except officers, directors, and their associ-
ates, as of the supplemental eligibility record date.

(31) The term "underwriter" means any person who has purchased
from an applicant with a view to, or offers or sells for an applicant in con-
nection with, the distribution of any security, or participates or has a direct
or indirect participation in the direct or indirect underwriting of any such
undertaking; but the term does not include a person whose interest is limit-
ed to a commission from an underwriter or dealer not in excess of the usual
and customary distributors' or sellers commission. The term "principal un-
derwriter" means an underwriter in privity of contract with the applicant or
other issuer of securities as to which that person is the underwriter.

Terms defined in other chapters of this title, when used in this chapter,
shall have the meanings given in those definitions, to the extent those defi-
nitions are not inconsistent with the definitions contained in this chapter
unless the context otherwise requires.

Sec. 17. Section 7, chapter 85, Laws of 1981 and RCW 32.32.040 are
each amended to read as follows:

((The conveiting)) A converted savings bank or a holding company
organized pursuant to chapter 32.34 RCW shall issue and sell ((its)) capital
stock at a total price equal to the estimated pro forma market value of the
stock ((i, theconv.rted savings .ak)) issued in connection with the con-
version, based on an independent valuation, as provided in RCW 32.32.305.
In the conversion of a mutual savings bank or holding company, either of
which is in the process of merging with, being acquired by, or consolidating
with a stock savings bank, or a savings bank holding company owned by
stockholders, or a subsidiary thereof, the following subsections apply:

(1) The price per share of the shares offered for subscription and issued
in the conversion shall be not less than the price reported for stock which is
listed on a national or regional stock exchange, or the bid price for stock
which is traded on the NASDAQ system, as of the day before any public
offering or other completion of the sale of stock in the conversion: PRO-
VIDED, That for stock not so listed and not traded on the NASDAQ sys-
tem, and any stock whose price has been affected, as of the day specified
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above, by a violation of RCW 32.32.225, the price per share shall be deter-
mined by the supervisor, upon the submission of such information as the
supervisor may request.

(2) The independent valuation as provided in RCW 32.32.305 shall
determine the aggregate value of shares for which subscription rights are
granted pursuant to RCW 32.32.045, 32.32.050, and 32.32.055, rather than
a price per share or number of shares as provided in RCW 32.32.290, 32-
.32.325, and 32.32.330. This independent valuation may be replaced by a
demonstration, to the satisfaction of the supervisor, of the fairness of the
price of the shares issued.

Sec. 18. Section 22, chapter 85, Laws of 1981 and RCW 32.32.115 are
each amended to read as follows:

In connection with shares of capital stock subject to restriction on sale
for a period of time:

(I) Each certificate for the stock shall bear a legend giving appropriate
notice of the restriction;

(2) Appropriate instructions shall be issued to the transfer agent for
the ((,.onveted savigs bank's)) capital stock with respect to applicable re-
strictions on transfer of any such restricted stock; and

(3) Any shares issued as a stock dividend, stock split, or otherwise with
respect to any such restricted stock shall be subject to the same restrictions
as may apply to the restricted stock.

Sec. 19. Section 23, chapter 85, Laws of 1981 and RCW 32.32.120 are
each amended to read as follows:

((The co-verthig)) A converted savings bank or holding company
formed under chapter 32.34 RCW shall:

(1) Promptly following ((the)) its conversion register the securities is-
sued in connection therewith pursuant to the Securities and Exchange Act
of 1934 and undertake not to deregister the securities for a period of three
years thereafter;

(2) Use its best efforts to encourage and assist a market maker to es-
tablish and maintain a market for the securities issued in connection with
the conversion; and

(3) Use its best efforts to list those shares issued in connection with the
conversion on a national or regional securities exchange or on the
NASDAQ quotation system.

Sec. 20. Section 29, chapter 85, Laws of 1981 and RCW 32.32.150 are
each amended to read as follows:

Any insignificant residue of shares ((of the conIyvtiavings .,
not sold in the subscription offering or in a public offering referred to in
RCW 32.32.060 may be sold in such other manner as provided in the plan
with the supervisor's approval.
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Sec. 21. Section 41, chapter 85, Laws of 1981 and RCW 32.32.210 are
each amended to read as follows:

No converted savings bank may repurchase any of its capital stock
from any person unless the repurchase is approved by the supervisor either
in advance or at the time of repurchase.

Sec. 22. Section 42, chapter 85, Laws of 1981 and RCW 32.32.215 are
each amended to read as follows:

Except as provided in section 24 of this 1985 act, no converted savings
bank may declare or pay a cash dividend unless the declaration or payment
of the dividend would be in accordance with the requirements of RCW 30-
.04.180 and would not have the effect of reducing the net worth of the con-
verted savings bank below (1) the amount required for the liquidation
account or (2) the amount required by the supervisor.

Sec. 23. Section 43, chapter 85, Laws of 1981 and RCW 32.32.220 are
each amended to read as follows:

Except as provided in section 24 of this 1985 act, no converted savings
bank may, without the prior approval of the supervisor, ((ino conv,- ae -
ings-bank may;)) for a period of ten years after the date of its conversion,
declare or pay a cash dividend on its capital stock in an amount in excess of
one-half of the greater of:

(I) The savings bank's net income for the current fiscal year; or
(2) The average of the savings bank's net income for the current fiscal

year and not more than two of the immediately preceding fiscal years.
For purposes of this chapter, "net income" shall be determined by

generally accepted accounting principles.

NEW SECTION. Sec. 24. A new section is added to chapter 32.32
RCW to read as follows:

A converted mutual savings bank may pay dividends on preferred stock
at the rate or rates agreed in connection with the issuance of preferred stock
if such issuance has been approved by the supervisor.

NEW SECTION. Sec. 25. A new section is added to chapter 32.32
RCW to read as follows:

(I) As used in this section, the following definitions apply:
(a) "Control" means directly or indirectly alone or in concert with

others to own, control, or hold the power to vote twenty-five percent or
more of the outstanding stock or voting power of the controlled entity;

(b) "Acquiring party" means the person acquiring control of a bank
through the purchase of stock;

(c) "Person" means any individual, corporation, partnership, group
acting in concert, association, business trust, or other organization.

(2) (a) It is unlawful for any person to acquire control of a converted
savings bank until thirty days after filing with the supervisor a completed
application. The application shall be under oath or affirmation, and shall
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contain substantially all of the following information plus any additional
information that the supervisor may prescribe as necessary or appropriate in
the particular instance for the protection of bank depositors, borrowers, or
shareholders and the public interest:

(i) The identity and banking and business experience of each person by
whom or on vhose behalf acquisition is to be made;

(ii) The financial and managerial resources and future prospects of
each person involved in the acquisition;

(iii) The terms and conditions of any proposed acquisition and the
manner in which the acquisition is to be made;

(iv) The source and amount of the funds or other consideration used or
to be used in making the acquisition, and a description of the transaction
and the names of the parties if any part of these funds or other considera-
tion has been or is to be borrowed or otherwise obtained for the purpose of
making the acquisition;

(v) Any plan or proposal which any person making the acquisition may
have to liquidate the bank, to sell its assets, to merge it with any other bank,
or to make any other major change in its business or corporate structure or
management;

(vi) The identification of any person employed, retained, or to be com-
pensated by the acquiring party, or by any person on its behalf, who makes
solicitations or recommendations to shareholders for the purpose of assisting
in the acquisition and a brief description of the terms of the employment,
retainer, or arrangement for compensation;

(vii) Copies of all invitations for tenders or advertisements making a
tender offer to shareholders for the purchase of their stock to be used in
connection with the proposed acquisition; and

(viii) Such additional information as shall be necessary to satisfy the
supervisor, in the exercise of the supervisor's discretion, that each such per-
son and associate meets the standards of character, responsibility, and gen-
eral fitness established for incorporators of a savings bank under RCW
32.08.040.

(b) Notwithstanding any other provision of this section, a bank or bank
holding company which has been in operation for at least three consecutive
years or a converted mutual savings bank or the holding company of a mu-
tual savings bank need only notify the supervisor and the savings bank to be
acquired of an intent to acquire control and the date of the proposed acqui-
sition of control at least thirty days before the date of the acquisition of
control.

(c) When a person, other than an individual or corporation, is required
to file an application under this section, the supervisor may require that the
information required by (a) (i), (ii), (vi), and (viii) of this subsection be
given with respect to each person, as defined in subsection (1)(c) of this
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section, who has an interest in or controls a person filing an application un-
der this subsection.

(d) When a corporation is required to file an application under this
section, the supervisor may require that information required by (a) (i), (ii),
(vi), and (viii) of this subsection be given for the corporation, each officer
and director of the corporation, and each person who is directly or indirectly
the beneficial owner of twenty-five percent or more of the outstanding vot-
ing securities of the corporation.

(e) If any tender offer, request, or invitation for tenders or other
agreements to acquire control is proposed to be made by means of a regis-
tration statement under the securities act of 1933 (48 Stat. 74, 15 U.S.C.
Sec. 77(a)), as amended, or in circumstances requiring the disclosure of
similar information under the ,iecurities exchange act of 1934 (48 Stat. 881,
15 U.S.C. Sec. 78(a)), as amended, the registration statement or application
may be filed with the supervisor in lieu of the requirements of this section.

(f) Any acquiring party shall also deliver a copy of any notice or ap-
plication required by this section to the savings bank proposed to be ac-
quired within two days after such notice or application is filed with the
supervisor.

(g) Any acquisition of control in violation of this section shall be inef-
fective and void.

(h) Any person who wilfully or intentionally violates this section or any
rule adopted under this section is guilty of a gross misdemeanor pursuant to
chapter 9A.20 RCW. Each day's violation shall be considered a separate
violation, and any person shall upon conviction be fined not more than one
thousand dollars for each day the violation continues.

(3) The supervisor may file an action in the superior court of the
county in which the bank is located to restrain the pending acquisition of
control of a savings bank if he finds after considering the application and
within thirty days after its filing any of the following:

(a) The poor financial condition of any acquiring party might jeopar-
dize the financial stability of the savings bank or might prejudice the inter-
est of depositors, borrowers, or shareholders;

(b) The plan or proposal of the acquiring party to liquidate the savings
bank, to sell its assets, to merge it with any person, or to make any other
major change in its business or corporate structure or management is not
fair and reasonable to its depositors, borrowers, or stockholders or is not in
public interest;

(c) The banking and business experience and integrity of any acquiring
party who would control the operation of the savings bank indicates that
approval would not be in the interest of the savings bank's depositors, bor-
rowers, or shareholders;

(d) The information provided by the application is insufficient for the
supervisor to make a determination or there has been insufficient time to
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verify thu information provided and conduct an examination of the qualifi-
cation of the acquiring party; or

(e) The acquisition would not bc in the public interest.
(4) (a) For a period of te years following the acquisition of control by

any person, neither such acquiring party nor any associate shall receive any
loan or the use of any of the funds of, n'r purchase, lease, or otherwise re-
ceive any property from, nor receive any consideration from the sale, lease,
or any other conveyance of property to, any savings bank in which the ac-
quiring party has control except as provided in (b) of this subsection.

(b) Upon application by any acquiring party or associate subject to (a)
of this subsection, the supervisor may approve a transaction between a con-
verted savings bank and such acquiring party, person, or associate, upon
finding that the terms and conditions of the transaction are at least as ad-
vantageous to the savings bank as the savings bank would obtain in a com-
parable transaction with an unaffiliated person.

(5) Except with the consent of the supervisor, no converted savings
bank shall, for the purpose of enabling any person to purchase any or all
shares of its capital stock, pledge or otherwise transfer any of its assets as
security for a loan to such person or to any associate, or pay any dividend to
any iuch person or associate. Nothing in this section shall prohibit a divi-
dend of stock among shareholders in proportion to their shareholdings. In
the event any clause of this section is declared to be unconstitutional or
otherwise invalid, all remaining dependent and independent clauses of this
section sha'l remain in full force and effect.

Sec. 26. Section 45, chapter 85, Laws of 1981 and RCW 32.32.230 are
each amended to read as follows:

(I) No conversion may be approved by the supervisor unless the plan
of conversion provides that the converted savings bank shall enter into an
agreement with the supervisor, in form satisfactory to the supervisor, which
shall provide that for a period of three years following the conversion any
company significantly engaged in an unrelated business activity, either di-
rectly or through an affiliate thereof, shall not be permitted, regardless of
the form of the transaction, to acquire control of the converted savings
bank. Any acquisition of a converted savings bank shall also comply with
((RC .' 30.04.408 thrug 30.04.4 )) section 25 of this 1985 act.

(2) As used in this section:
(a) The term "affiliate" means any person or company which controls,

is controlled by, or is under common control with, a specified company.
(b) A person or company shall be deemed to have "control" of:
(i) A savings bank if the person directly or indirectly or acting in con-

cert with one or more other persons, or through one or more subsidiaries,
owns, controls, or holds with power to vote, or holds proxies representing,
more than twenty-five percent of the voting shares of the savings bank, or
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controls in any manner the election of a majority of the directors of the
bank;

(ii) Any other company if the person directly or indirectly or acting in
concert with one or more other persons, or through one or more subsil iaries,
owns, controls, or holds with power to vote, or holds proxies represL 'ting.
more than twenty-five percent of the voting shares or rights of the other
company, or controls in any manner the election or appointment of a ma-
jority of the directors or trustees of the other company, or is a general
partner in or has contributed more than twenty-five percent of the capital
of the other company;

(iii) A trust if the person is a trustee thereof; or
(iv) A savings bank or any other company if the supervisor determines,

after reasonable notice and opportunity for hearing, that the person directly
or indirectly exercises a controlling influence over the management or poli-
cies of the savings bank or other company.

- (c) A company shall be deemed to be "significantly engaged" in an
unrelated business activity if its unrelated business activities would repre-
sent, on either an actual or a pro forma basis, more than fifteen percent of
its consolidated net worth at the close of this preceding fiscal year or of its
consolidated net earnings for such fiscal year.

(d) The term "unrelated business activity" means any business activity
not authorized for a savings bank or any subsidiary thereof.

Sec. 27. Section 52, chapter 85, Laws of 1981 and RCW 32.32.265 are
each amended to read as follows:

Upon determination that an application for conversion is properly exe-
cuted and is not materially incomplete, the supervisor shall advise the ap-
plicant, in writing, to publish notices of the filing of the application.
Promptly after .-ceipt of the advice, the applicant shall furnish a written
notice of the filing to each eligible account holder and also publish a notice
of the filing in a newspaper printed in the English language and having
general circulation in each community in which an office of the applicant is
located, as follows:

NOTICE OF FILING OF AN APPLICATION FOR
APPROVAL TO CONVERT TO A

STOCK SAVINGS BANK

Notice is hereby given that, pursuant to chapter 32.32 of
the Revised Code of Washington

(fill in name of applicant)

has filed an application with the Supervisor of Banking for ap-
proval to convert to the stock form of organization. Copies of the
application have been delivered to (address)
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Written comments, including objections to the plan of con-
version and materials supporting the objections, from any account
holder of the applicant or aggrieved person, will be considered by
the supervisor if filed within twenty business days after the date of
this notice. Failure to make written comments in objection may
preclude the pursuit of any administrative or judicial remedies.
Three copies of the comments should be sent to the aforemen-
tioned. The proposed plan of conversion and any comments there-
on will be available for inspection by any account holder of the
applicant at (address) . A copy of the plan may
also be inspected at each office of the applicant.

If a significant number of the applicant's account holders speak a language
other than English and a newspaper in that language is published in the
area served by the applicant, an appropriate translation of the notice shall
also be published in that newspaper. A notice sent by mail may be accom-
panied by the statement that the converting institution will not mail a sub-
scription offering circular to an eligible account holder or a supplemental
eligible account holder unless the eligible account holder or the supple-
mental eligible account holder, prior to the commencement of the subscrip-
tion offering, requests the subscription offering circular by returning a
postcard. The issuer of stock in the conversion shall pay the postage of this
postcard and shall inform the eligible account holder or supplemental eligi-
ble holder that the postage is paid.

Sec. 28. Section 97, chapter 85, Laws of 1981 and RCW 32.32.490 are
each amended to read as follows:

Amendments to the articles of incorporation of the converted savings
bank shall be made ((i acoi-da i, .............. c ti., ,fied i; RCW
30.08.088 an d 30.03.690, p1ovidd tlt tlle i.dmn ,IIUIIG, nIIL l olU apJpIUY yd
by the- supeviso)) only with the approvals of the supervisor, of two-thirds
of the directors of the savings bank, and of the holders of a majority of each
class of the outstanding shares of capital stock or such greater percentage of
these shares as may be specified in the articles of the converted savings
bank.

Sec. 29. Section 98, chapter 85, Laws of 1981 as amended by section 3,
chapter 44, Laws of 1983 and RCW 32.32.495 are each amended to read as
follows:

(1) Every converted savings bank shall be managed by not less than
five directors, except that a bank having a capital of fifty thousand dollars
or less may have only three directors. Directors shall be elected by the
stockholders and hold office for one year and until their successors are
elected and have qualified. In the first instance the directors shall be those
named in the articles of incorporation and afterwards, those elected at the
annual meeting of the stockholders to be held at least once each year on a
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day to be specified by the converted savings bank's bylaws but not later than
May 15th of each year. If for any cause an election is not held at that time,
it may be held at an adjourned meeting or at a subsequent meeting called
for that purpose in the manner prescribed by the corporation's bylaws. Each
director shall be a resident of a state of the United States. The directors
shall meet at least ((once)) nine times each ((month)) year and whenever
required by the supervisor. A majority of the board of directors shall con-
stitute a quorum for the transaction of business. At all stockholders' meet-
ings, each share shall be entitled to one vote, unless the articles of
incorporation provide otherwise. Any stockholder may vote in person or by
written proxy.

(2) If the board of directors consists of nine or more members, in lieu
of electing the entire number of directors annually, the converted savings
bank's articles of incorporation or bylaws may provide that the directors be
divided into either two or three classes, each class to be as nearly equal in
number as possible, the term of office of directors of the first class to expire
at the first annual meeting of shareholders after their election, that of the
second class to expire at the second annual meeting after their election, and
that of the third class, if any, to expire at the third annual meeting after
their election. At each annual meeting after such classification, the number
of directors equal to the number of the class whose term expires at the time
of such meeting shall be elected to hold office until the second succeeding
annual meeting, if there are two classes, or until the third succeeding annual
meeting, if there are three classes. A classification of directors shall not be
effective prior to the first annual meeting of shareholders.

(3) Immediately upon election, each director shall take, subscribe,
swear to, and file with the supervisor an oath that he will, so far as the duty
devolves upon him, diligently and honestly administer the affairs of the cor-
poration and will not knowingly violate or willingly permit to be violated
any provision of law applicable to the corporation.

(4) A vacancy occurring in the board of directors may be filled by the
affirmative vote of a majority of the remaining directors. A director elected
to fill a vacancy shall be elected for the unexpired term of the director's
predecessor in office. A directorship to be filled by reason of an increase in
the number of directors may be filled by the board of directors for a term of
office continuing only until the next election of directors by the
shareholders.

NEW SECTION. Sec. 30. A new section is added to chapter 32.32
RCW to read as follows:

(I) In a conversion of an unconverted mutual savings bank that is in
the process of acquisition by a savings bank holding company or in the pro-
cess of merger or consolidation with a subsidiary o' a savings bank holding
company, the restrictions imposed by RCW 32.32.110 on resale of stock
apply to shares of the holding company purchased on original issue by any
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director or officer of the converting savings bank that is in the process of
acquisition, merger, or consolidation, and the restrictions imposed by this
chapter apply to the ownership of capital stock in the holding company with
the same force and effect as they would apply to the ownership of capital
stock of the unconverted mutual savings bank if shares of this savings bank
were offered to depositors or the public pursuant to this chapter.

(2) The tender of shares by directors and officers of a converted savings
bank in exchange for shares of another converted savings bank, or for shares
of a holding company, do not constitute a sale for purposes of RCW 32-
.32.110. However, the restrictions of RCW 32.32.110 and 32.32.115 apply
to the resale of the shares they receive in such an exchange with the same
force and effect as to the shares of the converted savings bank they pur-
chased on original issue for a period of three years following the date of
such purchase on original issue.

Sec. 31. Section 99, chapter 85, Laws of 1981 and RCW 32.32.500 are
each amended to read as follows:

A mutual savings bank or bank converted under this chapter may
merge with, consolidate with, convert into, acquire the assets of, or sell its
assets to any other financial institution chartered under Titles 30, 32, or 33
RCW or under the National Bank Act, as amended, or the National Hous-
ing Act, as amended, or to a holding company thereof, subject to (I) the
approval of the supervisor of banking if the surviving institution is one
chartered under Title 30 or 32 RCW, or (2) approval of the supervisor of
savings and loans if the surviving institution is one chartered under Title 33
RCW, or (3) if the surviving institution is to be a national bank, the comp-
troller of currency under 12 U.S.C. Sec. 35, 12 U.S.C. Sec. 215, 12 U.S.C.
Sec. 215a, and 12 U.S.C. Sec. 1828c, or (4) if the surviving institution is to
be a federal savings and loan association, the Federal Home Loan Bank
Board under 12 U.S.C. Sec. 1464 (d)(l I), or (5) if the surviving institution
is to be a bank holding company, the Federal Reserve Board under 12
U.S.C. Sec. 1842 (a) and (d).

In the case of a liquidation, acquisition, merger, consolidation, or con-
version of a converted savings bank, chapter((s 30.44 ,,-J 30.49)) 32.34
RCW shall apply.

Sec. 32. Section 100, chapter 85, Laws of 1981 and RCW 32.32.505
are each amended to read as follows:

(1) It is the intention of the legislature to grant, by this chapter, au-
thority to permit conversions by mutual savings banks to capital stock form,
and the ':ights, powers, restrictions, limitations, and requirements of Title 32
RCW shall apply to a converted mutual savings bank except that, in the
event of conflict between the provisions of this chapter and other provisions
of Title 32 RCW, the other provisions shall be construed in favor of the ac-
complishment of the purposes of this chapter.
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(2) References in the Revised Code of Washington as of the most re-
cent effective date of any amendment, to mutual savings banks shall refer
also to stock savings banks converted from mutual form under this chapter.
References in the Revised Code of Washington to the board of trustees of a
mutual savings bank shall refer also to the board of directors of a stock
savings bank converted from mutual form under this chapter. The provi-
sions of Title 30 RCW shall not apply to a converted mutual savings bank
except insofar as the provisions would apply to a mutual savings bank.

NEW SECTION. Sec. 33. (1) The voluntary liquidation of a mutual
savings bank converted to the stock form requires the affirmative vote or
written consent of two-thirds of the directors of the converted savings bank,
requires the affirmative vote of two-thirds of the outstanding stock of the
savings bank, shall proceed as prescribed in chapter 32.24 RCW, and shall
be complete upon the payment of any surplus remaining, after satisfaction
of all debts and liabilities of the savings bank, to shareholders in accordance
with their legal rights to such surplus.

(2) A savings bank which has converted to the stock form may sell all
its assets and transfer all its liabilities upon the affirmative vote or with the
written consent of two-thirds of its directors, and upon the affirmative vote
of the holders of two-thirds of the outstanding voting shares in each class
entitled to vote.

(3) Any merger or consolidation involving a mutual savings bank con-
verted to stock form requires approval by two-thirds of the directors and by
the holders of a majority of the outstanding voting shares in each class ex-
cept that a merger or consolidation approved by two-thirds of the out-
standing voting shares in each class requires approval by only a majority of
the directors of the converted savings bank, and except as provided in sub-
section (4) of this section.

(4) A savings bank that has converted to the stock form may engage in
a consolidation and pooling of assets upon the affirmative vote of two-thirds
of its directors, if (a) the total assets of the converted savings bank, imme-
diately prior to the day of the consolidation and pooling of assets, exceed
two-thirds of the assets of the institution that would result from the consol-
idation and pooling of assets, (b) the converted savings bank will survive the
consolidation and pooling of assets, without its shareholders surrendering
their shares of stock in the converted savings bank, and (c) the other insti-
tution being merged or consolidated is a savings bank or savings and loan
association.

(5) Any converted savings bank may provide in its articles of incorpo-
ration for a higher percentage of affirmative shareholder votes to approve
any liquidation, sale of assets, merger, or consolidation.

NEW SECTION. Sec. 34. (1) No savings bank having capital stock
may establish a holding company to own all its stock without the approval
of the supervisor. Upon tender of their shares of the converted savings bank,
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the shareholders of the savings bank shall receive all the shares of the hold-
ing company which are outstanding at the time of this tender.

(2) Any company owning more than twenty-five percent of the out-
standing voting stock of a savings bank doing business under this Title 32
RCW shall, in addition to the restrictions of section 25 of this act, be sub-
ject to regulation as a savings bank holding company. Any savings bank
holding company which is not subject to regulation by the federal reserve
board or the federal home loan bank board, and all holding company sub-
sidiaries engaging in businesses which are not subject to regulation or li-
censing by the federal home loan bank board, the supervisor of savings and
loan associations, the commissioner of insurance, or the administrator auth-
orized to regulate loan companies doing business under Title 31 RCW, will
be subject to such regulation of accounting practices and of the qualifica-
tions of directors and officers, and such inspection and visitation by the su-
pervisor of banking as the supervisor shall deem appropriate, subject to the
limitations imposed on regulation, inspection, and visitation of a savings
bank under this title. In addition, any savings bank holding company and all
holding company subsidiaries will be subject to visitation by the supervisor
of banking as such shall deem appropriate, subject to the limitations im-
posed on visitation of a savings bank under this Title 32 RCW and under
the supremacy clause of the Constitution of the United States. The savings
bank subsidiary of this holding corporation may engage in subsequent
mergers, consolidations, acquisitions, and conversions, only to the extent
authorized by RCW 32.32.500, and only upon complying with the applica-
ble requirements in section 33 of this act and this chapter.

(3) In the event a savings bank forms a subsidiary to carry out any of
the powers of savings banks under this title, any institution with which this
subsidiary merges shall continue to be subject to regulation, inspection, and
visitation by the supervisor of savings and loans if the subsidiary is author-
ized to do business by Title 33 RCW.

NEW SECTION. Sec. 35. A savings bank not having capital.stock
may establish a business trust for the benefit of its depositors, with the ap-
proval of the supervisor and subject to such rules and regulations as the su-
pervisor may adopt. The supervisor may permit this business trust to
become a mutual holding company owning all shares of an interim stock
savings bank, the sole purpose of which shall be to merge into the mutual
savings bank that formed the business trust. The depositors in an
unconverted savings bank which has merged with the subsidiary of such a
mutual holding company, in the event of a later conversion of this mutual
holding company to the stock form, shall retain all their rights to their de-
posits in the savings bank, and shall also receive, without payment,
nontransferrable rights to subscribe for the stock of the holding company,
and rights to a liquidation account maintained by the holding company in
proportion to their deposits in the savings bank, to the same extent that they
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would receive these rights in a stock conversion of the savings bank as pre-
scribed in chapter 32.32 RCW.

NEW SECTION. Sec. 36. (1) Any holder of shares of a savings bank
shall be entitled to receive the value of these shares, as specified in subsec-
tion (2) of this section, if (a) the savings bank is voluntarily liquidating,
being acquired, merging, or consolidating, (b) the shareholder voted, in
person or by proxy, against the liquidation, acquisition, merger, or consoli-
dation, at a meeting of shareholders called for the purpose of voting on such
transaction, and (c) the shareholder delivers a written demand for payment,
with the stock certificates, to the savings bank within thirty days after such
meeting of shareholders. The value of shares shall be paid in cash, within
ten days after receipt of the written demand and stock certificates, except
that if three appraisers are appointed as specified in subsection (2) of this
section, the payment shall be due forty-five days after receipt of such de-
mand and stock certificates.

(2) The value of such shares shall be the price published for shares
listed on a national securities exchange, and shall be the bid price published
for shares traded over the counter, at the close of business on the business
day before the shareholders' meeting at which the shareholder dissented,
except that if such shares are not so listed or traded, or if the value so de-
termined differs by twenty percent or more from the average of such prices
for the shares during the thirty days prior to this business day, or if a vio-
lation of RCW 32.32.225 has affected such determination, then the value of
the shares shall be determined, within forty days after delivery of the stock
certificates, by three appraisers appointed as provided in RCW 30.49.090.

NEW SECTION. Sec. 37. Sections 33 through 36 of this act are each
added to chapter 32.34 RCW.

NEW SECTION. Sec. 38. The following acts or parts of acts are each
repealed:

(i) Section 32.20.140, chapter 13, Laws of 1955 and RCW 32.20.140;
(2) Section 32.20.150, chapter 13, Laws of 1955 and RCW 32.20.150;
(3) Section 32.20.170, chapter 13, Laws of 1955, section 4, chapter 80,

Laws of 1955 and RCW 32.20.170;
(4) Section 32.20.180, chapter 13, Laws of 1955 and RCW 32.20.180;

and
(5) Section 32.20.190, chapter 13, Laws of 1955 and RCW 32.20.190.

Passed the Senate April 9, 1985.
Passed the House April 5, 1985.
Approved by the Governor April 17, 1985.
Filed in Office of Secretary of State April 17, 1985.

[3601

Ch. 56


