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AN ACT concer ni ng banki ng.

Be it enacted by the People of the State of |Illinois,

esented in the CGeneral Assenbly:

Section 5. The Illinois Banking Act 1is anended by

ging Section 17 as foll ows:

(205 ILCS 5/17) (from Ch. 17, par. 324)

Sec. 17. Changes in charter.

(a) By conpliance with the provisions of this Act a
e bank may:

(1) (blank);

(2) increase, decrease or change its capital stock
whet her issued or unissued, provided that in no case
shall the capital be dimnished to the prejudice of its
creditors;

(3) provide for authorized but unissued capital
stock reserved for issuance for one or nore of the
pur poses provided for in subsection (5) of Section 14
her eof ;

(4) authorize preferred st ock, or I ncrease,
decr ease or change the preferences, qualifications,
[imtations, restrictions or special or relative rights
of its preferred stock, whether issued or unissued, or

del egate authority to its board of directors as provided

in_ subsection (d), provided that in no case shall the

capital be dimnished to the prejudice of its creditors;
(5) increase, decrease or change the par value of
its shares of its capital stock or preferred stock,

whet her issued or uni ssued, or delegate authority to its

board of directors as provided in subsection (d);

(6) (bl ank);

(7) elimnate cumul ative voting rights under all or
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specified circunstances, or elimnate voting rights
entirely, as to any class or classes or series of stock
of the bank pursuant to paragraph (3) of Section 15,
provi ded that one class of shares or series thereof shal
al ways have voting in respect to all matters in the bank,
and provided further that the proposal to elimnate such
voting rights receives the approval of the holders of 70%
of the outstanding shares of stock entitled to vote as
provided in paragraph (7) of subsection (b) of this
Section 17;

(8) increase, decrease, or change its capital stock
or preferred stock, whether issued or unissued, for the
purpose of elimnating fractional shares or avoiding the
i ssuance of fractional shares, provided that in no case
shall the capital be dimnished to the prejudice of its
creditors; or

(9) nmake such other change in its charter as may be
authorized in this Act.

(b) To effect a change or changes in a State bank's

charter as provided for in this Section 17:

(1) The board of directors shall adopt a resolution
setting forth the proposed anendnent and directing that
it be submtted to a vote at a neeting of stockhol ders,
whi ch may be either an annual or special neeting.

(2) If the neeting is a special neeting, witten or
printed notice setting forth the proposed anendnent or
summary thereof shall be given to each stockhol der of
record entitled to vote at such neeting at | east 30 days
before such neeting and in the manner provided in this
Act for the giving of notice of neetings of stockhol ders.

(3) At such special neeting, a vote of t he
stockhol ders entitled to vote shall be taken on the
proposed anmendnent. Except as provided in paragraph (7)

of this subsection (b), the proposed anendnent shall be
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adopted wupon receiving the affirmative vote of the
hol ders of at |east two-thirds of the outstanding shares
of stock entitled to vote at such neeting, unless hol ders
of preferred stock are entitled to vote as a class in
respect thereof, in which event the proposed anendnent
shall be adopted upon receiving the affirmative vote of
the holders of at least two-thirds of the outstanding
shares of each <class of shares entitled to vote as a
class in respect thereof and of the total outstanding
shares entitled to vote at such neeting. Any nunber of
anendnents may be submtted to the stockhol ders and voted
upon by them at one neeting. A certificate of the
amendnent, or anmendnents, verified by the president, or a
Vi ce- presi dent, or t he cashi er, shal | be filed
imredi ately in the office of the Comm ssioner.

(4) At any annual neeting without a resolution of
the board of directors and wthout a notice and prior
publi cation, as herei nabove provided, a proposition for a
change in the bank's charter as provided for in this
Section 17 may be submtted to a vote of the stockhol ders
entitled to vote at the annual neeting, except that no
proposition for authorized but wunissued capital stock
reserved for issuance for one or nore of the purposes
provided for in subsection (5) of Section 14 hereof shal
be submtted without conplying with the provisions of
sai d subsection. The proposed anendnent shall be adopted
upon receiving the affirmative vote of the holders of at
| east two-thirds of the outstanding shares of stock
entitled to vote at such neeting, unless holders of
preferred stock are entitled to vote as a class in
respect thereof, in which event the proposed anendnent
shal | be adopted upon receiving the affirmative vote of
the holders of at |least two-thirds of the outstanding

shares of each class of shares entitled to vote as a
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class in respect thereof and the total outstanding shares
entitled to vote at such neeting. A certificate of the
amendnent, or anmendnents, verified by the president, or a
vi ce-president or cashier, shall be filed immediately in
the office of the Comm ssioner.

(5 If an anmendnent or anendnents shall be approved
in witing by the Comm ssioner, the anmendnent or
anendnents so adopted and SO approved shal | be
acconpl i shed in accor dance with the vote of the
stockhol ders. The Conm ssi oner may inpose such terns and
conditions on the approval of the anmendnent or anendnents
as he deens necessary or appropriate. The Comm ssi oner
shal | revoke such approval in the event such amendnent or
amendnents are not effected within one year fromthe date
of the issuance of the Comm ssioner's certificate and
witten approval except for transactions permtted under
subsection (5) of Section 14 of this Act.

(6) No anendnment or anmendnents shall affect suits
in which the bank is a party, nor affect causes of
action, nor affect rights of persons in any particular,
nor shall actions brought against such bank by its former
name be abated by a change of nane.

(7) A proposal to anmend the charter to elimnate
cunul ati ve voti ng rights under all or specified
circunstances, or to elimnate voting rights entirely, as
to any class or classes or series or stock of a bank,
pursuant to paragraph (3) of Section 15 and paragraph (7)
of subsection (a) of this Section 17, shall be adopted
only upon such proposal receiving the approval of the
holders of 70% of the outstanding shares of stock
entitled to vote at the neeting where the proposal is
presented for approval, unless holders of preferred stock
are entitled to vote as a class in respect thereof, in

whi ch event the proposed anendnent shall be adopted upon
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receiving the approval of the holders of 70% of the
outstanding shares of each class of shares entitled to
vote as a class in respect thereof and of +the total
outstanding shares entitled to vote at the neeting where
the proposal is presented for approval. The proposal to
amend the charter pursuant to this paragraph (7) may be
voted upon at the annual neeting or a special neeting.

(8 Witten or printed notice of a stockholders
meeting to vote on a proposal to increase, decrease or
change the capital stock or preferred stock pursuant to
par agraph (8) of subsection (a) of this Section 17 and to
elimnate fractional shares or avoid the issuance of
fractional shares shall be given to each stockhol der of
record entitled to vote at the neeting at |east 30 days
before the neeting and in the manner provided in this Act
for the giving of notice of neetings of stockhol ders, and
shall include all of the follow ng information:

(A) A statenent of the purpose of the proposed
reverse stock split.

(B) A statenent of the anobunt of consideration
being offered for the bank's stock.

(C A statenent that the bank considers the
transacti on fair to the stockholders, and a
statenent of the material facts wupon which this
belief is based.

(D) A statement that the bank has secured an
opinion froma third party wth respect to the
fairness, from a financial point of view, of the
consideration to be pai d, t he identity and
qualifications of the third party, howthe third
party was selected, and any material relationship
between the third party and the bank.

(E) A summary of the opinion including the

basis for and the methods of arriving at the
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findings and any limtation inposed by the bank in
arriving at fair value and a statenent making the
opi nion available for reviewing or copying by any
st ockhol der.
(F) A statement that objecting stockhol ders
will be entitled to the fair value of those shares
that are voted against the charter amendnent, if a
proper demand is made on the bank and t he
requirenents are satisfied as specified in this
Sect i on.
| f a stockholder shall file with the bank, prior to or at the
meeting of stockholders at which the proposed charter
amendnent s submtted to a vote, a witten objection to the
proposed charter anendnent and shall not vote in favor
thereof, and if +the stockholder, wthin 20 days after
receiving witten notice of the date the charter anmendnent
was acconplished pursuant to paragraph (5) of subsection (a)
of this Section 17, shall nmake witten demand on the bank for
paynment of the fair value of the stockhol der's shares as of
the day prior to the date on which the vote was taken
approving the <charter anendnent, the bank shall pay to the
st ockhol der, upon surrender of t he certificate or
certificates representing the stock, the fair value thereof.
The demand shall state the nunber of shares owned by the
obj ecting stockholder. The bank shall provide witten notice
of the date on which the charter anendnent was acconplished
to all stockholders who have filed witten objections in
order that the objecting stockhol ders may know when they nust
file witten demand if they choose to do so. Any stockhol der
failing to nake demand within the 20-day period shall be
conclusively presuned to have consented to the charter
amendnent and shall be bound by the ternms thereof. |If within
30 days after the date on which a charter anendnent was

acconplished the value of the shares is agreed upon between
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the objecting stockholders and the bank, paynent therefor
shall be made within 90 days after the date on which the
charter anmendnent was acconplished, upon the surrender of the
stockholder's certificate or certificates representing the
shares. Upon paynent of the agreed value the objecting
stockhol der shall cease to have any interest in the shares or
in t he bank. If wthin such period of 30 days the
stockhol der and the bank do not so agree, then the objecting
stockhol der may, wthin 60 days after the expiration of the
30-day period, file a conplaint in the circuit court asking
for a finding and determnation of the fair value of the
shares, and shall be entitled to judgnent against the bank
for the amount of the fair value as of the day prior to the
date on which the vote was taken approving the charter
amendnent wth interest thereon to the date of the judgnent.
The practice, procedure and judgnent shall be governed by the
Civil Practice Law. The judgnent shall be payable only upon
and sinultaneously wth the surrender to the bank of the
certificate or certificates representing the shares. Upon
paynment of the judgnent, the objecting stockhol der shal
cease to have any interest in the shares or the bank. The
shares may be held and di sposed of by the bank. Unless the
obj ecting stockhol der shall file such conplaint within the
time herein limted, the stockholder and all persons claimng
under the stockhol der shall be conclusively presuned to have
approved and ratified the charter anmendnent, and shall be
bound by the ternms thereof. The right of an objecting
stockhol der to be paid the fair value of the stockholder's
shares of stock as herein provided shall cease if and when
t he bank shal |l abandon the charter anmendnent.

(c) The purchase and holding and Ilater resale of
treasury stock of a state bank pursuant to the provisions of
subsection (6) of Section 14 may be acconplished wthout a

change in its charter reflecting any decrease or increase in
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capital stock

(d) A State bank may anend its charter for the purpose

of authorizing its board of directors to issue preferred

stock; to increase, decrease, or change the par value of

shares of its preferred stock, whether issued or unissued; or

to i ncr ease, decr ease, or change t he pr ef erences,

qualifications, Jlimtations, restrictions, or special or

relative rights of its preferred stock, whether issued or

uni ssued; provided that in no case shall the capital be

dimnished to the prejudice of the bank's creditors. An

anmendnent to the bank's charter granting such authority shal

establish ranges, limts, or restrictions that nust be

observed when the board exercises the discretion authorized

by the anendnent.

Once such an anendnent is adopted and approved as

provided in this subsection, and without further action by

t he bank's stockhol ders, the board nay exercise its del egated

authority by adopting a resolution specifying the actions

that it is taking with respect to the preferred stock. The

board may fully exercise its delegated authority through one

resolution or it nay exercise its delegated authority through

a series of resolutions, provided that the board' s actions

remain at all tines within the ranges, limtations, and

restrictions specified in the anendnent to the bank's

charter.

A resolution adopted by the board under this authority

shal | be subnmtted to the Conmi ssioner for approval. The

Conmi ssioner _shall approve the resolution, or state any

objections to the resolution, wthin 30 days after the

receipt of the resolution adopted by the board. If no

objections are specified by the Conm ssioner within that tine

frane, the resolution wll be deened to be approved by the

Conmmi ssioner. Once approved, the resol uti on shal | be

incorporated as an addendum to the bank's charter and the
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board nay proceed to effect the changes set forth in the

resol uti on.

(Source: P.A 91-322, eff. 1-1-00; 92-483, eff. 8-23-01.)

Section 99. Effective date. This Act takes effect upon

becom ng | aw.
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