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2010 SESSION

ENROLLED

VIRGINIA ACTSOF ASSEMBLY — CHAPTER

An Act to amend and reenact 88 8.4-105, 19.2-10.1, 36-55.33:1, 36-96.20, 57-60, and 59.1-207.19 of the
Code of Virginia; to amend the Code of Virginia by adding a title numbered 6.2, containing Subtitle
I, consisting of chapters numbered 1 through 5, containing sections numbered 6.2-100 through
6.2-513, Subtitle 11, consisting of chapters numbered 6 through 13, containing sections numbered
6.2-600 through 6.2-1380, Subtitle I11, consisting of chapters numbered 14 through 21, containing
sections numbered 6.2-1400 through 6.2-2111, and Subtitle 1V, consisting of chapters numbered 22
through 24, containing sections numbered 6.2-2200 through 6.2-2405; by adding a section numbered
17.1-626.1; by adding in Chapter 1 of Title 26 a section numbered 26-7.5; and by adding in Title 55
a chapter numbered 27.1, consisting of sections humbered 55-525.1 through 55-525.8, and a chapter
numbered 27.2, consisting of sections numbered 55-525.9 through 55-525.25; and to repeal Title 6.1
(88 6.1-1 through 6.1-479), Chapter 6 (88 11-30 through 11-34) of Title 11, and Chapter 2.3
(88 59.1-21.19 through 59.1-21.28) of Title 59.1 of the Code of Virginia, relating to revising and
recodifying the laws pertaining to financial institutions and services.

[S 295]
Approved

Be it enacted by the General Assembly of Virginia:
1. That 88 8.4-105, 19.2-10.1, 36-55.33:1, 36-96.20, 57-60, and 59.1-207.19 of the Code of Virginia
are amended and reenacted and that the Code of Virginia is amended by adding a title numbered
6.2, containing Subtitle |, consisting of chapters numbered 1 through 5, containing sections
numbered 6.2-100 through 6.2-513, Subtitle 11, consisting of chapters numbered 6 through 13,
containing sections numbered 6.2-600 through 6.2-1380, Subtitle 111, consisting of chapters
numbered 14 through 21, containing sections humbered 6.2-1400 through 6.2-2111, and Subtitle
IV, consisting of chapters numbered 22 through 24, containing sections numbered 6.2-2200
through 6.2-2405; by adding a section numbered 17.1-626.1; by adding in Chapter 1 of Title 26 a
section numbered 26-7.5; and by adding in Title 55 a chapter numbered 27.1, consisting of sections
numbered 55-525.1 through 55-525.8, and a chapter numbered 27.2, consisting of sections
numbered 55-525.9 through 55-525.25, as follows:
TITLE 6.2.
FINANCIAL INSTITUTIONSAND SERVICES
SUBTITLEI.
GENERAL PROVISONS
CHAPTER 1.
DEFINITIONSAND GENERAL PROVISIONS.
Article 1.
Definitions.
§ 6.2-100. Definitions.
As used in this title, unless the context otherwise requires:
"Bureau" means the Bureau of Financial Institutions, a division of the Commission.
"Commission” means the State Corporation Commission.
"Commissioner" means the Commissioner of Financial Institutions.
"Commission's Rules' means the rules of practice and procedure prescribed by the Commission
pursuant to § 12.1-25.
"Entity" means any corporation, partnership, association, cooperative, limited liability company,
trust, joint venture, government, political subdivision, or other legal or commercial entity.
"Finance charge" has the meaning assigned to it in Federal Reserve Board Regulation Z, 12 C.F.R.
8 226.4, as amended.
"Financial ingtitution” means any bank, trust company, savings ingtitution, industrial loan
association, consumer finance company, or credit union.
"Person” means any individual, corporation, partnership, association, cooperative, limited liability
company, trust, joint venture, government, political subdivision, or other legal or commercial entity.
Article 2.
General Provisions.
§6.2-101. Confidentiality of information.
A. Except as otherwise provided in this title or § 12.1-19, the following shall not be disclosed by the
Commission or any of its employees: (i) a report of examination of any person subject to this title,
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including any contents thereof; (ii) any information furnished to or obtained by the Bureau, the
disclosure of which, in the opinion of the Commissioner, could endanger the safety and soundness of a
bank, savings institution, or credit union; or (iii) any personal financial information furnished to, or
obtained by the Bureau.

B. Any reports and information described in subsection A may be provided to:

1. Members and employees of the Commission in the performance of their duties;

2. In the case of an entity, directors and officers thereof and such other persons as may be
authorized by resolution of the entity's board of directors;

3. Such governmental officers, instrumentalities, or agencies as the Commissioner may determine, in
his discretion, to be proper recipients of such reports or information;

4. Any persons pursuant to lawful process and, if necessary to protect the confidentiality of the
reports and information, an appropriate protective order issued by or under the authority of any
appropriate court;

5. Other persons pursuant to grand jury subpoenas; or

6. Any other persons with the consent of the person to whom the report or information pertains.

§6.2-102. Use of funds collected under this title.

A. All fees assessed under any provision of this title and paid into the state treasury shall be
deposited to a special fund designated "Financial Institutions Special Fund - State Corporation
Commission," and out of such special fund and the unexpended balance thereof shall be appropriated
the sums necessary for the regulation, supervision, and examination of all entities subject to regulation
under this title. The Commission shall have the authority to maintain a reasonable margin in the nature
of a reserve in the Financial Institutions Special Fund for the expenses of operating the Bureau.

B. In order to provide additional funds for the operation of the Bureau, the Commission is
authorized to increase the fees and assessments for the examination and supervision of banks, trust
companies, savings ingtitutions, industrial loan associations, credit unions, consumer finance licensees,
mortgage lenders, and mortgage brokers by an amount not to exceed 50 percent of the fees and
assessments provided for in 88 6.2-908, 6.2-1033, 6.2-1202, 6.2-1310, 6.2-1414, 6.2-1532, and 6.2-1612.

§6.2-103. Financial institutions to furnish certain information to fiduciaries.

The provisions of this title and any other provisions of law notwithstanding, any financial institution
subject to the provisions of this title shall make available to any fiduciary, upon request, all information
concerning assets or liabilities in which his decedent or ward had or has any interest.

§6.2-104. Directors to serve only one institution.

A. No officer or director of any financial ingtitution, other than a consumer finance company or
credit union domiciled in the Commonwealth, shall at the same time serve as an officer or director of
any other financial institution unless both such institutions are within a single financial institution
holding company.

B. Notwithstanding the provisions of subsection A, the Commission, upon petition brought on behalf
of an individual, may permit him to serve on the boards of more than one such institution if the
Commission finds that the financial institutions are not in competition with each other or that one or
both of the institutions might otherwise be denied capable management or direction from an individual
residing in or employed in the locality served by an institution.

§6.2-105. Reclassification or conversion of banking institution shares.

A. As used in this section, unless the context requires otherwise:

"Banking ingtitution" means a corporation that is organized under the Virginia Stock Corporation
Act (8 13.1-601 et seg.) and that is a (i) bank, (ii) savings institution, (iii) bank holding company as
defined in 12 U.SC. § 1841 or 8§ 6.2-800, (iv) savings and loan holding company, or (v) multiple or
diversified savings and loan holding company as defined in 12 U.SC. § 1467a.

"Issuer” means a banking institution required to file periodic reports under § 13(a) or 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. § 78m or 780(d)).

B. A banking institution may adopt an amendment to its articles of incorporation to reclassify or
convert a portion of its issued and outstanding shares of common stock into a class or series of
preferred stock for the purpose of ceasing to be, or avoiding the status of, an issuer, provided (i) such
reclassification or conversion is authorized by the banking institution's original or amended articles of
incorporation and (ii) the reclassified or converted shares continue to be a part of the equity capital of
the corporation.

C. A reclassification or conversion of shares pursuant to this section shall not be subject to the
provisions of Article 15 (8§ 13.1-729 et seq.) of the Virginia Siock Corporation Act, notwithstanding that
such shares are being reclassified or converted and other shares of the same class or series are not
being reclassified or converted, if:

1. The board of directors of the banking ingtitution has recommended to the shareholders approval
of the amendment to reclassify or convert such shares;
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2. The shareholders of the corporation approve the amendment;

3. All affected shares are reclassified or converted on the same terms; and

4. Articles of amendment are filed in accordance with § 13.1-710.

§6.2-106. Payment of civil penalties.

Civil penalties paid pursuant to this title, when collected, shall be paid by the Commission into the
treasury of Virginia, in the manner provided for judgments collected as set forth in § 12.1-35.

CHAPTER 2.
MONEY AND CURRENCY.
Article 1.

Money of Account.

§ 6.2-200. Money of account.

A. The money of account of the Commonwealth shall be the dollar, cent, and mill. All accounts by
public officers shall be kept in accordance with such monetary units.

B. No writing shall be invalid, nor shall the force of any account or entry be impaired, because a
sum of money is expressed in other monetary units.

§6.2-201. Ascertaining value in money of account for money expressed in foreign currency.

A. In any suit for a sum of money expressed in any foreign currency or otherwise than in the money
of account of the Commonwealth, the jury or the court shall ascertain the value in the money of account
of the sum so expressed, including an appropriate allowance for the difference of exchange. The
judgment or order may be for either the amount so ascertained, or for the amount of money so
expressed, and the judgment or order shall be discharged by an amount so ascertained.

B. In any such suit involving an instrument to which § 8.3A-107 is applicable, the provisions of that
section shall apply.

Article 2.
Currency Issuance and Circulation.

§6.2-202. Issuance of currency and related prohibited acts.

A. No individual or entity, unless authorized by law, shall:

1. Issue any note, bill, scrip, or other paper or thing with intent that the same be circulated as
currency; or

2. Otherwise deal, trade, or carry on business as a bank of circulation.

B. All contracts made for forming any entity to engage in any activity prohibited by subsection A
shall be void.

§6.2-203. Contracts and securities from illegal currency dealing void; recovery of payments.

A. All contracts and securities that originate from, or are made or obtained in whole or in part by
means of any illegal currency dealing, trade, or business, shall be void.

B. If any person pays any money or other valuable consideration on account of any contract or
security originating from, or made or obtained in whole or in part by means of, any illegal currency
dealing, trade, or business, such person or his representative or assignee may recover the amount or
value of such payment from the person to whom, or to whose use, the payment was made, by bringing
suit within one year after such payment.

§ 6.2-204. Capital stock of certain entities vested in Commonwealth; proceedings to recover stock;
liability.

A. The capital stock of every entity formed to engage in any activity prohibited by subsection A of
§ 6.2-202, whether paid up or merely subscribed, shall belong to the Commonwealth. The Attorney
General, whenever informed of the existence of any such entity, shall institute a suit in the Circuit Court
of the City of Richmond, for the purpose of recovering such capital stock. In such suit, all or any of the
members of such entity, and any of its officers, agents, or managers, may be made defendants, and
compelled to exhibit all their books and papers, and an account of everything necessary to enable the
court to enter a proper order.

B. No disclosure made by a defendant in such suit, and no book or paper exhibited by him in answer
to the bill, or under the order of the court, shall be used as evidence against him in any case at law.

C. Every member of any entity formed to engage in any activity prohibited by subsection A of
8§ 6.2-202 who is made defendant in any such suit, shall be held liable to the Commonwealth for his
proportion of the capital stock in such entity held by him, or for his use or benefit, at the ingtitution of
such suit, or at the time of the order. Such order against any defendant shall be a bar to a proceeding
against him for any act done in violation of subsection A of § 6.2-202.

CHAPTER 3.
INTEREST AND USURY.
Article 1.
Definitions.
§ 6.2-300. Definitions.
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As used in this chapter, unless the context otherwise requires:

"Bank" means any national bank, any bank organized under Chapter 8 (8 6.2-800 et seq.), or any
bank incorporated and organized under the laws of another state.

"Credit union" means any credit union organized under Chapter 13 (8 6.2-1300 et seq.) or any credit
union incorporated and organized under the laws of another state. "Credit union" shall not include any
federal credit union.

"First deed of trust" or "first mortgage”" includes all deeds of trust and mortgages, and amendments
thereto, that are made by the same grantor or mortgagor, secure notes held by the same holder, convey
substantially the same real estate, and are superior to all other deeds of trust or mortgages on the real
estate.

"Grantor" or "mortgagor" includes an owner of real estate, and spouse, who has assumed
responsibility for the obligation secured by a mortgage or deed of trust encumbering the real estate.

"Loan" means a loan or forbearance of money.

"Open-end credit" or "open-end credit plan” means consumer credit extended by a creditor under a
plan in which: (i) the creditor reasonably contemplates repeated transactions; (ii) the creditor may
impose a finance charge from time to time on an outstanding unpaid balance; and (iii) the amount of
credit that may be extended to the consumer during the term of the plan, up to any limit set by the
creditor, is generally made available to the extent that any outstanding balance is repaid.

"Savings institution” means any savings institution, as defined in § 6.2-1100, incorporated and
organized under the laws of the United Sates, the Commonwealth, or another state.

"Qubordinate mortgage or deed of trust” means a mortgage or deed of trust that is subject to a prior
mortgage or deed of trust in existence at the time of the making of the loan secured by such subordinate
mortgage or deed of trust.

Article 2.
Legal, Judgment, and Contract Rates of Interest.

§6.2-301. Legal rate of interest; when legal rate implied.

A. The legal rate of interest shall be an annual rate of six percent.

B. Except as provided in subsection (b) of § 8.3A-112 and § 6.2-302, the legal rate of interest shall
be implied when there is an obligation to pay interest and no express contract to pay interest at a
specified rate.

C. The seller or provider of goods sold or services provided on an open account shall be entitled to,
and may collect, interest at the legal rate upon the unpaid balance if (i) there exists no written
agreement for closed-end credit under 8 6.2-311 or open-end credit plan under § 6.2-312 and (ii) the
purchaser or recipient of the goods or services fails to make payment in full within 60 days after
mailing or presentation of a billing statement or invoice. Such interest shall begin to accrue on the day
following such 60-day period.

§ 6.2-302. Judgment rate of interest.

A. The judgment rate of interest shall be an annual rate of six percent, except that a money
judgment entered in an action arising from a contract shall carry interest at the rate lawfully charged
on such contract, or at six percent annually, whichever is higher.

B. If the contract or other instrument does not fix an interest rate, the court shall apply the judgment
rate of six percent to calculate prejudgment interest pursuant to § 8.01-382 and to calculate
post-judgment interest.

C. The rate of interest for a judgment shall be the judgment rate of interest in effect at the time of
entry of the judgment and shall not be affected by any subsequent changes to the rate of interest stated
in this section.

§ 6.2-303. Contracts for more than legal rate of interest.

A. Except as otherwise permitted by law, no contract shall be made for the payment of interest on a
loan at a rate that exceeds 12 percent per year.

B. Laws that permit payment of interest at a rate that exceeds 12 percent per year are set out,
without limitation, in:

1. Article 4 (8 6.2-309 et seq.) of this chapter;

2. Chapter 15 (8 6.2-1500 et seq.), relating to powers of consumer finance companies,

3. Chapter 18 (8§ 6.2-1800 et seq.), relating to payday lenders;

4. 8§ 36-55.31, relating to loans by the Virginia Housing Development Authority;

5. §38.2-1806, relating to interest chargeable by insurance agents;

6. Chapter 47 (8§ 38.2-4700 et seq.) of Title 38.2, relating to interest chargeable by premium finance
companies,

7. 8 54.1-4008, relating to interest chargeable by pawnbrokers,; and

8. § 58.1-3018, relating to interest and origination fees payable under third-party tax payment
agreements.
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C. In the case of any loan upon which a person is not permitted to plead usury, interest and other
charges may be imposed and collected as agreed by the parties.

D. Any provision of this chapter that provides that a loan or extension of credit may be enforced as
agreed in the contract of indebtedness, shall not be construed to preclude the charging or collecting of
other loan fees and charges permitted by law, in addition to the stated interest rate. Such other loan
fees and charges need not be included in the rate of interest stated in the contract of indebtedness.

Article 3.
Usury.

§6.2-304. Plea of usury; judgment.

Any borrower may plead in general terms that the contract on which the action is brought was for
the payment of interest greater than is allowed by statute. If the court determines that the contract is
usurious, judgment shall be rendered only for the principal sum.

§ 6.2-305. Recovery of twice total usurious interest paid; limitation of action; injunction to prevent
sale of property pending action; effect of errors in computation.

A. If interest in excess of that permitted by an applicable statute is paid upon any loan, the person
paying may bring an action within two years from the first to occur of: (i) the date of the last scheduled
loan payment or (ii) the date of payment of the loan in full, to recover from the person taking or
receiving such payments:

1. The total amount of the interest paid to such person in excess of that permitted by the applicable
statute;

2. Twice the total amount of interest paid to such person during the two years immediately preceding
the date of the filing of the action; and

3. Court costs and reasonable attorney fees.

B. If the sale of property in which an interest has been conveyed to secure the payment of the debt is
scheduled or anticipated, an injunction may be granted to prevent such sale pending the completion of
an action brought pursuant to subsection A.

C. Any creditor who proves that interest or other charges in excess of those permitted by law were
imposed or collected as a result of a bona fide error in computation or similar mistake shall not be
liable for the penalties prescribed in this section. In such event, the creditor shall only be liable to
return to the borrower the amount of interest or other charges collected in excess of the amount
permitted by applicable statute.

§6.2-306. Waiver of rights violative of public policy.

A. Any agreement or contract in which the borrower waives the benefits of this chapter or releases
any rights he may have acquired under this chapter shall be deemed to be against public policy and
void.

B. The provisions of subsection A shall not apply to a waiver of benefits or release of rights made
subsequent to a loan as part of a settlement of potential or pending claims by a borrower involving
such loan.

8§ 6.2-307. Assertion of defenses or claims by borrowers; effect of assignment.

As to any loan to which the provisions of 88 6.2-327 and 6.2-328 are applicable, the borrower may
assert any defense or claim he may have under 88 6.2-304 and 6.2-305 against any assignee or
transferee of the contract of indebtedness.

§ 6.2-308. Entities not permitted to plead usury.

A. No (i) corporation, (ii) partnership that is required to file a certificate pursuant to Chapter 2.1
(8 50-73.1 et seq.) of Title 50 or was required to file a certificate pursuant to former Chapter 2 (8 50-44
et seg.) or Chapter 3 (8 50-74 et seq.) of Title 50 or that is formed under laws other than those of the
Commonwealth, (iii) limited liability company, (iv) business trust, or (v) joint venture organized for the
purpose of holding, developing, and managing real estate for profit, shall, by way of defense or
otherwise, avail itself of any of the provisions of this chapter or any other statutory or case law relating
to usury or compounding of interest to avoid or defeat the payment of any interest or any other sum
that it has contracted to pay.

B. Nothing contained in this chapter or any other statutory or case law relating to usury or
compounding of interest shall be construed to prevent the recovery of interest or any other sum that an
entity described in subsection A has contracted to pay, regardless of whether it is more than the
contract rate of interest and the fact appears on the face of the contract.

Article 4.
Loans Exempt from Limit on Contract Rate of Interest.

§6.2-309. Charges by banks and savings institutions on installment loans.

Notwithstanding any statutory or case law, a bank or savings ingtitution making a loan payable in
installments may impose finance charges and other charges and fees at such rates and in such amounts
and manner as the borrower has agreed.
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§ 6.2-310. Rate of interest chargeable by state banks and savings institutions.

In addition to the permissible interest rates and charges specifically granted to banks and savings
ingtitutions by this title, state banks and savings institutions may take, receive, reserve, and charge on
any loan, any rate of interest, finance charge, or other loan charge permitted to any other lender under
the laws of the Commonwealth, other than those rates or charges permitted to consumer finance
companies under § 6.2-1520.

§6.2-311. Closed-end installment loans by sellers of goods or services.

A. Any seller of goods or services who extends credit under a closed-end installment credit plan or
arrangement may impose finance charges at such rate or rates as the seller and the purchaser have
agreed. Deferrals and extensions of the time for payment, if allowed by a seller of goods or services
who extends credit under a closed-end installment credit plan or his assignee, may be subject to a
finance charge if agreed to in the original contract or at the time of the renewal or extension. No
additional finance charge shall be made for the extension of credit under such a plan or arrangement. If
the total finance charge on the transaction is precomputed according to the actuarial method, the
finance charge shall be calculated on the assumption that all scheduled payments will be made when
due. The balance on which such finance charge may be imposed may include the deferred portion of the
sales price, costs and charges incidental to the transaction, including (i) any insurance premium
financed in connection therewith and (ii) the amount actually paid or to be paid by the sdler to
discharge a security interest or lien on the property traded in. The payment by a lessor to discharge a
security interest or lien on the property traded in may be included in the gross capitalized cost of the
goods leased and, for purposes of this chapter and Chapter 6 (8 55-106 et seq.) of Title 55, shall not
constitute a loan.

B. The debtor shall have the right to prepay in full on precomputed transactions and receive a
rebate of unearned finance charge determined in accordance with the Rule of 78, as illustrated in
8§ 6.2-403, or other method elected by the seller under which the finance charge imposed does not
exceed the amount that results from application of the Rule of 78 on extensions of credit with an initial
maturity of 61 months or less. On extensions of credit with an initial maturity of more than 61 months,
the debtor shall receive a rebate computed under a method at least as favorable to the debtor as the
actuarial method. The seller may also condition such rebate upon receiving a minimum of $25 in
finance charges. This amount, to the extent not earned, may be withheld from the rebate required
hereunder.

C. In connection with such a credit plan, the seller may also:

1. Impose a late charge pursuant to § 6.2-400; and

2. Charge and collect a document fee as may be agreed upon by the seller and purchaser in
connection with such credit plan. The document fee shall (i) be for the preparation, handling, and
processing of documents relating to the goods or services and to the closing of the transaction and (ii)
not be considered a finance charge for the purposes of this chapter.

D. Premiums for credit life insurance and credit accident and health insurance purchased by the
debtor shall not be construed as an additional charge for the extension of credit if such insurance
coverage is purchased voluntarily by the debtor. Premiums for property insurance on the goods
purchased or leased, including vendor's single interest insurance on such goods, shall not be construed
as additional charges for the extension of credit if a clear and conspicuous statement in writing is
furnished by the seller or lessor to the buyer or lessee setting forth the cost of the insurance if obtained
from or through the seller or lessor and stating that the buyer or lessee may choose the person through
which the insurance is to be obtained.

§ 6.2-312. Open-end credit plans.

A. Notwithstanding any provision of this chapter other than § 6.2-327, and except as provided in
subsection C, a seller or lender engaged in extending credit under an open-end credit plan may impose,
on credit extended under the plan, finance charges and other charges and fees at such rates and in such
amounts and manner as may be agreed upon by the creditor and the obligor, if under the plan a
finance charge is imposed upon the obligor if payment in full of the unpaid balance is not received at
the place designated by the creditor prior to the next billing date, which shall be at least 25 days later
than the prior billing date.

B. Notwithstanding the provisions of § 6.2-327 and subject to the provisions of § 8.9A-204.1, any
loan made under this section may be secured in whole or in part by a subordinate mortgage or deed of
trust on residential real estate improved by the construction thereon of housing consisting of one- to
four-family dwelling units.

C. Except as provided in subsection D, (i) a licensee, as defined in § 6.2-1800, shall not engage in
the extension of credit under an open-end credit plan described in this section and (ii) a third party
shall not engage in the extension of credit under an open-end credit plan described in this section at
any office, suite, room, or place of business where a licensee conducts the business of making payday
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loans. In addition to any other remedies or penalties provided for a violation of this section, any such
extension of credit made by a licensee or third party in violation of this subsection shall be
unenfor ceable against the borrower.

D. No prohibition in subsection C shall apply to an extension of credit under an open-end credit
plan that is secured by a security interest in a motor vehicle, as such term is defined in 8§ 46.2-100.

E. If a licensee, as defined in § 6.2-1800, surrenders its license under Chapter 18 (8 6.2-1800 et
seg.) or has its license revoked, and if following such surrender or revocation of its license the former
licensee engages in the extension of credit under an open-end credit plan as described in this section,
then the Commission shall not issue to such former licensee, or to any affiliate of the former licensee, a
license under Chapter 18 (8 6.2-1800 et seq.) for a period of 10 years from the date such license is
surrendered or revoked. As used in this subsection, "affiliate of the former licensee" means a business
entity that owns or controls, is owned or controlled by, or is under common ownership or control with,
the former licensee.

§6.2-313. Open-end credit extended by banks or savings institutions.

A. Notwithstanding any statutory or case law, any bank or savings institution may impose finance
charges and other charges and fees at such rates and in such amounts and manner as may be agreed
by the borrower under an open-end credit plan.

B. In the event of the extension of credit by a bank or savings institution hereunder to be effected by
the use of a credit card for the purchase of merchandise or services, no finance charge shall be
imposed upon the cardholder or borrower on such extension of credit if payment in full of the unpaid
balance owing for all extensions of credit under the open-end credit plan is received at the place
designated by the creditor prior to the next billing date, which shall be at least 25 days later than the
prior billing date.

§ 6.2-314. Motor vehicle purchase loans by subsidiaries and affiliates of banks and savings
institutions.

Notwithstanding any statutory or case law, a subsidiary or affiliate of a bank or savings institution
that is not a licensee under the provisions of Chapter 15 (8 6.2-1500 et seq.) may impose finance
charges and other charges and fees at such rates and in such amounts and manner as the borrower has
agreed on loans payable in installments for the purpose of financing the purchase of a motor vehicle.

§ 6.2-315. Loans by certain financial institutions or brokers payable on demand or having a term up
to one year.

Any bank, savings ingtitution, broker duly licensed to transact business as a stockbroker, or
broker-dealer registered with the Securities and Exchange Commission or the Commodity Futures
Trading Commission, may loan money or discount bonds, bills, notes or other paper, whether payable
on demand or for periods up to one year. Such a loan or discounting may be lawfully enforced as
agreed in the contract of indebtedness. An interest rate charged in advance upon the entire amount of
the loan or discount shall be lawful.

§6.2-316. Loans of $5,000 or more made by certain financial institutions.

No person shall, by way of defense or otherwise, avail himself of the provisions of this chapter or
any other section relating to usury to avoid or defeat the payment of interest, or any other sum, upon a
loan made to a person by a bank, savings institution, industrial loan association, or credit union, if the
initial principal amount of the loan is $5,000 or more.

§6.2-317. Loans of $5,000 or more for business or investment purposes.

A. For purposes of this section:

1. A loan shall be deemed to be for business or investment purposes if it is not for personal, family,
or household purposes; and

2. Personal, family, or household purposes do not include a passive or active investment.

B. No person shall, by way of defense or otherwise, avail himself of the provisions of this chapter, or
any other statutory or case law relating to usury or compounding of interest, to avoid or defeat the
payment of interest, or any other sum, in connection with a loan made to a person for business or
investment purposes, if the initial amount of the loan is $5,000 or more.

§6.2-318. Loans by credit unions.

A. As used in this section, "average daily balance" means, for any billing period, that amount which
is the sum of the actual amounts outstanding each day during the billing period divided by the number
of days in the billing period.

B. Notwithstanding any other statute or provision relating to interest or usury, any credit union may
charge interest as agreed by the borrower provided such interest is not charged in advance.

C. Any open-end credit plan offered by a credit union shall provide:
1. For computation of any finance charges by application of a rate, at the option of the credit union,
to:

a. The average daily balance for the period ending on the hilling date;
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b. The balance existing on the billing date of the month; or

c. Any other balance which does not result in the credit union charging or receiving any sum in
excess of what would be charged or received under subdivision a or b;

2. That no finance charge shall be imposed unless the bill is mailed not later than eight days,
excluding Saturdays, Sundays and holidays, after the billing date, except that such time limitation shall
not apply in any case where the credit union has been prevented, delayed, or hindered in mailing or
delivering the bill within such time period because of an act of God, war, civil disorder, natural
disaster, strike, or other excusable or justifiable cause; and

3. That in the event of the extension of open-end credit by a credit union to be effected by the use of
a credit card for the purchase of merchandise or services, no finance charge shall be imposed upon the
member or cardholder on such extension of credit if payment in full of the unpaid balance owing for
extensions of credit for merchandise or services is received at the place designated by the credit union
prior to the next billing date, which shall be at least 25 days later than the prior billing date.

D. Notwithstanding any provision of this chapter other than 8§ 6.2-327, a credit union engaged in
extending credit under an open-end credit plan may impose, on credit extended under the plan, finance
charges and other charges and fees at such rates and in such amounts and manner as may be agreed
upon by the credit union and the obligor, if under the plan a finance charge is imposed upon the
obligor if payment in full of the unpaid balance is not received at the place designated by the creditor
prior to the next billing date, which shall be at least 25 days later than the prior billing date.

§6.2-319. Loans by pension plans to participants.

A. As used in this section, "pension plan” includes an "employee pension benefit plan” or "pension
plan” as defined in 8 3 (2) of the federal Employee Retirement Income Security Act of 1974 (P.L.
93-406, 88 Sat. 829).

B. Loans by a pension plan to an individual participating in the pension plan shall be lawfully
enforced as agreed in the contract of indebtedness. No such participating individual, by way of defense
or otherwise, shall avail himself of the provisions of this chapter, or any other law relating to interest
or usury, to avoid or defeat the payment of interest or any other sum on any loan made by the pension
plan. Nothing contained in any law relating to interest or usury shall be construed to prevent the
recovery of such interest or other sum though it is more than otherwise lawful interest and though that
fact appears on the face of the contract.

§6.2-320. Loans by industrial loan associations.

A. Notwithstanding any statutory or case law relating to interest or usury, loans made by an
industrial loan association payable in weekly, monthly, or other periodic installments may be enforced
as agreed in the contract of indebtedness. In addition, such association may charge or collect in
advance from the borrower on such loans a loan fee not exceeding two percent of the principal amount
of the loan. An interest rate charged in advance upon the entire amount of the loan or pursuant to a
written modification agreement shall be lawful.

B. An industrial loan association may charge interest at an annual rate not exceeding 18 percent on
loans payable on demand or in a single payment. In addition, such association may charge or collect in
advance from the borrower on such loans a loan fee not exceeding two percent of the principal amount
of the loan.

§6.2-321. Loans pursuant to stock option financing programs.

A. As used in this section, "stock option financing program loan" means a loan pursuant to which a
lender finances the option holder's exercise of the option to purchase stock, which exercise is financed
through such means as purchasing the stock on margin, selling sufficient shares of the stock to cover
the total exercise cost, or selling the full quantity of stock to cover the total exercise cost.

B. No person shall, by way of defense or otherwise, avail himself of the provisions of this chapter, or
any other statutory or case law relating to usury or compounding of interest, to avoid or defeat the
payment of interest, or any other sum, in connection with a loan made to a person pursuant to a stock
option financing program loan.

§6.2-322. Extensions of credit on pledged securities.

A broker-dealer licensed by the Commission and registered with the Securities Exchange Commission
who extends credit to a customer on pledged securities as permitted under the provisions of the
Securities Exchange Act of 1934, may charge the customer, on his debit balances that are payable on
demand, interest at a annual rate that does not exceed one and three-quarters percent above the higher
of:

1. The interest rate charged such broker-dealer by a bank doing business in the Commonwealth on
loans collateralized by securities; or

2. The interest rate charged such broker-dealer by a bank doing business in the Commonwealth on
loans for business purposes.

§ 6.2-323. Educational loans by banks or savings institutions.
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Notwithstanding any statutory or case law relating to interest or usury, including the deferral and
capitalization of interest, any loan made by a bank or savings institution to defray educational expenses,
including tuition, fees, books, supplies, room, board, and personal expenses, shall be lawfully enforced
as agreed in the contract of indebtedness.

§ 6.2-324. Educational loans by private college or university.

A. As used in this section, "private college or university" means a private, accredited and nonprofit
ingtitution of collegiate education in the Commonwealth whose primary purpose is to provide collegiate
or graduate education.

B. Loans made by a private college or university in the Commonwealth to defray educational
expenses of its students, including tuition, fees, books, supplies, room, board, and personal expenses,
may be enforced as agreed in the contract of indebtedness.

§6.2-325. Certain loans secured by first deed of trust or mortgage.

A. As used in this section, "real estate" includes a leasehold estate of not less than 25 years.

B. Notwithstanding the provisions of any law relating to interest or usury, contracts made for the
loan of money, secured or to be secured by a first deed of trust or first mortgage on real estate, or by a
first priority security interest in the stock of a residential cooperative housing corporation, may be
enforced as agreed in the contract of indebtedness or other agreement signed by the borrower.

C. For the purpose of this section, an interest rate which varies in accordance with any exterior
standard, or which cannot be ascertained from the contract without reference to any exterior
circumstances or documents, shall be enforceable as agreed in the contract of indebtedness or other
signed agreement.

D. Disclosure of charges in a disclosure given to the borrower pursuant to federal disclosure laws
or regulations and acceptance of the loan proceeds by the borrower shall be deemed an agreement
signed by the borrower within the meaning of this section.

§6.2-326. Fees and charges in connection with loans by real estate lenders.

A. A lender engaged in making real estate mortgage or deed of trust loans, other than loans subject
to the provisions of 88§ 6.2-327 and 6.2-328, may:

1. Charge or collect in advance from the borrower a loan fee as agreed between the parties; and

2. Require the borrower to pay the reasonable and necessary charges in connection with making the
loan, including the cost of title examination, title insurance, recording and filing fees, taxes, insurance,
including mortgage guaranty insurance, appraisals, credit reports, surveys, drawing of papers, and
closing the loan.

B. The fees and charges permitted by this section and other sections of this chapter are in addition
to those permitted by 8 6.2-325 and may be added to the principal of the loan, and shall not be
considered in determining whether a loan contract is usurious.

§6.2-327. Certain loans secured by a subordinate deed of trust or mortgage.

A. As used in this section:

"Exempt subordinate mortgage lender” means (i) a bank, savings institution, industrial loan
association, or credit union or (ii) a seller in a real estate sales transaction who takes a subordinate
mortgage or deed of trust on such real estate.

"New money" means money advanced in excess of the outstanding principal balance at the time a
new advance is made.

"Real estate" includes a leasehold estate of not less than 25 years.

"Residential real estate" means real estate improved by the construction thereon of housing
consisting of one- to four-family dwelling units.

B. An add-on interest loan shall be subject to the following provisions:

1. Any person may charge add-on interest that results in an annual yield of not more than 18
percent upon loans secured in whole or in part by a subordinate mortgage or deed of trust on
residential real estate;

2. An add-on interest loan may be made only under this subsection and shall not exceed a period of
five years and one month; and

3. The lender may also impose a loan fee not exceeding two percent of the principal amount of the
loan provided that such loan fee shall not be imposed more often than once each 18 months except to
the extent that new money is advanced within such 18-month period by a renewal or additional loan.
New money shall be money advanced in excess of the outstanding principal balance at the time such
new advance is made. These provisions shall apply whether such loan fee is payable directly to the
lender or to a third party in connection with such loan.

C. No charge, other than actual costs documented to the applicant and expended for a credit report
and an appraisal of the real estate conducted in connection with the loan application, may be made if a
loan secured by a subordinate mortgage or deed of trust is not made. Such charge:

1. Shall not exceed one percent of the amount of the loan applied for; but in no event shall such
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charge exceed $50 or one-half of such costs, whichever is less; and

2. May be made only if the lender commits to make the loan. Such commitment shall be in writing
and signed by the lender or a person who the lender has authorized to execute such documents.

D. Any loan secured by a subordinate mortgage or deed of trust on residential real estate upon
which the interest is charged at an annual interest rate on the unpaid balance thereof shall be subject
to the following provisions:

1. Such a loan may be lawfully enforced at the annual interest rate stated in the contract of
indebtedness on the principal amount of the loan. Such annual interest rate may vary in accordance
with an exterior standard;

2. In addition to the annual interest rate permitted by subdivision 1, the lender may charge the
borrower a loan fee not exceeding five percent of the principal amount of the loan, provided that such
loan fee shall not be imposed more often than once each 18 months except to the extent that new money
is advanced within such 18-month period by a renewal or additional loan. Such loan fee may only be
reimposed by the lender upon a borrower in connection with the refinancing of a loan made pursuant to
this subsection; and

3. The lender may charge the borrower with the actual costs of the loan as permitted by § 6.2-328.

E. The rates, charges and other provisions permitted or required by this section or by § 6.2-328
shall apply to all loans secured by a subordinate mortgage or deed of trust, including, without
limitation, (i) single maturity loans, (ii) amortizing loans, and (iii) loans secured by a credit line deed of
trust as permitted by § 55-58.2.

F. Except for the loan fee permitted in this section, no discount, initial interest, points or charges by
any other name may be collected, charged or added to a loan secured by a subordinate mortgage or
deed of trust upon residential real estate.

G. The provisions of this section shall not apply to any loan by an exempt subordinate mortgage
lender.

H. For the purpose of this section, an interest rate that varies in accordance with any exterior
standard, or that cannot be ascertained from the contract without reference to any exterior
circumstances or documents, shall be enforceable as agreed in the contract of indebtedness or other
signed agreement.

I. The borrower under any loan to which the provisions of this section apply may assert any defense
or claim he may have under 88 6.2-304 and 6.2-305 against any assignee or transferee of the contract
of indebtedness.

§6.2-328. Charges allowed on loan secured by subordinate mortgage.

A. Any lender making a loan secured by a subordinate mortgage or deed of trust may require the
borrower to pay, in addition to the loan fee and interest permitted by 8§ 6.2-327, the actual cost of a
credit report, title examination, title insurance, mortgage guaranty insurance, recording fees, surveys,
attorney fees, appraisal fees, and a fee to determine if the property securing the loan is located in a
special flood hazard area. No other charges of any kind shall be imposed on or be payable by the
borrower either to the lender or any other party in connection with such loan other than:

1. A fee charged by the settlement agent as defined in § 55-525.9;

2. Late charges in the amount specified in 8 6.2-400 and a prepayment penalty permitted under
8 6.2-423 that are contracted for; and

3. Upon default, court costs, attorney fees, trustee's commission, and other expenses of collection to
which the borrower may be subject as otherwise permitted by law.

B. Broker's or finder's fees may be paid by the lender from the loan fee or interest permitted under
8 6.2-327. A broker's fee, finder's fee, or commission not to exceed five percent of the principal amount
of the loan may be paid by the borrower if the total of the loan fee permitted under 8§ 6.2-327 and the
broker's fee, finder's fee, or commission does not exceed five percent of the principal amount of the
loan.

C. The premium for any insurance required or provided pursuant to 8 6.2-411 shall not be
considered a charge imposed on or payable by the borrower in connection with the loan.

D. No charge may be imposed or collected, except as permitted by § 6.2-327, if the loan is not
made.

E. This section shall not apply to any loan made by (i) a bank, savings institution, industrial loan
association, or credit union or (ii) a seller in a real estate sales transaction who takes a subordinate
mortgage or deed of trust on such real estate.

F. The borrower under any loan to which the provisions of this section apply may assert any defense
or claim he may have under 88 6.2-304 and 6.2-305 against any assignee or transferee of the contract
of indebtedness.

§6.2-329. Loans insured or guaranteed by certain governmental agencies.

A. No person shall, by way of defense or otherwise, avail himself of any of the provisions of this
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chapter or any other law relating to usury or any statutory or case law relating to compounding of
interest to avoid or defeat the payment of any interest or any other sum which he has contracted to pay
on any loan:

1. Insured by the Federal Housing Administration, pursuant to the provisons of the National
Housing Act (12 U.SC. 81701 et seq.);

2. Guaranteed by the Veterans Administration, pursuant to Title 38 of the United States Code; or

3. Insured or guaranteed by any similar federal governmental agency or organization, or made
directly or indirectly by the Virginia Housing Development Authority pursuant to the provisions of
Chapter 1.2 (8§ 36-55.24 et seq.) of Title 36.

B. Nothing contained in this chapter shall be construed to prevent the recovery of such interest or
any other sum from any person who has contracted to pay the same in connection with any loan
described in this section.

CHAPTER 4.
CERTAIN LENDING PRACTICES
Article 1.
Late Charges and Rebates of Unearned Interest.

8 6.2-400. Amount of late charge; when charge can be made.

A. As used in this section:

"Late charges' does not include charges imposed upon acceleration of the entire debt or costs of
collection and attorney fees as otherwise permitted by law by reason of a default by the debtor.

"Timely payment” means a payment made by the date fixed for payment or within a period of seven
calendar days after such due date.

B. Any lender or sdler may impose a late charge for failure to make timely payment of any
installment due on a debt, whether installment or single maturity, provided that such late charge does
not exceed five percent of the amount of such installment payment and that the charge is specified in the
contract between the lender or seller and the debtor.

C. If any federal governmental agency or organization shall adopt any rules or regulations dealing
with the application of late penalties as to loans insured or guaranteed by such federal agency or
organization, then such rules and regulations shall control as to such loans insured or guaranteed by
them.

D. Any provision for late charges in excess of the amount permitted by this section shall be void as
to such excess but shall not otherwise affect the validity of the obligation.

§6.2-401. Acceleration clause in note evidencing installment loan; effect of acceleration.

A. Any note or other contract evidencing an installment loan or other installment sales obligation
with add-on interest may provide that the entire unpaid loan balance, at the option of the holder, shall
become due and payable upon default in payment of any installment without impairing the negotiability
of the note, if otherwise negotiable.

B. Upon such acceleration, the holder of the contract of indebtedness shall not be entitled to
judgment for unearned interest, but the balance owing shall be computed as follows:

1. On loans payable in equal periodic installments with an initial maturity and corresponding
amortization period not exceeding 61 months, the accelerated balance shall be calculated as if the
borrower had made a voluntary prepayment and obtained as of the date of acceleration an interest
credit based upon the Rule of 78 rebate method as defined in § 6.2-403; and

2. On other loans, the accelerated balance shall be calculated under a method at least as favorable
to the borrower as the actuarial method.

C. The accelerated balance shall bear interest at the rate shown, or that should have been shown as
the annual percentage rate under a truth in lending disclosure pursuant to federal law if the transaction
was a consumer credit transaction.

§ 6.2-402. Notice of use of Rule of 78 rebate method.

Where any loan or sale on credit contains a provision that a rebate of unearned interest shall be
calculated in accordance with the Rule of 78 rebate method as defined in § 6.2-403, the note or other
instrument evidencing the loan or sale on credit shall contain a notice advising the borrower of the
effect of the interest calculation. The notice shall be in all capital letters and in 10-point type, and shall
be substantially as follows:

NOTICE: IF YOU PAY THIS LOAN OR SALE ON CREDIT PARTIALLY OR IN FULL BEFORE ITS
DUE DATE, THE AMOUNT OF INTEREST YOU PAY WILL BE GREATER THAN THE AMOUNT OF
INTEREST YOU WOULD PAY FOR A SMPLE INTEREST LOAN OF THE SAME PRINCIPAL
AMOUNT.

§6.2-403. The Rule of 78.

A. The Rule of 78 is so hamed because the integers one through 12 added together total 78.

B. The amount of the rebate of unearned interest to be credited upon the acceleration or anticipation

d3d 1 10dNd

d356249S



12 of 210

of a loan on which such rebate is required to be calculated under the Rule of 78 shall be calculated as
follows:

1. Determine the denominator of the fraction, to be used as provided in subdivision 3, by adding the
integers corresponding to the number of months over which the loan is to be repaid according to its
terms, which in the example of a four-year loan would be the sum obtained by adding all of the integers
in the series one through 48.

2. Determine the numerator of the fraction, to be used as provided in subdivision 3, by adding in
inverse sequence the integers corresponding to the number of months remaining on the loan after
payment is anticipated, which in the example of a four-year loan anticipated after the third month,
would be the sum obtained by adding all of the integers in the series 45 through one.

3. Multiply the original amount of interest that would have been paid over the life of the loan by a
fraction that has as its denominator the number determined as in subdivision 1 and as its numerator the
number determined as in subdivision 2. The product is the amount of unearned interest to be rebated
under the Rule of 78.

C. Payment anticipated between scheduled payment dates shall not be considered but instead the
succeeding scheduled payment date shall be used in determining the amount of unearned interest to be
rebated under the Rule of 78 pursuant to this section.

§ 6.2-404. When use of Rule of 78 prohibited or permitted.

A. The Rule of 78 shall not be used to determine the amount of unearned interest to be rebated if
payment of the debt is anticipated on any (i) loan of money made after January 1, 1991, with an initial
maturity of more than 61 months; or (ii) sales contract made after January 1, 1991, that necessitates a
loan as described in clause (i).

B. On any loan of money made with an initial maturity and corresponding amortization period of 61
months or less and that is payable in equal periodic installments, the Rule of 78 may be used to
determine the amount of unearned interest to be rebated if payment of the debt is anticipated on the
loan or contract.

§ 6.2-405. References to sections regulating rebates of unearned interest and prepayment penalties.

A. This article does not affect the application of 88 6.2-420 through 6.2-423 regarding the imposition
of prepayment penalties or rebates of unearned interest on certain loans secured by a lien on real
estate.

B. This article does not affect the application of 8§ 6.2-1409 regarding the imposition of prepayment
penalties or rebates of unearned interest on loans made by an industrial loan association.

Article 2.
Loans Secured by Lien on Real Estate.

§ 6.2-406. Disclosure of terms of mortgage application.

A. Any lender making, or broker arranging, loans secured by a first mortgage or first deed of trust
on owner occupied residential real estate consisting of one- to four-family dwelling units shall provide,
at the time an application for such a loan is submitted by a loan applicant, to the loan applicant a
written statement that:

1. Describes when, if ever, the interest, points, and fees quoted will be locked in;

2. Sates that all the loan terms not legally locked in are subject to change until settlement, which
shall be initialed by the loan applicant and lender or broker; and

3. Provides a good faith estimate of the processing time required for the loan. The estimate shall
take into account the time needed for the performance of any local government inspections or other
functions necessary to close the loan.

B. The requirements of subsection A shall not apply to any lender making 10 or fewer loans secured
by a first mortgage or first deed of trust on such owner occupied residential real estate in any 12-month
period.

§ 6.2-407. Lenders to furnish borrower with copy of appraisal.

Any lender that requires a borrower or prospective borrower to pay for an appraisal of residential
real estate made in connection with a loan or application for a loan secured by the real estate shall,
upon request by the borrower or prospective borrower, furnish free of charge the borrower or
prospective borrower with a copy of the written appraisal or, if no written appraisal exists, with a
statement of the appraised value within 10 business days of the receipt of such request.

§6.2-408. Priority of interest on debts secured by mortgage or deed of trust.

Interest that is charged pursuant to a written agreement, whether or not recorded, shall be of equal
priority with the principal debt secured by the mortgage or deed of trust and shall have priority as to
third parties as provided in Title 55.

§ 6.2-409. Addition of unpaid interest to principal balance.

A. For the purpose of this section:

"First deed of trust" or "first mortgage" includes all deeds of trust and mortgages, and amendments
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thereto, that are made by the same grantor or mortgagor, secure notes held by the same holder, convey
substantially the same real estate, and are superior to all other deeds of trust or mortgages on the real
estate.

"Grantor" or "mortgagor” includes an owner of real estate, and spouse, who has assumed
responsibility for the obligation secured by such deed of trust or mortgage encumbering the real estate.

"Real estate" includes a leasehold estate of not less than 25 years.

B. Notwithstanding any other statutory or case law relating to compounding of interest, if regularly
scheduled periodic payments on an obligation secured by a first mortgage or first deed of trust on real
estate are insufficient to pay currently accruing interest on the then principal balance, an agreement in
the contract of indebtedness, or other agreement signed by the borrower, providing for the addition of
such unpaid interest to the principal balance and the future accrual of interest on such balances, shall
be enforceable as written.

C. Disclosure of charges in a disclosure given to the borrower pursuant to federal disclosure laws or
regulations and acceptance of the loan proceeds by the borrower shall be deemed an agreement signed
by the borrower within the meaning of this section.

§6.2-410. Borrowers not to be required to employ particular professionals.

In the case of loans secured by deeds of trust or mortgages on one- to four-family dwelling units, the
lender may not require the borrower to use the services of a particular attorney, surveyor, or insurer.
The lender shall have the right to approve any attorney, surveyor, or insurer selected by the borrower,
provided such approval is not unreasonably withheld.

§ 6.2-411. Requirements relating to insurance.

A. Any lender making a loan secured by a subordinate mortgage or deed of trust, as defined in
8 6.2-300, may require the borrower to provide:

1. Evidence of flood insurance if the security property is located in a special flood hazard area;

2. Evidence of fire and extended coverage insurance; and

3. Decreasing term life insurance, in an amount not exceeding the amount of the loan and for a
period not exceeding the term of the loan.

B. At the option of the borrower, accident and health insurance and involuntary unemployment
insurance may be provided by the lender.

C. Proof of all insurance issued in connection with loans subject to this chapter shall be furnished to
the borrower within 10 days from the date the loan is closed.

§ 6.2-412. Fire insurance coverage under certain loans not to exceed replacement value of
improvements.

A. As used in this section, "property insurance coverage" means insurance against losses or damages
caused by perils that commonly are covered in insurance policies described with terms similar to
"standard fire" or "standard fire with extended coverage."

B. No lender shall require a borrower, as a condition to receiving or maintaining a loan secured by
any mortgage or deed of trust, to provide or purchase property insurance coverage against risks to any
improvements on any real property in an amount exceeding the replacement value of the improvements
on the real property.

C. In determining the replacement value of the improvements on any real property, the lender may:

1. Accept the value placed on the improvements by the insurer; or

2. Use the value placed on the improvements that is determined by the lender's appraisal of the real
property.

D. A violation of this section shall not affect the validity of the mortgage or deed of trust securing
the loan.

§ 6.2-413. Obligation of lender to reimburse unused mortgage guaranty insurance premiuns.

Any lender that requires, as a prerequisite to its lending money for the purchase of real property,
that private mortgage insurance be secured to insure a certain amount of the lender's interest in the
property shall return to the person who paid the premium, or other person entitled thereto, any portion
of the premium for such insurance that is not used to secure insurance for the lender's interest in the
property.

§ 6.2-414. Obligation of person maintaining escrow account to pay taxes and insurance; penalties.

Any lender or other person maintaining escrow accounts for the payment of taxes or insurance, who
on receipt of notice thereof, fails to make timely payment therefor, and incurs a penalty or late charge
thereon or a cancellation for nonpayment if there are sufficient funds in such escrow account at least
five days before such due date to make such payment, shall be liable for the penalty or late charge
assessed for late payment and for any loss as a result of the property being uninsured for nonpayment.
The lender or other person shall give written notice to any obligor of the payment of such penalty or
late charge within five days after such payment is made.

§ 6.2-415. Lender not to cancel insurance policy at time of refinancing under certain circumstances.
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A. No lender shall require a borrower or debtor, for the protection of property securing the credit or
lien, to cancel an existing insurance policy on such property at the time of a refinancing solely to
change the effective dates of coverage under the policy, unless the expiration date of such policy is
within four months of the date of the closing.

B. The provision of subsection A shall not prevent a lender from requesting a new policy when the
coverage under the existing policy is inadequate or there is reasonable concern over the soundness or
services of the insurer.

§6.2-416. Certain mortgages not to prohibit further encumbrance of real property.

Where any loan is secured by a mortgage or deed of trust on real property comprised of one- to
four-family residential dwelling units, the note, or mortgage or deed of trust evidencing such loan shall
in no way prohibit the further encumbrance of the real property.

§ 6.2-417. Mortgage or deed of trust to contain notice that debt is subject to call or modification on
conveyance of property.

Where any loan is secured by a mortgage or deed of trust on real property comprised of one- to
four-family residential dwelling units, and the note or mortgage or deed of trust evidencing or securing
the loan contains a provision that the holder of the note secured by such mortgage or deed of trust may
accelerate payment of or renegotiate the terms of such loan upon sale or conveyance of the security
property or part thereof, then the mortgage or deed of trust shall contain in the body or on the margin
thereof a statement, either in capital letters or underlined, that advises the borrower as follows. "Notice
- The debt secured hereby is subject to call in full or the terms thereof being modified in the event of
sale or conveyance of the property conveyed."

8§ 6.2-418. Property owner entitled to written statement of payoff amount.

A. If an obligation is secured by the lien of a deed of trust or mortgage on real estate, and the
owner of the real edtate is entitled to prepay the obligation secured by the deed of trust or mortgage,
the owner shall be entitled to receive from the holder of the obligation a written statement setting forth
the total amount to be paid as of a particular date in order to obtain a release of the deed of trust or
mortgage.

B. The holder of the obligation secured by the deed of trust or mortgage shall mail or deliver such
written statement of the payoff amount to the property owner or his designee within 10 business days of
the receipt of a written request for such payoff information from the property owner or his designee if
the request contains the loan number and the address or other description of the location of the subject
premises.

C. Upon payment in full of the obligation, the holder shall promptly cause the cancelled loan
documents to be forwarded to the owner or his designee.

D. An inadvertent error made in the calculation of the payoff amount shall neither release the
obligor from the requirement to pay the full amount due under the contract of indebtedness, nor release
the holder of the contract of indebtedness from the requirement to return any overpayment to the
obligor or his designee.

E. A request for payoff information under this section may be made one time within a 12-month
period without charge, and a fee not exceeding $15 may be charged for each additional request made
within such period.

8 6.2-419. Disclosure of terms of assumption.

A. An owner of residential real estate that is improved by the construction thereon of housing
consisting of four or fewer dwelling units and encumbered by a mortgage or deed of trust shall have the
right, upon written request to any holder of the obligation secured by the mortgage or deed of trust, to
receive a written disclosure of whether the holder will permit a qualified purchaser to assume the
mortgage or deed of trust. If the answer is in the affirmative, the holder shall disclose the following
information regarding the terms of such assumption:

1. The rate of interest to be assumed, which may vary with an exterior standard;

2. The balance of the escrow account, if any;

3. Any fees and charges to be assessed by the holder against the seller and buyer in connection with
the assumption;

4. Usual limitations or requirements placed on the assumption; and

5. Other terms and conditions of the assumption deemed pertinent by the holder.

B. The holder shall state the time period during which the terms disclosed pursuant to subsection A
shall be valid, together with any limitations thereon.

C. Any holder receiving such a written request from an owner shall respond in writing within 10
business days of the receipt of the request.

D. Any holder receiving a second or subsequent written request with respect to the same mortgage
or deed of trust within any 12-month period may charge a fee, not to exceed $15, for each additional
request. The fee shall be paid in advance.
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§ 6.2-420. Prepayment penalty not to be collected in certain circumstances.

No lender shall collect or receive any prepayment penalty on loans secured by real property
comprised of one- to four-family residential dwelling units if the prepayment results from the
enforcement of the right to call the loan upon the sale of the real property that secures the loan. If the
loan is prepaid because of sale to a person who the lender has refused to approve for purposes of
assuming the loan or failed to approve within 15 days after receipt by it of written request for approval,
the prepayment shall be presumed to result from enforcement of the right to call the loan.

§6.2-421. Certain contracts to permit prepayment; amount of prepayment penalty.

A. For the purpose of this section:

1. "First deed of trust" or "first mortgage" includes all deeds of trust and mortgages, and
amendments thereto, that are made by the same grantor or mortgagor, secure notes held by the same
holder, convey substantially the same real estate, and are superior to all other deeds of trust or
mortgages on the real estate; and

2. "Real estate" includes a leasehold estate of not less than 25 years.

B. Every loan contract, except as provided in subsection D, that is secured by a first deed of trust or
first mortgage on real estate if the principal amount of the loan is less than $75,000, shall:

1. Permit the prepayment of the unpaid principal at any time; and

2. Not provide for a prepayment penalty in excess of one percent of the unpaid principal balance.

C. Any prepayment penalty provision in violation of subdivision B 2 shall be unenforceable as to the
amount in excess of one percent of such balance.

D. The provisions of:

1. Subsections B and C shall not apply to secured or unsecured notes evidencing installment sales
contracts; and

2. Qubdivision B 2 and subsection C shall not apply to any loan contract that is (i) subject to
§6.2-422 or 6.2-1409 or (ii) governmentally regulated as to prepayment privilege.

§ 6.2-422. Prepayment penalty for loan secured by home occupied by borrower.

The prepayment penalty in the case of a loan secured by a mortgage or deed of trust on a home that
is occupied or to be occupied in whole or in part by a borrower shall not exceed two percent of the
amount of such prepayment.

§ 6.2-423. Prepayment of loans secured by certain subordinate mortgages or deeds of trust; rebates
for unearned interest.

A. Any borrower under any loan secured by a subordinate mortgage or deed of trust on residential
real estate, which loan is subject to the provisions of § 6.2-327, shall have the right to anticipate
payment of his debt in whole or in part at any time. If agreed to by the borrower, a lender may
contract for a penalty for prepayment of the full amount of the loan if the prepayment penalty shall not
exceed two percent of the principal amount prepaid, but no prepayment penalty shall be imposed if:

1. The loan is refinanced or consolidated with the same lender or a subsequent noteholder;

2. The loan is accelerated due to default;

3. A partial prepayment is made; or

4. In the case of an open-end credit plan, as defined in § 6.2-300, where there is a payment of the
outstanding balance without a demand to release the subordinate deed of trust or mortgage.

B. If interest has been added to the face amount of a note payable in installments, the borrower
shall have the right to a rebate of any unearned interest. On loans with an initial maturity and
corresponding amortization period of 61 or fewer months that are payable in equal periodic
installments, the rebate shall be computed in accordance with the Rule of 78 as illustrated in § 6.2-403.
On loans with an initial maturity of more than 61 months, the rebate shall be computed under a method
at least as favorable to the borrower as the actuarial method.

C. The provisions of this section shall not apply to any loan made by (i) a bank, savings institution,
industrial loan association, or credit union or (ii) a seller in a real estate sales transaction who takes a
subordinate mortgage or deed of trust on such real estate.

Article 3.
Credit Cards.

§ 6.2-424. Definitions.

As used in this article, unless the context otherwise requires:

"Cardholder" means the person or organization named on the face of a credit card to whom or for
whose benefit the credit card was issued by an issuer.

"Credit card" means any instrument or device, whether known as a credit card, credit plate, or by
any other name, issued with or without fee by an issuer for the use of the cardholder in obtaining
money, goods, services, or any other thing of value.

"Issuer" means the business organization or financial institution or its duly authorized agent that
issues a credit card.
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"Payment device" means any credit card, any "accepted card or other means of access' as defined in
15 U.SC. § 1693a(1), or any card that enables a person to pay for transactions through the use of
value stored on the card itself.

§6.2-425. Cardholder not liable in absence of request for, consent to issuance of, or use of card.

A. A cardholder who receives a credit card from an issuer, which card the cardholder has not
requested nor consented to the issuance of in writing, nor used, shall not be liable for any amount
owing because of a use of the credit card.

B. The failure to destroy or return an unsolicited credit card shall neither:

1. Be evidence of a cardholder's request for or consent to the issuance of the credit card, nor

2. Constitute negligence on the part of the cardholder.

C. Use by an authorized agent of the cardholder shall be the equivalent of use by the cardholder.
The burden of proving the authority of an agent shall be upon the issuer.

§ 6.2-426. When request, consent, or use not condition precedent to liability.

The request, consent, or use required in 8§ 6.2-425 as a condition precedent to liability shall not be
necessary in any instance:

1. Of a credit card that is a renewal of a credit card previously held and used by the cardholder or
his authorized agent within 12 months of the renewal date; or

2. Where the card is issued to a customer who has previously established credit with the issuer and
has used such credit within 12 months prior to the issuance of the card.

§6.2-427. Costs and attorney fee in suit on card; evidence of request or consent.

A. In any suit arising out of the use of a credit card, where the request, consent, or use as required
by § 6.2-425 is denied and is not proved, and judgment shall be for the defendant, the court shall assess
against the issuer all court costs and shall award the defendant a reasonable attorney fee.

B. For purposes of subsection A, a certified copy of the request or consent shall be admissible as
evidence that such request or consent was obtained.

§ 6.2-428. Production of credit card number as condition of check cashing or acceptance prohibited.

A. Except as otherwise provided in subsection D, no person shall, as a means of identification or for
any other purpose:

1. Require that a person produce a credit card number for recordation; or

2. Record a credit card number in connection with (i) a sale of goods or services in which a
purchaser pays by check or (ii) the acceptance of a check.

B. A person aggrieved by a violation of this section shall be entitled to institute an action to recover
his actual damages or $100, whichever is greater, and to injunctive relief against any person who has
engaged, is engaged, or is about to engage in any act in violation of this section. Such action shall be
brought in the general district or circuit court, whichever is appropriate, of any county or city wherein
the defendant resides or has a place of business. In the event the aggrieved party prevails, he may be
awarded reasonable attorney fees and court costs in addition to any damages awarded.

C. This section shall not be construed to (i) impose liability on any employee or agent of a person,
where that employee or agent has acted in accordance with the directions of his employer, (ii) prohibit
a person from requesting a purchaser to display a credit card as an indication of creditworthiness or
financial responsibility or as identification, and in these instances the type, the issuer, and the expiration
date of the credit card may be recorded, or (iii) require acceptance of a check, whether or not a credit
card is presented.

D. A person may require production of and may record a credit card number as a condition for
cashing a check only where (i) the person requesting the card number has agreed with the issuer to
cash checks as a service to the issuer's cardholders, (ii) the issuer has agreed to guarantee cardholder
checks cashed by that person, and (iii) the cardholder has given actual, apparent, or implied authority
for use of his card number in this manner and for this purpose.

§6.2-429. Improper use of payment device numbers.

A. No person that accepts payment devices for any purpose shall print on any receipt provided to the
holder of the payment device (i) more than the last four digits of the payment device number or (ii) the
expiration date.

B. For transactions in which the sole means of recording the person's payment device number is by
handwriting or by an imprint or copy of the payment device, no receipt, other than the one original,
shall display the information prohibited in subsection A. Returning all copies, including carbons, that do
not comply with this section, to the payment device holder or authorized user or destroying such copies
and carbons in front of the payment device holder or authorized user shall constitute compliance with
this section.

C. The provisions of this section shall apply to all cash registers or other machines or devices that
electronically print receipts for payment device transactions that are placed in service on or after July
1, 2003.
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D. For all cash registers or other machines or devices that electronically print receipts for payment
device transactions in service prior to July 1, 2003, the provisions of this subsection shall not apply
until July 1, 2005.

E. Any person violating this section (i) shall be liable to the payment device holder and the issuer
for any damages or expenses, or both, including attorney fees, that the payment device holder incurs
due to the use of the payment device without the permission of the payment device holder and (ii) may
be compelled, in a proceeding instituted in any appropriate court by the attorney for the
Commonwealth, to comply with this section by injunction, mandamus, or other appropriate remedy.
Without limiting the remedies authorized by this section in a proceeding instituted by the attorney for
the Commonwealth, any person failing, neglecting, or refusing to obey any injunction, mandamus, or
other remedy obtained pursuant to this section, shall be subject, in the discretion of the court, to a civil
penalty not to exceed $1,000 for each violation.

§6.2-430. Place where transaction occurred; federal Fair Credit Billing Act.

Solely for the purpose of a buyer asserting claims and defenses pursuant to 15 U.SC. 8§ 1666i, a
transaction shall be presumed to have occurred at the mailing address most recently provided by the
cardholder to the card issuer, without regard to the location where the last act necessary for the
formation of the contract between the cardholder and the party honoring the card took place.

§6.2-431. Certain cards excepted.

Except as set forth in § 6.2-428, the provisions of 88 6.2-424 through 6.2-430 shall not apply to any
credit card issued by any telephone company that is subject to supervision or regulation by the
Commission.

§6.2-432. Credit card account disclosures.

Any application form or preapproved written solicitation for an open-end credit card account to be
used for personal, family, or household purposes that is mailed to a consumer residing in the
Commonwealth by or on behalf of a creditor, whether or not the creditor is located in the
Commonwealth, other than an application form or solicitation included in a magazine, newspaper, or
other publication distributed by someone other than the creditor, shall contain or be accompanied by a
disclosure that satisfies the initial disclosure requirements of Federal Reserve Board Regulation Z (12
C.F.R Part 226).

Article 4.
Open-End Credit Plans.

§ 6.2-433. Amendment to open-end credit contract or plan by bank or savings institution.

A. Any open-end credit plan, as defined in 8 6.2-300, by a bank or savings institution may be
amended in any respect by the bank or savings institution at any time and from time to time to modify
or delete terms, or to add new terms, which new or modified terms and amendment need not be of a
kind previously included in or contemplated by such contract or plan, or of a kind integral to the
relationship of the parties, by following the procedures, if any, set forth in the contract or plan for
effecting changes in the terms thereof, subject to the bank's or savings institution's complying with any
applicable notice requirements under the Truth in Lending Act (15 U.SC. § 1601 et seq) and
regulations promulgated thereunder, as in effect from time to time.

B. Unless the contract or plan referred to in subsection A otherwise expressly provides, a bank or
savings ingtitution may amend such contract or plan in any respect at any time and from time to time,
whether or not the amendment or the subject of the amendment was originally contemplated or
addressed by the parties or is integral to the relationship between the parties. Without limiting the
foregoing, such amendment may change terms by the addition of new terms or by the deletion or
modification of existing terms, whether relating to plan benefits or features, the periodic rate or rates
used to calculate finance charges, the manner of calculating periodic rate finance charges or
outstanding unpaid indebtedness, variable schedules or formulas, finance charges other than periodic
rate finance charges, other charges or fees, collateral requirements, methods for obtaining or repaying
extensions of credit, attorney fees, plan termination, the manner for amending the terms of the contract
or plan, arbitration or other alternative dispute resolution mechanisms, or other matters of any kind
whatsoever. Unless the contract or plan otherwise expressly provides, any amendment may, on and after
the date upon which it becomes effective as to a particular borrower, apply to all then outstanding
unpaid indebtedness in the borrower's account under the contract or plan, including any such
indebtedness that arose prior to the effective date of the amendment. A contract or plan may be
amended pursuant to this subsection regardless of whether the contract or plan is active or inactive or
whether additional borrowings are available thereunder. Any such amendment may become effective as
determined by the bank or savings institution, subject to compliance by the bank or savings institution
with any applicable provisions under the Truth in Lending Act (15 U.SC. § 1601 et seq.) and the
regulations promulgated thereunder, as in effect from time to time. Any notice of an amendment sent by
the bank or savings institution may be included in the same envelope with a periodic statement or as
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part of the periodic statement or in other materials sent to the borrower.

§6.2-434. Law governing open-end credit contract or plan by bank or savings institution.

An open-end credit plan, as defined in 8§ 6.2-300, between a bank or savings institution and an
obligor, or any plan which permits an obligor to avail himself of the credit so established, shall be
governed solely by federal law, and by the laws of the Commonwealth, unless otherwise expressly
agreed in writing by the parties.

§ 6.2-435. Law governing open-end credit contract or plan by seller or lender.

An open-end credit plan as defined in 8 6.2-300, between a seller or lender and an obligor shall be
governed solely by federal law, and by the laws of the Commonwealth, unless otherwise expressly
agreed in writing by the parties.

Articleb.
Additional Provisions Applicableto Consumer Credit.

§ 6.2-436. Compliance with federal law.

Every person subject to the provisons of 15 U.SC. § 1601 et seg. and Federal Reserve Board
Regulation Z (12 C.F.R. Part 226) shall comply with such statutes and regulations when offering or
extending consumer credit as defined therein. A lender who fails to comply with this section shall not be
subject to any liability or penalty beyond those imposed by such federal statutes and regulations.

§ 6.2-437. Right of buyer of consumer goods to refinance certain payments, agreements as to
fluctuation in schedule of payments.

A. In any sales transaction, except one pursuant to an open-end account, involving exclusively
consumer goods as defined in subdivision (a)(23) of § 8.9A-102 in which credit is extended and a
security interest in consumer goods is taken, any installment payment, other than a down payment made
prior to or contemporaneously with the execution of an agreement evidencing the transaction, that is
more than 10 percent greater than the regular or recurring installment payments, shall be subject to the
buyer's right to refinance such a payment on the basis of an extended period of time. Such additional
payments shall be in amounts that shall allow the unpaid balance to be paid in as few periodic
payments, not more than 10 percent greater than the regularly scheduled installment payments, as are
required to pay such balance. Such additional payments shall be considered and treated as part of the
original transaction.

B. The parties may agree in a separate writing that one or more payments or the intervals between
one or more payments shall be reduced or expanded in accordance with the desires or needs of the
buyer, if such fluctuations in the schedule of payments are expressly arranged to coincide with the
anticipated fluctuations in the buyer's capability to make such payments.

C. No seller who has refused to refinance in compliance with the provisions of this section shall be
entitled (i) to the return or repossession of the goods involved in the transaction or (ii) to a judgment
for the unpaid balance involved in the transaction at the time of his failure to do so.

CHAPTERS.
EQUAL CREDIT OPPORTUNITIES.

8§ 6.2-500. Definitions.

As used in this chapter, unless the context requires a different meaning:

"Adverse action" means a denial or revocation of credit, a change in the terms of an existing credit
arrangement, or a refusal to grant credit in substantially the amount or on substantially the terms
requested. The term does not include a refusal to extend additional credit under an existing credit
arrangement where the applicant is delinquent or otherwise in default, or where such additional credit
would exceed a previoudly established credit limit.

"Applicant” means any person who applies to a creditor directly for an extension, renewal, or
continuation of credit, or applies to a creditor indirectly by use of an existing credit plan for an amount
exceeding the previoudy established credit limit.

"Credit" means the right granted by a creditor to a debtor to defer payment of debt or to incur debt
and defer its payment or to purchase property or services and defer payment therefor.

"Creditor" means any person who regularly extends, renews, or continues credit; any person who
regularly arranges for the extension, renewal, or continuation of credit; or any assignee of an original
creditor who participates in the decision to extend, renew, or continue credit.

§ 6.2-501. Prohibited discrimination.

A. It shall be unlawful for any creditor to discriminate against any applicant, with respect to any
aspect of a credit transaction:

1. On the basis of race, color, religion, national origin, sex or marital status, or age, provided the
applicant has the capacity to contract; or

2. Because all or part of the applicant's income derives from any public assistance or social services
program.

B. It shall not constitute discrimination for purposes of this chapter for a creditor:
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1. To make an inquiry of marital status if such inquiry is for the purpose of ascertaining the
creditor's rights and remedies applicable to the particular extension of credit and not to discriminate in
a determination of creditworthiness;

2. To make an inquiry of the applicant's age or of whether the applicant's income derives from any
public assistance or social services program if such inquiry is for the purpose of determining the
amount and probable continuance of income levels, credit history, or other pertinent element of
creditworthiness as provided in regulations of the Commission;

3. To use any empirically derived credit system which considers age if such system is demonstrably
and statistically sound in accordance with regulations of the Commission, except that in the operation of
such system the age of an elderly applicant may not be assigned a negative factor or value; or

4. To make an inquiry or to consider the age of an elderly applicant when the age of such applicant
is to be used by the creditor in the extension of credit in favor of such applicant.

C. It is not a violation of this section for a creditor to refuse to extend credit offered pursuant to:

1. Any credit assistance program expressly authorized by law for an economically disadvantaged
class of persons;

2. Any credit assistance program administered by a nonprofit organization for its members or an
economically disadvantaged class of persons; or

3. Any special purpose credit program offered by a profit-making organization to meet special social
needs which meets standards prescribed in regulations by the Commission, if such refusal is required by
or made pursuant to such program.

8§ 6.2-502. Notification of action on credit application.

Within 30 days, or such longer reasonable time as specified in regulations of the Commission for
any class of credit transaction, after receipt of a completed application for credit, a creditor shall notify
the applicant of its action on the application.

§ 6.2-503. Statement of reasons for adverse action.

A. Each applicant against whom adverse action is taken shall be entitled to a statement of reasons
for the action on the application from the creditor. A creditor shall satisfy this obligation by:

1. Providing statement of reasons in writing as a matter of course to applicants against whom
adverse action is taken; or

2. Giving written notification of adverse action that discloses (i) the applicant's right to a statement
of reasons within 30 days after receipt by the creditor of a request made within 60 days after such
notification and (ii) the identity of the person or office from which such statement may be obtained. The
statement may be given orally if the written notification advises the applicant of his right to have the
statement of reasons confirmed in writing on written request.

B. A statement of reasons meets the requirements of this section only if it contains the specific
reasons for the adverse action taken.

C. Where a creditor has been requested by a third party to make a specific extension of credit
directly or indirectly to an applicant, the notification and statement of reasons required by this section
may be made directly by such creditor, or indirectly through the third party, provided in either case that
the identity of the creditor is disclosed.

D. The requirements of subsections A, B, and C may be satisfied by oral statements or notifications
in the case of any creditor who did not act on more than 150 applications during the calendar year
preceding the calendar year in which the adverse action is taken, as determined under regulations of the
Commission.

§ 6.2-504. Requirement of signatures of both parties to a marriage not discriminatory in a secured
transaction.

For the purposes of a secured transaction, a reguest for the signature of both parties to a marriage
for the purpose of creating a valid lien, passing clear title, waiving inchoate rights to property, or
assigning earnings, shall not constitute discrimination under this chapter. This provision shall not be
construed to permit a creditor to take sex or marital status into account in connection with the
evaluation of creditworthiness of any applicant.

8§ 6.2-505. Remedies for violation.

A. Any creditor who fails to comply with any requirement imposed under this chapter shall be liable
to the aggrieved applicant in an amount equal to the sum of any actual damages sustained by such
applicant.

B. Any creditor, other than the federal or state government or any political subdivision or agency of
such government, who fails to comply with any requirement imposed under this chapter shall be liable
to the aggrieved applicant for punitive damages in an amount not greater than $10,000, as determined
by the court, in addition to any actual damages provided in subsection A.

C. Upon application by an aggrieved applicant, an appropriate court may grant such equitable and
declaratory relief as is necessary to enforce the requirements imposed under this chapter.
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D. In the case of any successful action to enforce the foregoing liability, the costs of the action,
together with the reasonable attorney fee as determined by the court, shall be added to any damages
awarded by the court under the provisions of subsections A, B, and C.

E. Any action under this chapter may be brought in an appropriate court within two years from the
date of the occurrence of the violation.

§6.2-506. Commission regulations.

The Commission shall adopt regulations to effectuate the purposes of this chapter provided that such
regulations conform to and are no broader in scope than regulations, and amendments thereto, adopted
by the Board of Governors of the Federal Reserve System under the federal Equal Credit Opportunity
Act (15 U.SC. 8 1691 et seg.). Such conforming regulations shall exempt from the coverage of this
chapter any class of transactions which may be exempted from time to time from the federal Equal
Credit Opportunity Act (15 U.SC. § 1691 et seq.), by regulations of the Federal Reserve System.

§ 6.2-507. Limitation on liability.

No provision of this chapter imposing any liability shall apply to any act done or omitted in good
faith in conformity with any rule, regulation, or interpretation thereof by the Commission or by the
Federal Reserve Board or officer or employee duly authorized by the Board to issue such interpretation
or approvals under the comparable provisions of the federal Equal Credit Opportunity Act, (15 U.S.C.
8§ 1691 et seq.), and regulations thereunder, notwithstanding that after such act or omission has
occurred, such rule, regulation, or interpretation is amended, rescinded, or determined by judicial or
other authority to be invalid for any reason.

§6.2-508. Compliance with Equal Credit Opportunity Act constitutes compliance with chapter.

Compliance with the federal Equal Credit Opportunity Act, (15 U.SC. 8§ 1691 et seg.), as amended,
and regulations issued by the Federal Reserve Board thereunder, constitutes compliance with this
chapter.

§6.2-509. Public to be informed of rights under chapter.

The Commission shall use any methods available to it to inform the public of the rights created by
this chapter. Notice given pursuant to the federal Equal Credit Opportunity Act, (15 U.SC. § 1691 et
seg.), and regulations promulgated thereto, shall satisfy the requirements of this section.

§ 6.2-510. Commission to investigate complaints; records to be open to public.

The Commission shall receive, investigate, and mediate complaints of violations of this chapter and
shall keep all records pertaining to such complaints, investigations, and mediations open to the public.
Nothing in this section shall toll the operation of subsection E of § 6.2-505.

§ 6.2-511. Credit standards discoverable.

Nothing in this chapter shall be construed to prohibit the discovery of a creditor's standards for
granting credit, which discovery shall be under appropriate discovery procedures in the court in which
an action is brought.

§ 6.2-512. Election of remedies.

Where the same act or omission constitutes a violation of this chapter and of applicable federal law,
a person aggrieved by such conduct may bring a legal action to recover monetary damages either under
this chapter or under federal law, but not both. This election of remedies shall not apply to court
actions in which the relief sought does not include monetary damages or to administrative actions.

§6.2-513. Authority of Attorney General.

Notwithstanding any other provisions of the law to the contrary, the Attorney General may
investigate and bring an action in the name of the Commonwealth to enjoin any violation of this
chapter.

SUBTITLEII.
DEPOSTORY INSTITUTIONSAND TRUST ORGANIZATIONS.
CHAPTER 6.
DEPOSTSAND ACCOUNTS
Article 1.
General Provisions.

§ 6.2-600. Checks on consumer deposit accounts to show date account was opened.

A. For purposes of this section, "consumer deposit account” means a demand or other similar
deposit account established and maintained by an individual with a financial institution and operated
primarily for personal, family, or household purposes.

B. All checks, drafts, or similar negotiable or nonnegotiable instruments or orders of withdrawal
which are drawn against funds held by a financial institution located in the Commonwealth in a
consumer deposit account opened after December 31, 1981, shall clearly display on the face thereof the
month and year in which the account was opened.

C. This section does not apply to:

1. Temporary checks, drafts, or similar negotiable or nonnegotiable instruments or orders of
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withdrawal; or

2. Any consumer deposit account where the applicant either (i) demonstrates through the production
of monthly statements or (ii) represents in a writing that states it is made under penalties of perjury,
that, for 12 months immediately preceding his application, he has had an account at the same or
another financial institution.

D. No liability or penalty shall be imposed on any depositor, financial institution, or printer for an
unintentional failure to comply with this section.

§6.2-601. Federal insurance of deposits required for all banks or savings institutions.

Notwithstanding any other provisions contained in this title, no bank or savings institution doing
business in the Commonwealth shall accept deposits unless its deposit accounts are insured by the
Federal Deposit Insurance Corporation or other federal insurance agency, up to the limits of the
insurance provided thereby. No bank or savings institution shall solicit deposits in the Commonwealth,
nor shall any other person solicit or accept deposits in the Commonwealth on behalf of a bank or
savings institution, unless the deposit accounts of such bank or savings institution are insured by the
Federal Deposit Insurance Corporation or other federal insurance agency, up to the limits of the
insurance provided thereby.

§ 6.2-602. Adverse claims to accounts.

A. Notice to any financial institution doing business in the Commonwealth of an adverse claim to
funds in an account with such institution shall not require the institution to recognize the adverse claim
unless the adverse claimant shall either:

1. Procure a restraining order, injunction, or other appropriate order against the financial institution
from an appropriate court; or

2. Execute to such financial ingtitution, in form and with sureties acceptable to it, a bond
indemnifying the ingtitution from any and all liability, loss, damage, costs, and expenses, for and on
account of the payment or recognition of such adverse claim, or the dishonor of, or failure to pay, any
check, or failure to comply with any other order, of the person to whose credit the account is held.

B. This section shall not affect the provisions of Article 2 (§ 6.2-604 et seq.) of this chapter
governing multiple-party accounts, and any claim by a party to such account shall be determined in
accordance with the provisions therein.

C. This section shall not affect any notice of lien pursuant to 8§ 8.01-502, any order of an
appropriate court, or the issuance of a notice or other action issued by a state or federal governmental
agency.

8 6.2-603. Medical savings accounts and health savings accounts.

To the extent allowed by federal law, a bank, insured savings institution, or credit union may act as
a trustee or custodian of health savings accounts established with financial institutions under § 223 of
the United Sates Internal Revenue Code of 1986, as amended from time to time, and medical savings
accounts established with financial institutions under 8 220 of the United Sates Internal Revenue Code
of 1986, as amended from time to time. Contributions may be accepted and interest thereon retained by
such institution pursuant to forms provided by it and may be invested in accounts of the ingtitution in
accordance with the terms upon which such contributions were accepted. The financial institution shall
administer such accounts in accordance with the requirements of federal law.

Article 2.
Multiple-party Accounts.

8 6.2-604. Definitions.

As used in this article, unless the context requires a different meaning:

"Account” means a contract of deposit of funds between a depositor and a financial institution, and
includes a checking account, savings account, certificate of deposit, share account, and other similar
arrangements.

"Beneficiary" means a person named in a trust account as one for whom a party to the account is
named as trustee.

"Financial institution” means any entity authorized to do business under state or federal laws
relating to financial institutions that is authorized to establish accounts, including, without limitation,
banks, trust companies, savings institutions, and credit unions.

"Joint account” means an account payable on request to one or more of two or more parties whether
or not mention is made of any right of survivorship.

"Multiple-party account” means any of the following types of account: (i) a joint account, (ii) a
P.O.D. account, or (iii) a trust account. The term does not include accounts established for deposit of
funds of a partnership, joint venture, or other association for business purposes, or accounts controlled
by one or more persons as the duly authorized agent or trustee for a corporation, unincorporated
association, charitable or civic organization, or a regular fiduciary or trust account where the
relationship is established other than by deposit agreement.
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"Net contribution" of a party to a joint account as of any given time is the sum of all deposits
thereto made by or for him, less all withdrawals made by or for him which have not been paid to or
applied to the use of any other party, plus a pro rata share of any interest or any dividends included in
the current balance. The term includes, in addition, any proceeds of deposit life insurance added to the
account by reason of the death of the party whose net contribution is in question.

"Party" means a person who, by the terms of the account, has a present right, subject to request, to
payment from a multiple-party account. The term includes a P.O.D. payee or beneficiary of a trust
account only after the account becomes payable to him by reason of his surviving the original payee or
trustee. The term includes a guardian, conservator, personal representative, or assignee, including an
attaching creditor, of a party. The term also includes a person identified as a trustee of an account for
another whether or not a beneficiary is named, but it does not include any named beneficiary unless he
has a present right of withdrawal.

"Payment,” with respect to sums on deposit, includes withdrawal, payment on check or other
directive of a party, and any pledge of sums on deposit by a party and any setoff, or reduction or other
disposition of all or part of an account pursuant to a pledge.

"P.O.D. account" means an account payable on request to one person during his lifetime and on his
death to one or more P.O.D. payees, or to one or more persons during their lifetimes and on the death
of all of them to one or more P.O.D. payees.

"P.O.D. payee" means a person designated on a P.O.D. account as one to whom the account is
payable on request after the death of one or more persons.

"Proof of death" includes a death certificate; a certificate of qualification upon a decedent's estate;
or an authenticated copy of any record or report of a governmental agency, domestic or foreign, that a
person is dead.

"Request” means a proper request for withdrawal, or a check or order for payment, that complies
with all conditions of the account, including special requirements concerning necessary signatures and
regulations of the financial institution. If the financial institution conditions withdrawal or payment on
advance notice, for purposes of this article the request for withdrawal or payment is treated as
immediately effective and a notice of intent to withdraw is treated as a request for withdrawal.

"Sums on deposit” means the balance payable on a multiple-party account including interest,
dividends, and in addition any deposit life insurance proceeds added to the account by reason of the
death of a party.

"Trust account” means an account in the name of one or more parties as trustee for one or more
beneficiaries where the relationship is established by the form of the account and the deposit agreement
with the financial institution and there is no subject of the trust other than the sums on deposit in the
account, without regard to whether payment to the beneficiary is mentioned in the deposit agreement.
The term does not include (i) a regular trust account under a testamentary trust or a trust agreement
that has significance apart from the account or (ii) a fiduciary account arising from a fiduciary
relationship such as an attorney-client relationship.

"Withdrawal" includes payment to a third person pursuant to check or other directive of a party.

8§ 6.2-605. Applicability.

A. The provisions of 88 6.2-606, 6.2-607, and 6.2-608 concerning beneficial ownership as between
parties, or as between parties and P.O.D. payees or beneficiaries of multiple-party accounts, are
relevant only to controversies between these persons and their creditors and other successors, and have
no bearing on the power of withdrawal of these persons as determined by the terms of account
contracts.

B. The provisions of 88 6.2-612 through 6.2-617 govern the liability of financial institutions that
make payments pursuant thereto, and their set-off rights.

8§ 6.2-606. Ownership during lifetime; garnishment, attachment, or levy.

A. A joint account belongs, during the lifetimes of all parties, to the parties in proportion to the net
contributions by each to the sums on deposit, except that a joint account between persons married to
each other shall belong to them equally, and unless, in either case, there is clear and convincing
evidence of a different intent.

B. A P.O.D. account belongs to the original payee during his lifetime and not to any P.O.D. payee.
If two or more parties are named as original payees, during their lifetimes rights as between them are
governed by subsection A.

C. Unless (i) a contrary intent is manifested by the terms of the account or the deposit agreement or
(if) there is other clear and convincing evidence of an irrevocable trust, a trust account belongs
beneficially and absolutely to the trustee during his lifetime. If two or more parties are named as trustee
on the account, during their lifetimes beneficial rights as between them are governed by subsection A. If
there is an irrevocable trust, the account belongs beneficially to the beneficiary.

D. Upon an order of garnishment, attachment, or other levy addressed to a party to a joint account
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as mentioned in subsection A, or a trust account as mentioned in subsection C, the financial institution
shall:

1. File an answer setting forth the form of account, whether it has funds responsive to the process,
and such information as it has as to the names and addresses of the parties to the account;

2. Send a copy of such answer by first class mail to the petitioning creditor or counsel of record;

3. From the time of service of such garnishment, attachment or levy, hold the amount subject to such
garnishment, attachment or levy, or such lesser amount or sum as it may have, which amount shall be
set forth in its answer; and

4. Not permit any person to draw against such amount whether by check against such account or
otherwise.

E. If the petitioning creditor shall desire to pursue the question of ownership of such funds held
subject to the claim of two or more parties to the deposit account, it shall (i) provide the clerk of the
court that issued the order of garnishment, attachment, or other levy with a copy of the documents
originally served on the original defendants or judgment defendants and (ii) request the clerk to issue a
summons accompanied by such copy with a copy of a notice to co-depositors containing substantially
the following information: "Attached is a copy of the documents served on a financial institution to
cause it to withhold money from an account in which you may have an interest. If you wish to protect
your interests, you or your attorney should take appropriate legal action promptly.”

F. Upon payment of the appropriate fees, the clerk shall issue such summons to be served on any
other party having an interest or apparent interest in such account. Service on a party to the account
made at the address on record at the financial institution shall be presumed to be proper service for the
purposes of this section. In addition, a copy of such summons and notice shall be issued and served on
or mailed to both the financial institution and the original defendant or judgment debtor. If such
summons is received either by certified or registered mail or acknowledged in writing within 21 days on
or by such financial institution, it shall continue to hold such funds pending further order of the court.
If such financial ingtitution is not served with, or does not acknowledge, such an order within 21 days
from the filing of such answer, it may treat the garnishment, attachment or levy, insofar as it relates to
such joint or trust accounts, as terminated on the twenty-second day and being of no further force or
effect.

G. The court shall allow the financial ingtitution its reasonable expenses in responding to discovery
of its records and may condition any such discovery upon prepayment of such expenses.

H. Orders to withhold and deliver issued by the Department of Social Services shall be complied
with as provided in 88 63.2-1929 and 63.2-1931.

8 6.2-607. Effect of divorce.

Upon the entry of a decree of divorce, either a mensa et thoro or a vinculo matrimonii, all rights of
either consort in any multiple-party account then existing between them, including the right of
survivorship, shall be extinguished; and any joint account then existing between the consorts shall
thereupon be converted into a tenancy in common, in the proportions provided in subsection A of
§6.2-606, unless otherwise ordered by the court.

§ 6.2-608. Right of survivorship.

A. Sums remaining on deposit at the death of a party to a joint account belong to the surviving party
as against the estate of the decedent unless there is clear and convincing evidence of a different
intention at the time the account is created. If there are two or more surviving parties, their respective
ownerships during their lifetime shall be in proportion to their previous ownership interests under
§ 6.2-606 augmented by an equal share for each survivor of any interest the decedent may have owned
in the account immediately before his death; and the right of survivorship continues between the
surviving parties.

B. If the account is a P.O.D. account:

1. On the death of one of two or more original payees, the rights to any sums remaining on deposit
are governed by subsection A;

2. On the death of the sole original payee or of the survivor of two or more original payees, any
sums remaining on deposit belong to the P.O.D. payee or payees if surviving, or to the survivor of them
if one or more die before the original payee. If two or more P.O.D. payees survive, there is no right of
survivorship in the event of death of a P.O.D. payee thereafter unless the terms of the account or
deposit agreement expressly provide for survivorship between them.

C. If the account is a trust account:

1. On the death of one of two or more trustees, the rights to any sums remaining on deposit are
governed by subsection A,

2. On the death of the sole trustee or the survivor of two or more trustees, any sums remaining on
deposit belong to the persons named as beneficiaries, if surviving, or to the survivor of them if one or
more die before the trustee, unless there is clear evidence of a contrary intent. If two or more
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beneficiaries survive the death of the sole trustee or the last survivor of two or more trustees, there is
no right of survivorship in the event of death of any beneficiary thereafter unless the terms of the
account or deposit agreement expressly provide for survivorship between them.

D. In other cases, the death of any party to a multiple-party account has no effect on beneficial
ownership of the account other than to transfer the rights of the decedent as part of his estate. If the
terms of the account clearly indicate that there is no right of survivorship, the estate of a decedent party
shall succeed to the rights of decedent in such account.

E. A right of survivorship arising from the express terms of the account or under this section, a
beneficiary designation in a trust account, or a P.O.D. payee designation, cannot be changed by will.

§6.2-609. Change of form of account upon written order to financial institution.

The provisions of § 6.2-608 as to rights of survivorship are determined by the form of the account at
the death of a party. This form may be altered by written order given by a party to the financial
institution to change the form of the account or to stop or vary payment under the terms of the account.
The order or reguest shall be signed by a party, received by the financial institution during the party's
lifetime, and not countermanded by other written order of the same party during his lifetime.

§ 6.2-610. Transfers arising from right of survivorship nontestamentary.

Any transfers resulting from the application of 8§ 6.2-608 are effective by reason of the account
contracts involved and this article and are not to be considered as testamentary or subject to Chapter 3
(8 64.1-45 et seq.) of Title 64.1.

§6.2-611. Liability of surviving party for debts and other liabilities of decedent's estate.

A. If the assets of a deceased party's estate, other than the assets in a multiple-party account, are
not sufficient to pay the debts, taxes, and expenses of estate administration, including statutory
allowances to the surviving spouse, minor children, and dependent children, no transfer of account
funds, to which the deceased party was beneficially entitted immediately before his death, shall be
effective, by virtue of a party's survivorship of the decedent, against the estate of such deceased party to
the extent such funds are needed to pay such liabilities of the estate.

B. A surviving party, P.O.D. payee, or beneficiary who receives payment from a multiple-party
account after the death of a deceased party shall be liable to account to his personal representative for
amounts the decedent owned beneficially immediately before his death to the extent necessary to
discharge the claims and charges described in subsection A that remain unpaid after application of the
decedent's estate. No proceeding to assert this liability shall be commenced (i) unless the personal
representative has received a written demand by a surviving spouse, a creditor, or one acting for a
minor or dependent child of the decedent and (ii) later than two years following the death of the
decedent. Sums recovered by the personal representative shall be administered as part of the decedent's
estate.

C. This section shall not affect the right of a financial institution to make payment on multiple-party
accounts according to the terms thereof, or make it liable to the estate of a deceased party unless,
before payment, the institution has been served with process in a proceeding by the personal
representative.

§6.2-612. Financial institution duties, multiple-party accounts.

Financial institutions may enter into multiple-party accounts to the same extent that they may enter
into single-party accounts. Any multiple-party account may be paid, on request, to any one or more of
the parties. A financial institution shall not be required to inquire as to the source of funds received for
deposit to a multiple-party account, or to inquire as to the proposed application of any sum withdrawn
from an account, for purposes of establishing net contributions.

§ 6.2-613. Payment of sums in joint account.

Any sums in a joint account may be paid, on request, to any party without regard to whether any
other party is incapacitated or deceased at the time the payment is demanded. Payment may not be
made to the personal representative or heirs of a deceased party unless (i) proof of death is presented
to the financial institution showing that the decedent was the last surviving party or (ii) there is no right
of survivorship under § 6.2-608.

§ 6.2-614. Payment of P.O.D. account.

Any P.O.D. account may be paid, on request, to any original party to the account. Payment may be
made, on request, to the P.O.D. payee or to the personal representative or heirs of a deceased P.O.D.
payee upon presentation to the financial institution of proof of death showing that the P.O.D. payee
survived all persons named as original payees. Payment may be made to the personal representative or
heirs of a deceased original payee if proof of death is presented to the financial institution showing that
his decedent was the survivor of all other persons named on the account either as an original payee or
as P.O.D. payee.

§6.2-615. Payment of trust account.

Any trust account may be paid, on request, to any trustee. Unless the financial institution has
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received written notice that the beneficiary has a vested interest not dependent upon his surviving the
trustee, payment may be made to the personal representative or heirs of a deceased trustee if proof of
death is presented to the financial institution showing that his decedent was the survivor of all other
persons named on the account either as trustee or beneficiary. Payment may be made, on request, to the
beneficiary upon presentation to the financial institution of proof of death showing that the beneficiary
or beneficiaries survived all persons named as trustees.

§6.2-616. Discharge of financial institution upon payment.

A. Payment made pursuant to 88 6.2-612 through 6.2-615 discharges the financial institution from all
claims for amounts so paid whether or not the payment is consistent with the beneficial ownership of
the account as between parties, P.O.D. payees, or beneficiaries, or their successors.

B. The discharge provided by subsection A does not extend to payments made after a financial
ingtitution has received written notice from any party able to request present payment to the effect that
withdrawals in accordance with the terms of the account should not be permitted. Unless the notice is
withdrawn by the person giving it, or the successor of any deceased party has concurred in any demand
for withdrawal, a discharge provided by subsection A shall not apply to withdrawals permitted by the
financial institution.

C. No other notice or any other information shown to have been available to a financial institution
shall affect its right to the discharge provided by subsection A. The discharge provided by subsection A
shall have no bearing on the rights of parties in disputes between themselves or their successors
concerning the beneficial ownership of funds in, or withdrawn from, multiple-party accounts.

D. If any party, or the personal representative of any party, notifies the financial institution in
writing not to permit withdrawals by any party, the financial institution may refuse, without liability, to
allow any withdrawal pending the determination of the rights of the parties.

§6.2-617. Setoff by financial institution against account.

Without qualifying any other statutory right to setoff or lien, and subject to any contractual
provision, if a party to a multiple-party account is indebted to a financial institution, the financial
ingtitution has a right to setoff against the account in which the party has or had immediately before his
death a present right of withdrawal. The amount of the account subject to setoff is that proportion to
which the debtor is, or was immediately before his death, beneficially entitled, and in the absence of
proof of net contributions, to an equal share with all parties having present rights of withdrawal.

§ 6.2-618. Identification of joint accounts.

A. Every financial ingtitution in the Commonwealth offering joint accounts to its depositors shall
either:

1. Maintain two separate forms for the creation of joint accounts, one of which shall be clearly
labeled "JOINT ACCOUNT WITH SURVIVORSHIP" and the other of which shall be clearly labeled
"JOINT ACCOUNT - NO SURVIVORSHIP," both of which shall be made available to all persons
opening joint accounts; or

2. Maintain one form for the creation of such accounts that shall contain the two labels "JOINT
ACCOUNT WITH SURVIVORSHIP" and "JOINT ACCOUNT - NO SURVIVORSHIP," with appropriate
blank space or lines beside such labels for the parties to sign in order to indicate the type of account
desired, which signature requirement shall be in addition to any signature verification form.

B. The forms provided for in subdivision A 1 may be identical in all respects except for the labels
therein specified. This section shall not be construed to prevent any financial institution from changing
from one method of identification to the other method of identification at any time, nor to require a
financial institution making such a change to make any changes to the forms of its existing accounts.

C. The forms described in subsection A shall include disclosures to inform persons opening joint
accounts of the disposition of such accounts upon a party's death. Disclosures in a form substantially
similar to the following shall satisfy the requirements of this section:

Joint Account With Survivorship - On the death of a party to the account, the deceased party's
ownership in the account passes to the surviving party or parties to the account.

Joint Account - No Survivorship - On the death of a party to the account, the deceased party's
ownership in the account passes as a part of the party's estate under the party's will, trust, or by
intestacy.

D. This section is not applicable to joint accounts created before July 1, 1980.

§6.2-619. Certain duties of parties to joint accounts in financial institutions.

A. Parties to a joint account in a financial institution occupy the relation of principal and agent as
to each other, with each standing as a principal in regard to his ownership interest in the joint account
and as agent in regard to the ownership interest of the other party. The provisions of 8§88 11-9.6 and
37.2-1018 shall apply to such principal/agent relationships.

B. For the purposes of this section, the ownership interest of the parties to the joint account shall be
determined in accordance with the provisions of this article.
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§ 6.2-620. Application of article to accounts existing on July 1, 1980.

A. Unless otherwise provided in this article, the provisions of this article shall be applicable to all
multiple-party accounts in every financial institution in the Commonwealth on July 1, 1980, regardless
of when such multiple-party accounts might have been opened or created.

B. Nothing in this article shall affect the common-law presumption of convenience now existing
between persons not married to each other in joint accounts that were created prior to July 1, 1980,
insofar as the ownership of the funds, whenever deposited, during their joint lifetime or their right of
survivorship therein are concerned. Issues regarding ownership of such funds shall continue to be
decided pursuant to the precedents of the Virginia Supreme Court.

CHAPTER?7.
ACQUISITIONSOF INTERESTSIN FINANCIAL INSTITUTIONS.

§ 6.2-700. Definitions.

As used in this chapter, unless the context requires a different meaning:

"Acquire' means:

1. The merger or consolidation of one bank holding company with another bank holding company;

2. The acquisition by a bank holding company of direct or indirect ownership or control of voting
shares of another bank holding company or a bank, if, after such acquisition, the bank holding company
making the acquisition will directly or indirectly own or control more than five percent of any class of
voting shares of the other bank holding company or the bank;

3. The direct or indirect acquisition by a bank holding company of all or substantially all of the
assets of another bank holding company or of a bank; or

4. Any other action that would result in direct or indirect control by a bank holding company of
another bank holding company or a bank.

"Bank" has the same meaning assigned to it in 12 U.SC. § 1841(c).

"Bank holding company” has the meaning assigned to it in 12 U.S.C. § 1841(a)(1).

"Financial institution" shall not include any consumer finance company or savings institution.

"Financial institution holding company” means any person that has control over any financial
institution or that has control over any person that controls any financial institution.

"Home state" means:

1. With respect to a national bank, the state in which the main office is located;

2. With respect to a state bank, the state by which the bank is chartered; and

3. With respect to a bank holding company, the state in which the total deposits of all banking
subsidiaries of such company are the largest on the later of (i) July 1, 1966, or (ii) the date on which
the company becomes a bank holding company under the federal Bank Holding Company Act (12 U.S.C.
8§ 1841ff).

"Out-of-state bank holding company" means a bank holding company that has as its home state a
state other than the Commonwealth.

"Qubsidiary" means an entity over which another person has control. With respect to a bank,
"subsidiary" means:

1. Any entity 25 percent or more of whose voting shares, excluding shares owned by the United
Sates or by any company wholly owned by the United Sates, are directly or indirectly owned or
controlled by such bank holding company, or held by it with power to vote;

2. Any company the election of a majority of whose directors is controlled in any manner by such
bank holding company; or

3. Any company with respect to the management or policies of which such bank holding company
has the power, directly or indirectly, to exercise a controlling influence, as determined by the
Commission, after notice and opportunity for hearing.

"Virginia bank" means a bank that is organized under the laws of the Commonwealth or of the
United Sates and that has the Commonwealth as its home state.

"Virginia bank holding company” means a bank holding company that has the Commonwealth as its
home state and is not controlled by a bank holding company other than a Virginia bank holding
company.

"Virginia financial ingtitution” means a financial institution authorized to do business in the
Commonwealth.

"Virginia financial ingtitution holding company" means any person that has control over any
financial institution authorized to do business in the Commonwealth or has control over a person that
controls any such financial institution.

§ 6.2-701. Presumptions regarding control of entities, ownership of shares, and activities of
subsidiaries or other entities.

A. A person shall be deemed to control another entity if:

1. It owns 25 percent or more of the voting shares of the entity;
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2. The person is presumed to control the entity under the Bank Holding Company Act of 1956 (12
U.SC. § 1841 et seq.), as amended, or under Section 10 of the Home Owners Loan Act (8 12 U.SC.
§ 1467a), as amended; or

3. A determination has been made by the Commission that the person exercises a controlling
influence over the management and policies of the entity.

B. A financial institution holding company shall be deemed to own shares owned by a subsidiary.

C. A financial institution holding company shall be deemed to engage in activities engaged in by its
subsidiary or by any other entity of which it owns five percent or more of the voting shares.

§6.2-702. Registration; authority to transact business.

Every person that controls one or more Virginia financial institutions (i) shall register with the
Commission in accordance with procedures established by the Commission within 180 days after the
date the person acquires control of a Virginia financial institution, unless the Commission allows
additional time, and (ii) unless such person is a corporation chartered under the laws of Virginia, shall
obtain a certificate of authority to transact business in the Commonwealth in accordance with
813.1-757.

§6.2-703. Acquisition of interest in entity other than financial institution by financial institutions.

No financial institution shall acquire more than five percent of the voting shares or otherwise gain
control of any entity other than a financial institution without prior notice to the Commission.

§ 6.2-704. Acquisition of interests in financial institutions and financial institution holding
companies; application; notice; Commission approval required.

A. Except as provided in this chapter, no person shall acquire or make any public offer to acquire,
directly or indirectly, control of a Virginia financial institution or a Virginia financial institution holding
company, and no Virginia financial institution holding company shall acquire more than five percent of
the voting shares of any Virginia financial institution or of any other Virginia financial institution
holding company, unless it first shall:

1. File with the Commission an application in such form as the Commission may prescribe from time
to time;

2. Deliver to the Commission such other information as the Commission may require with such
certification of financial information and such verification by oath or affirmation of other data as the
Commission may deem appropriate;

3. Pay such application fee as the Commission may prescribe from time to time; and

4. Except in the case of an entity that is a domestic corporation or a foreign corporation qualified to
do business in the Commonwealth, deliver to the Commission a written consent to service of process in
any action or suit arising out of or in connection with said proposed acquisition through service of
process on the Secretary of the Commonwealth.

B. Upon receipt of an application, the Commission shall notify the affected Virginia financial
ingtitution or Virginia financial institution holding company, and shall solicit the views of the affected
Virginia financial institution or Virginia financial institution holding company. The application and all
other information required by the Commission under this section, except such additional information as
the Commission determines should be kept confidential, shall be held as part of the public records and
made available to the public.

C. An out-of-state bank holding company may acquire a Virginia bank holding company or a
Virginia bank if: (i) the out-of-state bank holding company complies with the application requirements
of subsection A and (ii) the Commission does not disapprove the application, after the investigation
prescribed by § 6.2-705.

§ 6.2-705. Investigation of application.

A. For 60 days following receipt of a complete application with the required information, fee, and
consent as provided in subsection A of § 6.2-704, the Commission may conduct an investigation for the
purpose of determining whether:

1. The proposed acquisition would be detrimental to the safety and soundness of the applicant or of
the Virginia financial ingtitution or Virginia financial institution holding company that the applicant
seeks to control or the stock of which is to be acquired;

2. The applicant, its directors and officers, if applicable, and any proposed new directors and
officers of the Virginia financial institution or Virginia financial institution holding company that the
applicant seeks to control or the stock of which is to be acquired, are qualified by character,
experience, and financial responsibility to control and operate a Virginia financial institution;

3. The proposed acquisition would be preudicial to the interests of the depositors, creditors,
beneficiaries of fiduciary accounts, or shareholders of the applicant or of the Virginia financial
institution holding company or any Virginia financial institution that the applicant seeks to control or
the stock of which is to be acquired; and

4. The acquisition is in the public interest.
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B. The 60-day investigation period may be:

1. Shortened or waived by the Commission, as it deems appropriate, if the Commission finds that it
must act immediately in order to prevent the probable failure of a Virginia financial institution involved;
or

2. Extended only if the Commission determines that the applicant has not furnished all the
information required by subsection A of § 6.2-704 or that the information submitted is substantially
inaccurate or misleading.

C. Within the prescribed investigation period, and upon request of the applicant or the Virginia
financial ingtitution or Virginia financial institution holding company that the applicant seeks to control
or the stock of which is to be acquired, the Commission may order a hearing concerning the proposed
acquisition.

D. Within the prescribed investigation period, the Commission, by giving written notice of its
decision and the reasons therefor to the applicant and to the Virginia financial institution or Virginia
financial institution holding company that the applicant seeks to control or the stock of which is to be
acquired, may (i) disapprove the application or (ii) impose such conditions on the acquisition as the
Commission may deem advisable to effectuate the purposes of this chapter.

E. If the Commission (i) takes no action within the prescribed investigation period or (ii) issues
notice within the prescribed investigation period of its intent not to disapprove the application, the
acquisition may be completed by the applicant.

F. Any party in interest aggrieved by any decision of the Commission, as a matter of right, may
appeal to the Supreme Court of Virginia in the manner provided by law.

G. The provisions of this section shall not apply:

1. To mergers or acquisitions of assets authorized by the Commission pursuant to the provisions of
§ 6.2-914;

2. If the acquisition or merger is arranged by the Commission or other supervisory authority in
order to prevent the insolvency or closing of the institution; or

3. If a financial ingtitution itself forms a corporation for the purpose of acquiring and holding the
stock of such financial institution and it is proposed that the shareholders of the financial institution will
become the shareholders of the financial institution holding company being organized. This exclusion
shall apply regardless of the fact that some shareholders of the financial institution may dissent from the
proposal.

8§ 6.2-706. Cooperative agreements with other regulatory authorities.

Prior to approving the acquisition of any Virginia bank or Virginia bank holding company by any
out-of-state bank holding company, or the acquisition of any out-of-state bank or out-of-state bank
holding company by any Virginia bank holding company, the Commission shall enter into cooperative
agreements with the appropriate regulatory authorities for the periodic examination of any out-of-state
bank holding company that has a Virginia bank subsidiary, or any subsidiary of such holding company.
The Commission may accept reports of examination and other records from such authorities in lieu of
conducting its own examinations.

§ 6.2-707. Reports and examinations.

The Commission may require any financial institution holding company that controls a Virginia
financial institution to furnish such reports as it deems appropriate to the proper supervision of such
holding companies. Unless the Commission determines otherwise, reports prepared for federal
authorities may be submitted by such holding company in satisfaction of the requirements of this section.
If, in the judgment of the Commission, such information and reports are inadequate for the
Commission's intended purposes, the Commission may examine any such financial institution holding
company and any subsidiary doing business in the Commonwealth.

86.2-708. Unsafe or unsound practices; cease and desist orders.

Upon finding that any activity of a financial institution holding company, including the control of an
entity other than a Virginia financial institution, is or may be detrimental to the safety or soundness of
a financial ingtitution that is subject to regulation under the laws of the Commonwealth, the
Commission, after reasonable notice to the financial institution holding company and an opportunity for
it to be heard, shall have authority to order it to cease and desist from such activity.

§6.2-709. Conformity with federal forms.

To the maximum extent consistent with the effective discharge of the Commission's responsibilities,
the forms prescribed by the Commission under this chapter for registration, reports, or any other forms
shall conform with those established by regulation adopted pursuant to the Bank Holding Company Act
of 1956 (12 U.SC. 8§ 1841 et seq.) or Section 10 of the Home Owners' Loan Act (12 U.SC. § 1467a et

.§'6.2—710. Regulations excluding financial institution holding companies from this chapter.
The Commission may adopt regulations excluding financial institution holding companies from the
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provisions of this chapter, under conditions comparable to those provided in either the Bank Holding
Company Act of 1956 (12 U.SC. § 1841 et seq.) or Section 10 of the Home Owners Loan Act (12
U.SC. § 1467a et seq.), when control of a Virginia financial institution arises (i) out of the acquisition
of shares in a fiduciary capacity, (ii) in connection with an underwriting of securities or proxy
solicitation, or (iii) in connection with securing or collecting a debt.

§6.2-711. Civil penalties; injunction.

A. To the extent provided for therein, the Commission may impose a civil penalty of not less than
$100 but not exceeding $1,000 per day for each day of noncompliance upon financial institution holding
companies subject to the laws of the Commonwealth that fail to comply with any of the provisions of
§ 6.2-707 for a period of longer than 30 days, after being called upon by the Commission for a
statement, or to do such other act as is therein provided. The Commission may impose a civil penalty of
not less than $25 but not exceeding $100 per day for each day of noncompliance upon any officer of
any such financial institution holding company, who shall refuse to give any examiner the information
or refuse to be sworn, as required by this title.

B. The Commission (i) may impose a civil penalty not exceeding $10,000 against any financial
institution holding company subject to the laws of the Commonwealth or against any of its directors,
officers, or employees for violating any lawful order of the Commission and (ii) may remove from office
any director or officer who a second time violates any such order. In all cases the defendant shall have
an opportunity to be heard and to introduce evidence, and the right to appeal as provided by law.

C. Any person violating any provision of this chapter or any regulation adopted thereunder shall be
subject to injunction by the Commission or by an appropriate court on motion of any party in interest.
In addition, the Commission may impose a civil penalty of not more than $1,000 per day for each day
the violation continues upon any person violating any provision of this chapter or any regulation
adopted thereunder.

8 6.2-712. A savings institution holding company seeking to acquire a bank or bank holding company
deemed a bank holding company.

For purposes of this chapter, any savings institution holding company seeking to acquire a bank or
bank holding company, shall be deemed to be a bank holding company, for purposes of determining
whether such savings ingtitution holding company is permitted to acquire the bank or bank holding
company in guestion.

8§ 6.2-713. Applicable laws and regulations.

A. Any Virginia bank that is controlled by a bank holding company that is not a Virginia bank
holding company shall be subject to all laws of the Commonwealth and all regulations under such laws
that are applicable to Virginia banks controlled by Virginia bank holding companies.

B. The Commission shall adopt such regulations, including the imposition of reasonable application
and administration fees, as it finds necessary to implement and effect the provisions of this chapter.

§ 6.2-714. Examinations of out-of-state bank holding companies and subsidiaries, reports; joint
actions.

A. The Commission shall have the authority to examine any out-of-state bank holding company
owning a Virginia bank and each of its Virginia or non-Virginia bank or nonbank subsidiaries.

B. The Commission shall require reports of each out-of-state bank holding company subject to this
chapter. Such reports shall be filed under oath with such frequency and in such scope and detail as may
be appropriate for the purpose of assuring continuing compliance with the provisions of this chapter.

C. The Commission may enter into joint actions with other regulatory authorities having concurrent
jurisdiction over any out-of-state bank holding company that has a Virginia bank subsidiary or may take
such actions independently to carry out its responsibilities under this chapter, assure the safety and
soundness of any Virginia banks, and assure compliance with the provisions of this chapter and the
applicable banking laws of the Commonwealth.

§ 6.2-715. Notice of intent to acquire out-of-state bank.

A Virginia bank holding company or an out-of-state bank holding company that controls a Virginia
bank shall file with the Commission (i) notice of its intention to acquire a bank outside Virginia and (ii)
such information as the Commission shall request. The Commission shall within 30 days, or an extended
period not exceeding 15 days, disapprove such acquisition if it determines that the acquisition could
affect detrimentally the safety or soundness of a Virginia bank. It shall approve such acquisition within
45 days if it determines that the acquisition will not affect detrimentally the safety or soundness of such
Virginia bank.

CHAPTERS.
BANKS.
Article 1.
General Provisions.
§ 6.2-800. Definitions.
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As used in this chapter, unless the context requires a different meaning:

"Bank" means a corporation authorized by statute to accept deposits and to hold itself out to the
public as engaged in the banking business in the Commonwealth.

"Bankers bank" means a bank whose shares are owned exclusively by either (i) financial institutions
that have or are digible for insurance of deposits by a federal agency or (ii) financial ingtitution
holding companies as defined in § 6.2-700 or savings institution holding companies as defined in
§ 6.2-1100 owning any financial institution described in clause (i), provided that no such financial
institution or holding company owns, directly or indirectly, more than five percent of the issued and
outstanding voting shares of any bankers' bank.

"Bank holding company" means any corporation (i) that directly or indirectly owns, controls, or
holds with power to vote, 25 percent or more of the voting shares of one or more banks or of a
corporation that is or becomes a bank holding company by virtue of this definition, (ii) that controls in
any manner the election of a majority of the directors of one or more banks, or (iii) for the benefit of
whose shareholders or members 25 percent or more of the voting shares of one or more banks or bank
holding companies is held by trustees. For the purpose of this definition, any successor to any such
corporation shall be deemed to be a bank holding company from the date as of which such successor
corporation becomes a bank holding company. Notwithstanding the foregoing, (a) a bank shall not be a
bank holding company by virtue of its ownership or control of shares in a fiduciary capacity except
where such shares are held for the benefit of the shareholders of such banks, (b) a corporation shall not
be a bank holding company by virtue of its ownership or control of its shares acquired by it in
connection with its underwriting of securities and which are held only for such period of time as will
permit the sale thereof upon a reasonable basis, (c) a corporation formed for the sole purpose of
participating in a proxy solicitation shall not be a bank holding company by virtue of its control of
voting rights or shares acquired in the course of such solicitation, and (d) a corporation shall not be a
bank holding company if at least 80 percent of its total assets are composed of holdings in the field of
agriculture.

"FDIC" means the Federal Deposit Insurance Corporation.

"International banking facility" means a set of assets and liability accounts segregated on the books
and records of the bank, or an adjacent or other subsidiary that includes only international banking
facility time deposits and international banking facility extensions of credit. The facility may either be
located within Virginia or outside the territorial United States. "International banking facility" has the
meaning assigned to it by the laws of the United States or the regulations of the Board of Governors for
the Federal Reserve System.

"State bank" means a bank incorporated under the laws of the Commonwealth and that has its
principal place of business in the Commonwealth.

"Trust business' has the meaning assigned to it in § 6.2-1000.

"Trust company" has the meaning assigned to it in § 6.2-1000.

8 6.2-801. Application of chapter.

The provisions of this chapter shall apply to all state banks, and so far as constitutionally
permissible, to all banks organized under the laws of the United States doing business in Virginia.

§ 6.2-802. Effect of chapter on certain banks.

A. Nothing in this chapter shall be construed to change or affect any privilege granted by charter to
any bank incorporated before June 15, 1910, nor to affect the legality of any investment made or
transaction had prior to June 18, 1928, pursuant to any provisions of law in force when such investment
was made or transaction occurred.

B. No provision of this chapter other than § 6.2-803 shall apply to any bank chartered prior to June
15, 1910, under the laws of the Commonwealth but having no place of business within the
Commonwealth and conducting its entire business outside of the Commonwealth.

§ 6.2-803. Entities authorized to engage in banking business.

A. No person, except (i) corporations duly chartered and already conducting banking business in the
Commonwealth under authority of the laws of the Commonwealth or the United Sates, (ii) corporations
that shall hereafter be incorporated under, and authorized to conduct banking business in the
Commonwealth under authority of, the laws of the Commonwealth, (iii) corporations that shall hereafter
be authorized to do business in the Commonwealth under the banking laws of the United Sates, and (iv)
banks authorized, after July 1, 1995, to establish and operate one or more branches in the
Commonwealth under Article 6 (§ 6.2-836 et seq.) or Article 7 (8 6.2-849 et seq.) of this chapter, shall
engage in the banking business in the Commonwealth. No foreign corporation, except as permitted in
Chapter 7 (8 6.2-700 et seq.), shall engage in a banking business in the Commonwealth.

B. Nothing in this chapter shall prevent:

1. An individual from qualifying and acting as trustee, personal representative, guardian,
conservator, committee or in any other fiduciary capacity;
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2. Any person from (i) lending money on real estate and personal security or collateral, (ii)
guaranteeing the payment of bonds, notes, bills and other obligations, or (iii) purchasing or selling
stocks and bonds;

3. Any bank organized under the laws of the Commonwealth from qualifying and acting in another
state as trustee, personal representative, guardian of a minor, conservator, or committee or in any other
fiduciary capacity, when permitted so to do by the laws of such other state; or

4. An incorporated association that is authorized to sell burial association group life insurance
certificates in the Commonwealth, as described in the definition of limited burial insurance authority in
§ 38.2-1800, the principal purpose of which is to assist its members in (i) financial planning for their
funerals and burials and (ii) obtaining insurance for the payment, in whole or in part, for funeral,
burial, and related expenses, from serving as trustee of a trust established pursuant to § 54.1-2822.

C. Nothing in this section shall be construed:

1. To prevent banks organized in the Commonwealth and chartered under the laws of the United
Sates from transacting business in the Commonwealth; or

2. To prevent a real estate broker as defined in § 54.1-2100 from owning or operating a bank
provided that the requirements of this chapter are met.

§ 6.2-804. Amendment of powers of state banks by regulation of the Commission.

A. In addition to the powers specifically granted to banks by the provisions of this chapter, the
Commission may by regulation amend the powers of state banks so as to allow such state banks to
engage in any activity in which a bank subject to the jurisdiction of the federal government may be
authorized by federal legislation or regulation to engage.

B. The Commission, by regulation, may specify the activities that are permitted to be conducted at a
location that is not authorized as a branch under § 6.2-831, in order to allow a state bank to engage in
any activity in which a bank subject to the jurisdiction of the federal government may engage at a
location other than a branch.

C. Regulations authorized by this section shall be adopted as provided in the Commission's Rules.

§ 6.2-805. Commission authorized to confer on state banks power to make charges comparable to
those permitted to national banking associations.

In addition to the permissible interest rates and charges that banks specifically, and lenders
generally, are granted the power to charge by this title, the Commission may, by order, from time to
time confer upon state banks the power to take, receive, reserve, and charge on any loan or discount
made, at a rate of one per centum in excess of the discount rate on 90-day commercial paper in effect
at the Federal Reserve Bank for the fifth Federal Reserve District. The Commission may thereby confer
upon state banks the power to make charges that are comparable to those permitted under any federal
statute or regulation to any national banking association.

§6.2-806. Saturday closing of banks.

Any bank, including national banking associations and federal reserve banks, may permit any one or
more or all of its offices to remain closed on any one or more or all Saturdays, as the bank, by
resolution of its board of directors, may from time to time determine. Any Saturday on which an office
of a bank remains closed, as herein permitted, shall constitute a legal holiday as to such office. Any act
authorized, required or permitted to be performed at, by or with respect to any such office on a
Saturday on which the office is so closed may be performed on the next succeeding business day. No
liability or loss of rights of any kind shall result from such delay.

§ 6.2-807. Discoverability or admissibility of compliance review committee documents.

A. As used in this section, "compliance review committee" means a committee appointed by the
board of directors of a bank for the purpose of evaluating and improving the bank's compliance with
federal and state laws and adherence to its own established ethical and financial standards, and
includes any other person when that person acts in an investigatory capacity at the direction of a
compliance review committee.

B. Any records, reports, or other documents created by a compliance review committee are
confidential and shall not be discoverable or admissible in evidence in any civil action unless, upon
motion, the trial court determines in its discretion that there has been an abuse of the provisions of this
section.

C. Any records, reports, or other documents produced by a compliance review committee and
delivered to a federal or state governmental agency remain confidential and shall not be discoverable or
admissible in evidence in any civil action, except to the extent that applicable law provides that such
records, reports or other documents are not protected from disclosure.

D. In no event shall the existence of or any action by a compliance review committee serve as a
basis or justification for delay of, or limit upon, the discovery process set forth in state or federal rules.

E. The work product created by any person acting in an investigatory capacity at the direction of a
compliance review committee prior to his participation in the work of the compliance review committee
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or at the direction of the compliance review committee shall be subject to the rules governing discovery
in accordance with the Rules of the Virginia Supreme Court.

F. This section shall not be construed to limit the discovery or admissibility:

1. In any civil action of any records, reports or other documents that are not created by a
compliance review committee; or

2. Of any factual information which may be reviewed by a compliance review committee.

Article 2.
Incorporation and Powers.

§6.2-808. Incorporation; corporate powers.

A. A bank may be incorporated under the Virginia Sock Corporation Act (8 13.1-601 et seq.), but
need not comply with the provisions of subsection A of § 13.1-630.

B. Except as otherwise provided in this chapter, a bank shall:

1. Have all the powers conferred on corporations, and be subject to all restrictions imposed on
corporations, by the Virginia Sock Corporation Act;

2. Not issue its shares for any consideration except money at least equal in amount to the par value
of its shares; and

3. Not issue no-par stock.

§ 6.2-809. Bankers' banks.

A. A bank may be incorporated as provided in § 6.2-808 for the purpose of becoming a bankers
bank.

B. Except as specifically provided in this section or by regulation or order of the Commission, a
bankers bank shall be vested with all of the powers and subject to all of the restrictions imposed upon
a bank.

C. Notwithstanding any other provision in this title to the contrary, a bankers bank shall only accept
deposits from or make loans to (i) a financial institution which has or is eligible for insurance of
deposits by a federal agency, (ii) a bank in organization that has applied for insurance of deposits by a
federal agency, (iii) a financial institution holding company as defined in § 6.2-700 or a savings
institution holding company as defined in 8 6.2-1100 owning an entity described in clause (i) or (ii), (iv)
the officers, directors and employees of any such financial institution, bank in organization or holding
company, (v) any person referred to a bankers bank by a financial institution or by a bank in
organization that has applied for insurance of deposits by a federal agency, or (vi), with the prior
approval of the Commissioner and subject to such conditions as the Commissioner may impose, other
persons.

D. A bankers bank may form a bank holding company upon compliance with the provisions of
Chapter 7 (8 6.2-700 et seg.) and any applicable federal law.

E. A bankers bank may purchase investments or securities of governments or private corporations
which are traded on the open market such as are authorized to any other bank organized under the
provisions of this chapter.

§ 6.2-810. Effect of chapter on charter powers.

The powers, privileges, duties and restrictions conferred and imposed upon any bank existing and
doing business under the laws of the Commonwealth are abridged, enlarged or modified, as each
particular case may require, to conform to the provisions of this chapter.

§ 6.2-811. Membership in Federal Reserve Bank System or Federal Home Loan Bank System.

Any bank that has been or is hereafter incorporated under the laws of the Commonwealth, at its
election, may become a member bank of the Federal Reserve Bank System, subject to the provisions of
the Federal Reserve Act (P.L. 63-43, 38 Sat. 251) as it may be amended to permit a bank to become a
member, or the Federal Home Loan Bank System, subject to the provisions of the Federal Home Loan
Bank Act (P.L. 72-304, 47 Sat. 785) as it may be amended to permit a bank to become a member, or
both. Upon becoming a member of either system, the bank shall be vested with all powers conferred
upon state member banks of such systems by the terms of such acts. The powers shall be exercised
subject to all restrictions and limitations imposed by the Federal Reserve Act or the Federal Home Loan
Bank Act, or by regulations of the Federal Reserve Board or the Federal Housing Finance Board,
respectively, adopted pursuant to such acts. The right is expressly reserved to revoke or amend the
powers conferred pursuant to this section. The Commission may disclose to the Federal Reserve Board,
or to examiners duly appointed by it, all information in reference to the affairs of any bank which has
become, or desires to become a member of the system.

§ 6.2-812. Inspection of records, reports, and information of insured banks.

A. As used in this section, "insured bank" has the meaning assigned to it in § 12-B of the Federal
Reserve Act (12 U.S.C. §1813(h)), as amended.

B. All records, reports, reports of examinations, and information relating to insured banks shall be
open to the inspection of, and made available to, the officers and duly accredited agents of the Federal
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Deposit Insurance Corporation so long as like records, reports, and information in the possession or
under the control of the Federal Deposit Insurance Corporation are, by federal statute, made available
and subject to inspection by the Commission.

8§ 6.2-813. Participation by banks in school thrift or savings plans.

A bank may contract with the principal of any elementary or secondary school, if authorized to do
so by the school board in any locality where the bank has a location, for the bank to participate in a
school thrift or savings plan. A participating bank may accept deposits at the school either by its own
collector or by any representative of the school who becomes the agent of the bank for such purpose.

8 6.2-814. Powers of banks.

A. Every bank shall have power to exercise, by its board of directors or duly authorized officers or
agents, subject to law, all incidental powers that are necessary to carry on the business of banking, by:

1. Discounting and negotiating bills of exchange, promissory notes, drafts, and other evidences of
debt;

2. Receiving deposits;

3. Buying and selling exchange, coin, and bullion;

4. Loaning money on real property, personal property, security, or collateral;

5. Guaranteeing the payment of bonds, bills, notes and other obligations that have six months or
fewer until maturity;

6. Rediscounting paper;

7. Purchasing and selling bonds;

8. Acting as agent in the sale of insurance and annuities,

9. Dealing in or making a market in securities;

10. Providing financial, investment, or economic advisory services;

11. Providing other products and services deemed by the Commission to be financial in nature;

12. Engaging directly in those activities in which a controlled subsidiary corporation of a bank is
authorized to engage pursuant to 88 6.2-885 and 6.2-888 in accordance with the requirements of such
sections, provided that a bank, or a controlled subsidiary corporation of a bank, that transacts business
as a real estate brokerage firm shall be subject to the provisions of § 6.2-888;

13. Establishing an international banking facility, either as a division of the bank or as a separate
corporate entity under § 6.2-885; and

14. Utilizing armored vehicles or other vehicles to provide adequate protection for the funds
transported for receipt of deposits of its customers or to deliver currency and coin.

B. In addition to the permissible business authorized by subsection A, the Commission may, upon the
Commission's finding that an emergency exists, confer by order upon banks such temporary powers as
the Commission may determine to be in the public interest. Such powers as are conferred may be (i)
authorized for a limited period of time, (ii) granted selectively to fewer than all banks, and (iii) revoked
by further order of the Commission.

§ 6.2-815. Suspension of business during emergency.

Every bank doing business in the Commonwealth is authorized temporarily to suspend its usual
business during a period of actual or threatened enemy attack, civil insurrection or riot, affecting the
community in which such ingtitution is doing business or other emergency justifying temporary closing
such as fire, flood, or hurricane.

§ 6.2-816. Banks to obtain certificate of authority.

Before any bank shall begin business it shall obtain from the Commission a certificate of authority
authorizing it to do so. Prior to the issuance of such certificate, the Commission shall ascertain:

1. That all of the provisions of law have been complied with;

2. That financially responsible individuals have subscribed for capital stock and surplus in an
amount deemed by the Commission to be sufficient to warrant successful operation. The amount of
capital stock shall not be less than $2 million, except that the capital stock shall not be less than
$500,000 for any trust company incorporated for the sole purpose of exercising fiduciary powers
authorized by the provisions of Article 3 (8 6.2-819 et seq.) of this chapter. The minimum capital stock
requirement under this subdivision (i) shall apply when a bank is being organized to begin business and
(ii) shall not apply when this section is referred to or used in connection with the conversion of an
operating savings ingtitution or national bank to a state bank or the reorganization of an operating
bank under a holding company;

3. That oaths of all the directors have been taken and filed in accordance with the provisions of
§ 6.2-863;

4. That, in its opinion, the public interest will be served by banking facilities or additional banking
facilities, as the case may be, in the community where the bank is proposed. The addition of such
facilities shall be deemed in the public interest if, based on all relevant evidence and information,
advantages such as, but not limited to, increased competition, additional convenience, or gains in
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efficiency outweigh possible adverse effects such as, but not limited to, diminished or unfair competition,
undue concentration of resources, conflicts of interests, or unsafe or unsound practices;

5. That the corporation is formed for no other reason than a legitimate banking business;

6. That the moral fitness, financial responsibility, and business qualifications of individuals named as
officers and directors of the proposed bank are sufficient to command the confidence of the community
where the bank is proposed;

7. That the bank's deposits are to be insured by a federal agency up to the limits of the insurance
provided thereby; and

8. Anything else deemed pertinent.

§6.2-817. Capital stock subscriptions.

A. Subscriptions to the capital stock of a bank shall be paid in money at not less than par. No bank
shall begin business until the amounts specified in its certificate of authority to commence business have
been received by the bank.

B. All money received for subscriptions to or for purchases of stock of a bank before it opens for
business shall be deposited in an escrow account in an insured financial institution or invested in
United States government obligations, under the joint control of two organizing directors of the bank,
both of whom shall be bonded for an amount equal to the total amount of the money to be collected.
Such funds, together with any income thereon, shall be remitted to the bank on the day it opens for
business. If the bank is denied a certificate of authority or is refused insurance of accounts, or it
otherwise is determined that the bank will not open for business, such funds, after payment of any
amount owing for expenses in connection with such attempted organization, including reasonable
consulting fees, attorney fees, salaries, filing fees, and other expenses, shall be refunded to subscribers
or shareholders.

C. The requirement that capital stock be paid in money shall not be construed to prohibit the
establishment, as otherwise authorized by law, of stock option plans and stock purchase plans, and the
issuance of stock pursuant to such plans. Such plans shall be established only after the bank has opened
for business, and shall be approved by a majority vote of the bank's shareholders. In no event shall any
stock option be granted at a price which is less than 100 percent of the book value per share of the
stock as shown by the bank's last published statement prior to the granting of the option.

§6.2-818. Commissions or other compensation for sale of stock not permitted.

The Commission shall not issue a certificate of authority to any bank to commence business if
commissions, fees, brokerage, or other compensation, have been paid or contracted to be paid by the
bank, or by anyone in its behalf, either directly or indirectly, to any person for the sale of stock in the
bank.

Article 3.
Conduct of Trust Business by Banks.

§ 6.2-819. Authority to engage in trust business; permission of Commission required.

A. A bank shall not engage in the trust business unless its articles of incorporation state that one of
its purposes is to engage in the trust business.

B. A bank shall not commence to engage in the trust business without first obtaining permission from
the Commission. The Commission shall not grant such permission unless it finds that:

1. The bank's capital structure is sufficiently strong to support such additional undertaking;

2. The personnel who will direct the proposed trust department have adequate experience and
training, and will devote sufficient time to its affairs to insure compliance with the law and to protect
the bank against surcharge; and

3. The granting of trust powers to the bank will be in the public interest.

C. Notwithstanding the provisions of subsection B, any bank actively engaged in the trust business on
January 1, 1966, may continue in the trust business without the Commission's permission.

D. A bank authorized to do a trust business shall conduct such business in accordance with the
applicable provisions of Chapter 10 (§ 6.2-1000 et seq.).

§6.2-820. Powers of national banks as fiduciaries.

All national banks that have been, or hereafter may be, permitted by law to act as trustee and in
other fiduciary capacities, shall have the rights, powers, privileges, and immunities conferred upon trust
companies by Chapter 10 (8§ 6.2-1000 et seq.).

§6.2-821. Separation of banking and trust functions; establishment of trust department.

Every state bank that obtains permission from the Commission to engage in trust business shall
establish a separate trust department. Such department shall be established before such ingtitution
undertakes to act in any fiduciary capacity and shall be placed under the management of an officer or
officers whose duties shall be prescribed by the board of directors of the institution or by either an
amendment to the bylaws of the institution or by a resolution duly entered in the minutes of the board
of directors.
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Article4.
Bank Mergers and Conversions.

§6.2-822. Merger and share exchange by state banks.

A. Virginia banks as defined in 8 6.2-849 may merge upon compliance with the provisions of Article
12 (8 13.1-715.1 et seq.) of the Virginia Stock Corporation Act. The provisions of:

1. Section 13.1-716 that relate to a merger with a foreign corporation as foreign eligible entity shall
not apply, except that the provisions of § 13.1-716 relating to merger shall apply to the merger of a
state and a national bank if the national bank is engaged in business in Virginia, and if the state bank
is to be the surviving bank; and

2. Section 13.1-730 shall not apply to a merger under this section.

B. A national bank shall be treated as if it were a foreign corporation and as if the United Sates
were the state where it is organized. A bank may enter into a share exchange, as permitted by
§ 13.1-717, provided there is also compliance with Chapter 7 (8§ 6.2-700 et seq.). The exclusion in
subdivision G 3 of § 6.2-705 shall not apply in the case of such an exchange of shares.

C. In the event of a merger authorized by subsection A or B, the merged corporation, whether it be
one of merging banks, or a new bank formed by means of such merger, shall without further act or
deed succeed to, and be vested with all offices, rights, obligations and relations of trust or of a
fiduciary nature, including appointments, designations and nominations, existing immediately prior to
the time at which such merger became effective, or then belonging or pertaining to any one or more of
the banks, parties to such merger, or which would then inure to any one or more of such banks.

D. No state bank resulting from any merger shall do business in the Commonwealth until it shall
have obtained from the Commission a certificate of authority authorizing it to do so. The provisions of
8§ 6.2-816 shall apply to the issuance, or refusal of the Commission to issue, the certificate herein
provided for, to the same extent as if the merged bank were a new bank.

E. In the case of a merger heretofore or hereafter effected, the surviving or new bank shall be
deemed to have been in actual operation for the period during which the oldest of the banks involved in
the merger has been in actual operation.

8§ 6.2-823. Conversion of national banking association to state bank; certificate of authority.

A. A national banking association, organized under the laws of the United Sates and doing business
in the Commonwealth, may be converted into and become a state bank by the following procedure:

1. The directors of the national banking association shall cause to be incorporated under the laws of
the Commonwealth a corporation authorized by its certificate of incorporation to conduct the business
of banking as the successor of the national banking association. With regard to such incorporation:

a. The certificate of incorporation of the corporation shall conform as nearly as may be legally
permissible to that of the national banking association;

b. The principal office of the corporation shall be in the county or city wherein the national banking
association has its principal office; and

c. The amount of the capital stock of the corporation, its division into shares, the par value of
shares, their classification and preferences, if any, shall conform to those of the national banking
association, and the minimum capital of the state bank shall comply with that required for a bank under
§ 6.2-816.

2. The national banking association shall effect its conversion to a state bank in accordance with the
procedure prescribed by Subchapter XV of Chapter 2 of Title 12 of the United States Code (12 U.S.C.
§214 et seq.), as it now exists or as it may hereafter be amended.

3. Upon completion of the procedures required by subdivision 2, the president of the national
banking association and the official having custody of its records shall execute, under the seal of the
association, a certificate showing in detail the procedures followed, the number of shares of each class
of stock of the national banking association issued and outstanding, and the vote of each class of
stockholders in favor of the plan of conversion. The national banking association shall then file the
certificate with the Commission.

B. The Commission shall examine the certificate filed pursuant to subdivision A 3. If from such
examination it appears that the procedure required by subdivision A 2 has been followed and that the
conversion has been approved by the stockholders of the national banking association in the manner
and by the percentage vote required by federal law, the Commission may issue to the newly
incorporated state bank a certificate of authority to do business as a bank, in accordance with the
provisions of § 6.2-816. Upon the issue of such certificate, the conversion of the national banking
association into a state bank shall become effective and be automatically completed.

§ 6.2-824. Satus of converted bank.

Upon the conversion of a national banking association to a state bank as provided in § 6.2-823, the
state bank shall be considered to be the same business and corporate entity as the former national
banking association, except that the state bank shall have the rights, powers, and duties as prescribed
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by state law. Any reference to the former national banking association in any contract, will, or
document shall be deemed to be a reference to the state bank if not inconsistent with the provisions of
the contract, will, or document or with applicable law.

§ 6.2-825. Sate bank becoming national bank; notice required; effect on liabilities.

A. Any bank incorporated under the laws of the Commonwealth may, upon compliance with federal
law, be converted into a national banking association.

B. When any state bank becomes a corporation for carrying on the business of banking under federal
law, it shall notify the Commission of such fact and file with the Commission a copy of its authorization
as a national banking association certified by the Comptroller of the Currency. Such bank shall
thereupon cease to be a corporation under the laws of the Commonwealth, except that, for a period not
exceeding three years thereafter, its corporate existence shall be deemed to continue for the purposes of
(i) prosecuting or defending suits by or against it and (ii) enabling it to settle and close its affairs, to
dispose of and convey its property, and to divide its capital, but not for the purpose of continuing the
business for which such bank was established.

C. A conversion from a state to a national bank shall not release the state bank from its obligations
to pay and discharge (i) all the liabilities created by law or incurred by it before becoming a national
banking association, (ii) any tax imposed by the laws of the Commonwealth up to the date of its
becoming such national banking association in proportion to the time which has elapsed since the next
preceding payment therefor, or (iii) any assessment, penalty, or forfeiture imposed or incurred under the
laws of the Commonwealth up to the date it became a national banking association.

§ 6.2-826. Effect of conversion of state bank to national bank.

A. When a conversion of a state bank into a national banking association under the authority
granted by § 6.2-825 becomes effective, all the property of the former state bank, including all its right,
title, and interest in and to all property of every kind, whether real, personal, or mixed, and things in
action, and every right, privilege, interest, and asset of any conceivable value or benefit then existing,
belonging, or pertaining to it, or which would inure to it, shall immediately, by act of law and without
any conveyance or transfer, and without any further act or deed, be vested in and become the property
of such national bank. The national bank shall have, hold, and enjoy the same in its own right as fully
and to the same extent as if the same were possessed, held, or enjoyed by the state bank. The national
bank shall be deemed to be a continuation of the entity and identity of the state banking corporation
that is operated under and pursuant to federal law.

B. All the rights, obligations, and relations of the converted state bank to or in respect to (i) any
person, estate, creditor, depositor, trustee, or beneficiary of any trust and (ii) any executorship or
trusteeship or other trust or fiduciary function, including appointments, designations, and nominations,
shall remain unimpaired. The national bank, as of the beginning of its corporate existence, shall, by
operation of this section, succeed to all such rights, obligations, relations, and trusts, including
appointments, designations, and nominations, and the duties and liabilities connected therewith. The
national bank shall execute and perform each and every such trust and relation in the same manner as
if such national bank had itself assumed the trust or relation, including the obligations and liabilities
connected therewith.

C. If the state banking corporation is acting as administrator, coadministrator, executor, coexecutor,
trustee, or cotrustee of, or in respect to, any estate or trust being administered under the laws of the
Commonwealth, such relation, as well as any other or similar fiduciary relation, and all rights,
privileges, duties, and obligations connected therewith, shall remain unimpaired and shall continue in
such national bank from and as of the beginning of its corporate existence, irrespective of (i) the date
when any such relation may have been created or established, (ii) the date of any trust agreement
relating thereto, or (iii) the date of the death of any testator or decedent whose estate is being so
administered.

D. Nothing done in connection with a conversion from a state to a national bank, in respect to any
such executorship, trusteeship, or similar fiduciary relation, shall (i) be deemed to be or to effect, under
the laws of the Commonwealth, a renunciation or revocation of any letters of administration or letters
testamentary pertaining to such relation or a removal or resignation from any such executorship or
trusteeship or (ii) be deemed to be of the same effect as if the executor or trustee had died or otherwise
become incompetent to act. Nothing in this section shall in any way affect any provisions of law if a
national bank becomes a state bank.

§ 6.2-827. Rights of national bank stockholders dissenting from conversion.

The rights of stockholders of a national banking association who dissent from the approval by the
stockholders of the conversion of the national banking corporation into a state bank shall be governed
by the provisions of 12 U.S.C. § 214a(b), as now existing or as hereafter amended.

§6.2-828. Conversion of state bank to federal savings institution.

A. A state bank may convert into a federal savings ingtitution as follows:
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1. At any meeting of the stockholders called and held in accordance with the Virginia Sock
Corporation Act (8 13.1-601 et seq.) or the Virginia Nonstock Corporation Act (8 13.1-801 et seg.) to
consider such action, the stockholders, by an affirmative vote of those holding and voting two-thirds of
the votes present in person or by proxy, may resolve to convert the bank into a federal savings
institution;

2. A copy of the minutes of the meeting duly certified by the president or vice-president and the
secretary or assistant secretary of the state bank shall be transmitted to the Commission;

3. Thereafter, the state bank shall take such action as is necessary under federal law to make it a
federal savings ingtitution; and

4. The bank shall file with the Commission a certified copy of the charter issued to it by the federal
chartering authority, or a certificate of that authority showing the organization of the bank as a federal
savings institution.

B. Upon the filing of the certified copy of a charter or certificate of authority as provided in
subdivision A 4, the bank shall cease to be a state bank.

C. No state bank shall convert into a federal savings institution until it has been in operation as a
state bank for a period of at least five years.

D. When a conversion of a state bank into federal savings institution becomes effective, the state
bank shall cease to be a Virginia corporation and all its property, by operation of law and without any
further act or deed, shall continue to be vested in it under its new name as a federal savings institution
and under its federal charter. The federal savings ingtitution shall have, hold and enjoy the same in its
own right as fully and to the same extent as the same was possessed, held and enjoyed by it as a state
bank. The federal savings institution, at the time of the taking effect of the conversion, shall become and
continue to be responsible for all of the obligations of the state bank including taxes and other
liabilities created by law or incurred by it before becoming a federal savings institution to the same
extent as though the conversion had not taken place.

§ 6.2-829. Conversion from state savings bank to state bank; conversion from state bank to state
savings bank.

A. A state savings bank may be converted into a state bank upon compliance with the procedure set
forth in subsection A of §6.2-1144.

B. A state bank may be converted into a state savings bank by the amendment of its articles of
incorporation in compliance with the procedure established by Title 13.1, provided that such conversion
is approved in advance by the Commission. Prior to approving or disapproving a conversion, the
Commission shall investigate the application to convert as if it were an application for a certificate of
authority to begin a savings bank, and approval shall not be granted unless the applicant meets the
standards established by § 6.2-1118. Within one year of the date of the conversion, the resulting state
savings bank shall conform its assets and operations to the provisions of law regulating the operation of
state savings banks. The Commission may grant such resulting state savings bank additional one-year
periods, not to exceed a total of four additional years, in which to conform its assets and operations to
the provisions of law regulating the operation of state savings banks.

8§ 6.2-830. Conversion from stock association to bank; conversion from bank to stock association.

A. A dtate stock association may be converted into a bank upon compliance with the procedure set
forth in § 6.2-1144.

B. A bank may be converted into a stock association by the amendment of its articles of
incorporation in compliance with the procedure established by Title 13.1, provided that such conversion
is approved in advance by the Commission. Prior to approving or disapproving a conversion, the
Commission shall investigate the application to convert as if it was an application for a certificate of
authority to begin a savings and loan business, and approval shall not be granted unless the applicant
meets the standards established by § 6.2-1118. Within one year of the date of the conversion, the
resulting stock association shall conform its assets and operations to the provisions of law regulating
the operation of savings and loan associations. The Commission may grant such resulting stock
association additional one-year periods, not to exceed a total of four additional years, in which to
conform its assets and operations to the provisions of law regulating the operation of savings and loan
associations.

Article5.
Branches and Facilities.

§ 6.2-831. Establishment of branch banks; redesignation of main office.

A. A bank may establish and operate one or more branch offices, and a bank may relocate a main
or branch office, provided the bank applies to the Commission for authority to establish or relocate any
such office. Applications shall be made in writing on a form prescribed by the Commission and shall be
accompanied by the fee established pursuant to § 6.2-908.

B. The Commission shall have 30 days from the date it receives a complete application in which to

d3d 1 10dNd

d356249S



2253

2255
2256
2257
2258
2259
2260

2262
2263

38 of 210

review a branch proposal or a proposed relocation. The review period may be extended for an
additional 30 days. The Commission may deny such an application if the Commission finds that a
proposal would have a detrimental effect on the applicant bank's safety and soundness or that it is
otherwise not in the public interest. A branch office that has been denied shall not be established and a
relocation that has been denied shall not be carried out. If the Commission does not issue a denial of a
branch proposal or a proposed relocation within 30 days, or 60 days if the review period is extended,
the proposed branch office or offices, or the proposed relocation, shall be authorized, and the branch or
branches may be established and operated, or the relocation may be completed.

C. The office at which a bank begins business shall be designated initially as its main office.
Thereafter, the board of directors may redesignate as the main office any authorized office of the bank
in the Commonwealth. The bank shall notify the Commission of any such redesignation not later than 30
days before its effective date and confirm the redesignation to the Commission within 10 days of its
occurrence.

D. A bank shall be subject to the prohibition in § 6.2-842 against establishing or maintaining a
branch in the Commonwealth on the premises or property of an affiliate if the affiliate engages in
commercial activities.

E. The Commission may impose a civil penalty not exceeding $2,000 upon any bank that it
determines, in proceedings commenced in accordance with the Commission's Rules, has violated the
provisions of this section.

8 6.2-832. Establishment of electronic terminals.

A. A bank may establish and operate electronic, computer, or similar terminals and may otherwise
provide for electronic fund transfers by its customers, provided (i) the bank complies with the Electronic
Fund Transfer Act (15 U.S.C. § 1693 et seq.) and Regulation E of the Federal Reserve Board and (ii) in
the case of any proposed terminal at which deposits are received or recorded or loan proceeds
disbursed, the bank files prior written notice of the proposal with the Commission on forms prescribed
by the Commission and pays a fee not to exceed $350 per terminal.

B. The Commission shall have 25 days from receipt of the notice to review the proposal. The
Commission may deny the proposal on grounds that the bank has failed to comply with federal
electronic fund transfer laws or regulations, the bank lacks the resources to operate the proposed
facilities successfully, or the proposal is not in the public interest. If the Commission does not issue a
denial within 25 days, the bank may establish the terminal or terminals.

C. The notice required by clause (ii) of subsection A need not be given if (i) the terminal is on bank
premises or premises properly considered part of an authorized office of the bank or (ii) the terminal
does not receive or record deposits or disburse loan proceeds.

D. An out-of-state bank, as defined in § 6.2-836, may establish and operate electronic terminals in
the Commonwealth, provided (i) the bank complies with all home state and federal laws applicable to
such terminals and (ii) in the case of any proposed terminal at which deposits are received or recorded
or loan proceeds disbursed, the bank furnishes to the Commission a copy of any notice or application
filed with the bank's home state supervisor or responsible federal banking agency, at the time such
notice or application is filed. The Commission may adopt regulations affecting electronic fund transfers
by banks if it finds such regulations necessary for the protection of the public interest.

§6.2-833. Bank agent for depository institution.

A bank may act as the agent of any other depository institution in receiving deposits and providing
other services without being deemed a branch of such other depository institution.

§ 6.2-834. Operation of branch office under different name; civil penalty.

A. No branch office shall be operated or advertised under any other name than that of the identical
name of the bank, unless (i) permission is first obtained from the Commission and (ii) the different name
shall contain or have added thereto language clearly indicating that it is a branch office and of which
bank it is an office.

B. The Commission may impose a civil penalty not exceeding $2,000 upon any bank that it
determines, in proceedings commenced in accordance with the Commission's Rules, has violated the
provisions of this section.

§ 6.2-835. Banking facilities in certain hospitals or federal areas.

A. The Commission, when in its discretion banking facilities are required (i) for patients in, students
at, or employees of hospitals operated by the Veterans Administration or by the Commonwealth or (ii)
for members of the armed forces at any military or naval federal area in the Commonwealth, may
permit any bank that is authorized to do business in the Commonwealth to establish and operate such
banking facilities as are required in any such hospital or federal area.

B. The banking facilities so established shall be operated in accordance with the laws of the
Commonwealth relating thereto. The Commission may permit only certain specified services to be
established and operated.



2314
2315
2316
2317
2318
2319
2320
2321
2322
2323
2324
2325
2326
2327
2328
2329
2330
2331
2332

39 of 210

Article 6.
Inter state Branching.

8 6.2-836. Definitions.

As used in this article, unless a different meaning is required:

"Acquisition of a branch"” means the acquisition of a branch located in a host state, without
acquiring the bank of such branch.

"Affiliate” has the meaning assigned to it in 12 U.SC. 8§ 1841(k) of the Bank Holding Company Act
of 1956 (12 U.SC. § 1841 et seq.), as amended.

"Bank" has the meaning assigned to it in 12 U.SC. § 1813(a)(1) of the Federal Deposit Insurance
Company Act of 1956 (12 U.SC. § 1811 et seq.), as amended.

"Bank holding company" has the meaning assigned to it in 12 U.S.C. § 1841(a) of the Bank Holding
Company Act of 1956 (12 U.SC. § 1841 et seq.), as amended.

"Commercial activities' means activities in which a bank holding company, a financial holding
company, a national bank, or a national bank financial subsidiary may not engage under federal law.

"De novo branch" means a branch of a bank located in a host state which (i) is originally
established by the bank as a branch and (ii) does not become a branch of the bank as a result of the
acquisition of another bank or a branch of another bank, or the merger, consolidation, or conversion of
any such bank or branch.

"Financial holding company" has the meaning assigned to it in 12 U.SC. § 1841(p) of the Bank
Holding Company Act of 1956 (12 U.S.C. § 1841 et seq.), as amended.

"Home state” means:

1. With respect to a national bank, the state in which the main office of the bank is located;

2. With respect to a state bank, the state by which the bank is chartered;

3. With respect to a foreign bank, the state determined to be the home state of such foreign bank
under 12 U.SC. § 3103(c).

"Host state" means a state, other than the home state of a bank, in which the bank maintains, or
seeks to establish and maintain, a branch.

"Out-of-state bank” means a bank whose home state is a state other than the Commonwealth.

"Out-of-state state bank” means a bank chartered under the laws of any state other than the
Commonwealth.

"Virginia state bank" means a bank chartered under the laws of Virginia.

§ 6.2-837. Interstate branching by Virginia state banks.

A. With the prior approval of the Commission, any Virginia state bank may establish and maintain a
de novo branch or acquire a branch in a state other than the Commonwealth.

B. A Virginia state bank desiring to establish and maintain a branch in another state under this
section shall file an application on a form prescribed by the Commission and pay the branch
application fee set forth in § 6.2-908. If the Commission finds that the applicant has the financial
resources sufficient to undertake the proposed expansion without adversely affecting its soundness and
that the laws of the host state permit the establishment of the branch, it may approve the application. In
acting on the application, the Commission shall consider the views of the state bank supervisor of the
host state where the branch is proposed to be located. The bank may establish the branch when it has
received the written approval of the Commission.

§ 6.2-838. Interstate branching.

An out-of-state bank that does not already maintain a branch in the Commonwealth and that meets
the requirements of this article may establish and maintain a de novo branch in the Commonwealth.

§6.2-839. Interstate branching through the acquisition of a branch.

An out-of-state bank that does not already maintain a branch in the Commonwealth and that meets
the requirements of this article may establish and maintain a branch in the Commonwealth through the
acquisition of a branch.

§ 6.2-840. Filing requirements.

An out-of-state bank desiring to establish and maintain a de novo branch or to acquire a branch in
the Commonwealth shall submit to the Commission a copy of the application it files with its home state
supervisor or the responsible federal banking agency to establish or acquire such branch. Such
submission shall be made at the same time the application is filed by the out-of-state bank with such
home state supervisor or responsible federal banking agency. The out-of-state bank shall also comply
with the requirements of Article 17 (8§ 13.1-757 et seq.) of the Virginia Sock Corporation Act and pay
any filing fee required by the Commission.

§ 6.2-841. Conditions for approval.

No branch of an out-of-state bank may be established under this article unless:

1. In the case of a de novo branch, the laws of the home state of the out-of-state bank permit
Virginia banks to establish and maintain de novo branches in that state under substantially the same
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terms as set forth in this article.

2. In the case of a branch to be established through the acquisition of a branch, the laws of the
out-of-state bank permit Virginia banks to establish and maintain branches in that state through the
acquisition of branches under substantially the same terms as set forth in this article.

§6.2-842. Powers.

A. An out-of-state state bank that establishes and maintains one or more branches in the
Commonwealth under this article may conduct the same activities at such branch or branches that are
authorized under Virginia law for Virginia state banks, except to the extent such activities may be
prohibited by other laws, regulations, or orders applicable to the out-of-state state bank.

B. A Virginia state bank may conduct the same activities at a branch outside the Commonwealth that
are permissible for a bank chartered by the host state where the branch is located, except to the extent
such activities are expressly prohibited by other laws, regulations, or orders applicable to the Virginia
state bank.

C. A bank shall not establish or maintain a branch in the Commonwealth on the premises or
property of an affiliate if the affiliate engages in commercial activities.

§ 6.2-843. Examination; periodic reports; cooperative agreements,; assessment of fees.

A. The Commission may make such examinations of any branch established under this article by an
out-of-state state bank as the Commission may deem necessary to determine whether the branch is
operating in compliance with the laws of the Commonwealth and to ensure that the branch is being
operated in a safe and sound manner. The provisions of § 6.2-901 shall apply to such examinations.

B. The Commission may require periodic reports from any out-of-state bank that maintains a branch
in the Commonwealth to the extent such reporting requirements (i) apply equally to similarly situated
banks having the Commonwealth as their home state and (ii) are not preempted by federal law. Such
reports shall be filed under oath with such frequency and in such scope and detail as may be
appropriate for the purpose of assuring continuing compliance with the provisions of this article.

C. The Commission may enter into cooperative agreements with the appropriate state bank
supervisors and federal banking agencies for the periodic examination of any branch in the
Commonwealth of an out-of-state state bank, or any branch of a Virginia state bank in any host state,
and may accept such agencies reports of examination and reports of investigation in lieu of conducting
its own examinations or investigations. The Commission may enter into joint enforcement actions with
other state bank supervisors and federal banking agencies having concurrent jurisdiction over any
branch of an out-of-state state bank or any branch of a Virginia state bank, or may take such actions
independently to carry out its responsibilities under this article and to assure compliance with the laws
of the Commonwealth.

D. Out-of-state state banks may be assessed and, if assessed, shall pay supervisory and examination
fees in accordance with the laws of the Commonwealth and regulations of the Commission. Such fees
may be shared with other state and federal regulators in accordance with agreements between them and
the Commission.

§ 6.2-844. Enforcement.

If the Commission determines that there is any violation of any law of the Commonwealth in the
operation of a branch of an out-of-state state bank, or that such branch is being operated in an unsafe
and unsound manner, the Commission shall have the authority to undertake such enforcement actions as
it would be permitted to take if the branch were a Virginia state bank.

8§ 6.2-845. Additional branches.

An out-of-state bank that has established or acquired a branch in the Commonwealth under this
article may establish or acquire additional branches in the Commonwealth to the same extent that any
bank, whose home state is the Commonwealth, may establish or acquire a branch in the Commonwealth
under applicable federal and state law.

§ 6.2-846. Regulations; fees.

The Commission may adopt such regulations and may provide for the payment of such reasonable
application and administration fees as it finds necessary and appropriate in order to implement the
provisions of this article.

§ 6.2-847. Notice of subsequent merger or other transaction.

An out-of-state state bank that maintains a branch in the Commonwealth under this article shall give
30 days prior written notice of any merger, consolidation, or other transaction involving the bank
which would cause the Virginia branch to be maintained by another bank.

§ 6.2-848. Nonseverability.

If any provision of this article is held to be invalid for any reason by a final order of any
appropriate Virginia or federal court, the invalidity shall cause the entire article to be invalid. Any
transaction that has been lawfully consummated pursuant to this article prior to a determination of
invalidity shall be unaffected by such determination.
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Article 7.
Interstate Bank Mergers.

8§ 6.2-849. Definitions.

As used in this article, unless a different meaning is required:

"Bank" has the meaning assigned to it in 12 U.S.C. § 1813(a)(1) of the Federal Deposit Insurance
Company Act of 1956 (12 U.SC. § 1811 et seq.), as amended.

"Home state”" has the meaning assigned to it in § 6.2-836.

"Host state" has the meaning assigned to it in § 6.2-836.

"Interstate merger transaction” means:

1. The merger or consolidation of banks with different home states, and the conversion of branches
of any bank involved in the merger or consolidation to branches of the resulting bank; or

2. The purchase of all, or substantially all, of the assets of a bank whose home state is different than
the home state of the acquiring bank.

"Out-of-state bank” has the meaning assigned to it in 8 6.2-836.

"Out-of-state state bank" has the meaning assigned to it in § 6.2-836.

"Resulting bank" means a bank that has resulted from an interstate merger transaction under this
article.

"Virginia bank" means a bank whose home state is Virginia.

"Virginia state bank" has the meaning assigned to it in § 6.2-836.

§ 6.2-850. Authority to branch outside the Commonwealth by merger.

A. With the prior approval of the Commission, any Virginia state bank may maintain and operate
one or more branches in a state other than the Commonwealth pursuant to an interstate merger
transaction in which the Virginia state bank is the resulting bank.

B. The Virginia state bank shall file an application on a form prescribed by the Commission, pay the
merger fee prescribed by 8 6.2-908, and comply with the applicable provisons of Article 12
(8 13.1-715.1 et seg.) of the Virginia Stock Corporation Act. If the Commission finds that (i) the
proposed transaction will not be detrimental to the safety and soundness of the applicant, (ii) any new
officers and directors of the resulting bank are qualified by character, experience, and financial
responsibility to direct and manage the resulting bank, and (iii) the proposed merger is in the public
interest, it may approve the interstate merger transaction and the operation of branches outside Virginia
by the Virginia state bank.

C. Such an interstate merger transaction may be consummated only after the applicant has received
the Commission's written approval.

8§ 6.2-851. Interstate merger transactions and branching permitted.

Virginia banks may merge with out-of-state banks under this article, and an out-of-state bank
resulting from such an interstate merger transaction may maintain and operate the branches in the
Commonwealth of a merged Virginia bank, provided the requirements of this article are met.

§ 6.2-852. Filing requirements.

Any out-of-state bank that will be the resulting bank pursuant to an interstate merger transaction
involving a Virginia bank shall submit to the Commission a copy of the application it files with the
responsible federal banking agency to engage in the interstate merger transaction. Such submission shall
be made at the same time the application is filed by the out-of-state bank with the responsible federal
banking agency. All banks which are parties to any interstate merger transaction involving a Virginia
bank shall comply with Article 12 (8 13.1-715.1 et seq.) of the Virginia Sock Corporation Act, as
applicable, and with other applicable state and federal laws. Any out-of-state bank resulting from an
interstate merger transaction shall comply with Article 17 (8§ 13.1-757 et seq.) of the Virginia Stock
Corporation Act. The out-of-state bank shall pay any filing fee required by the Commission.

§6.2-853. Conditions for interstate merger.

An interstate merger transaction involving a Virginia bank shall not be consummated, and any
out-of-state bank resulting from such a merger shall not operate any branch in the Commonwealth, if
the Commission finds that the laws of the home state of any out-of-state bank involved in the interstate
merger transaction do not permit interstate merger transactions or finds that the resulting out-of-state
bank has not complied with all applicable requirements of any law of the Commonwealth.

§6.2-854. Powers.

A. An out-of-state state bank that establishes and maintains one or more branches in Virginia under
this article may conduct the same activities at such branch or branches that are authorized under
Virginia law for Virginia state banks, except to the extent such activities may be prohibited by other
laws, regulations, or orders applicable to the out-of-state state bank.

B. A Virginia state bank may conduct any activities at any branch outside the Commonwealth that
are permissible for a bank chartered by the host state where the branch is located, except to the extent
such activities are expressly prohibited by other laws, regulations, or orders applicable to the Virginia
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state bank.

§ 6.2-855. Examinations and periodic reports.

A. The Commission may make such examinations of any branch of an out-of-state state bank located
in the Commonwealth as the Commission may deem necessary to determine whether the branch is
operating in compliance with the laws of the Commonwealth and to ensure that the branch is being
operated in a safe and sound manner. The provisions of § 6.2-901 shall apply to such examinations.

B. The Commission may require periodic reports from any out-of-state bank that maintains a branch
in the Commonwealth to the extent such reporting requirements (i) apply equally to similarly situated
banks having the Commonwealth as their home state and (ii) are not preempted by federal law. Such
reports shall be filed under oath with such frequency and in such scope and detail as may be
appropriate for the purpose of assuring continuing compliance with the provisions of this article.

§ 6.2-856. Cooperative agreements; assessment of fees.

A. The Commission may enter into cooperative agreements with the appropriate state bank
supervisors and federal banking agencies for the examination of any branch in the Commonwealth of an
out-of-state state bank, or any branch of a Virginia state bank in any host state, and may accept such
agencies reports of examination and reports of investigation in lieu of conducting its own examinations
or investigations. The Commission may enter into joint actions with other state bank supervisors and
federal banking agencies having concurrent jurisdiction over any branch of an out-of-state state bank or
any branch of a Virginia state bank, or may take such actions independently to carry out its
responsibilities under this article and to assure compliance with the laws of the Commonwealth.

B. Out-of-state state banks may be assessed and, if assessed, shall pay supervisory and examination
fees in accordance with the laws of the Commonwealth and regulations of the Commission. Such fees
may be shared with other state and federal regulators in accordance with agreements between them and
the Commission.

§ 6.2-857. Enforcement.

If the Commission determines that there is any violation of any law of the Commonwealth in the
operation of a branch of an out-of-state state bank, or that such branch is being operated in an unsafe
and unsound manner, the Commission shall have the authority to undertake such enforcement actions as
it would be permitted to take if the branch were a Virginia state bank.

8§ 6.2-858. Regulations; fees.

The Commission may adopt such regulations, and may provide for the payment of such reasonable
application and administration fees, as it finds necessary and appropriate in order to implement the
provisions of this article.

§ 6.2-859. Notice of subsequent merger.

An out-of-state state bank that maintains a branch in the Commonwealth under this article shall give
30 days prior written notice of any merger, consolidation, or other transaction involving the bank that
would cause the branch in the Commonwealth to be maintained by another bank.

Article 8.
Directorsand Officers; Dividends.

§6.2-860. Bank to be managed by board of directors; number of directors.

The affairs of every bank incorporated under the laws of the Commonwealth shall be managed by a
board of directors. The board shall consist of not less than five individuals.

§ 6.2-861. Application of Virginia Sock Corporation Act.

The provisions of the Virginia Sock Corporation Act (8 13.1-601 et seq.) relating to officers of a
corporation shall apply to banks except that, if a bank shall not appoint a secretary, the cashier of a
bank shall be deemed to be the secretary of the corporation.

§ 6.2-862. Directors to own stock in bank.

A. As used in this section, "bank holding company" means (i) a bank holding company as defined in
§ 6.2-800 or (ii) any corporation organized under the laws of the Commonwealth and doing business in
the Commonwealth that owns all of the capital stock of one bank, except those shares issued as
directors qualifying shares, and at least 66 and two-thirds percent of the assets of the holding company,
computed on a consolidated basis, consists of assets held by such bank and controlled subsidiaries of
such bank.

B. Every director of a bank incorporated under the laws of the Commonwealth shall be the sole
owner of, and have in his personal possession or control, shares of stock in such bank having a book
value of not less than $5,000, calculated as of the last business day of the calendar year immediately
preceding the election of the director. So long as a director shall successively be reelected, there shall
be no requirement to increase the shares of stock owned according to this section. Such stock shall be
unpledged and unencumbered at the time such director becomes a director and during the whole of his
term as such.

C. When a bank is controlled by a bank holding company, a director may comply with the
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requirements of subsection B for each bank of which he is a director by ownership, in similar manner,
of shares of capital stock of the bank holding company having an aggregate book value equal to the
book value of shares of bank stock that he would be obligated to own under subsection B.

D. A director of a bankers bank shall not be required to own or control any shares of stock of such
bankers bank or any shares of stock of a bank holding company that controls such bankers bank.

E. Any director violating the provisions of this section shall, immediately, vacate his office.

F. The requirements of this section shall not apply to any person duly elected a director of a bank
prior to July 1, 1995, or so long as such person shall successively be reelected a director, and as to
such person the requirements of the law prior to such date shall apply.

§6.2-863. Oaths of directors.

A. Every director of a bank incorporated under the laws of the Commonwealth shall, within 30 days
after his eection or reelection, take and subscribe to an oath that:

1. He will diligently and honestly perform his duties as director; and

2. He is the owner and has in his personal possession or control, standing in his sole name on the
books of the bank or bank holding company as defined in subsection A of § 6.2-862, unpledged and
unencumbered in any way, shares of stock of the bank of which he is a director or, if a bank is
controlled by a bank holding company as defined in 8§ 6.2-800, shares of stock of the bank holding
company, having a par value of not less than the amounts respectively prescribed by § 6.2-862, and, in
case of reelection or reappointment, that during the whole of his immediate previous term as a director,
the stock was not at any time pledged or in any other manner encumbered or hypothecated to secure a
loan.

B. The oath subscribed to by such director, certified by the officer before whom it is taken, shall be
transmitted by the cashier of such bank to the Commission. Any director who fails for a period of 30
days after his election or appointment to take the oath as required by this section shall automatically
forfeit his office.

8 6.2-864. Report to Commission of election of director.

Within 60 days following the election or reelection of any person as a director of a bank, the bank
shall furnish to the Commission such information as the Commission shall from time to time prescribe
regarding the director's personal character, integrity, financial condition, and personal and business
background. The report shall be signed under oath by the director and a designated officer of the bank.
Any person knowingly making a false statement in such a report is guilty of perjury and punishable as
provided in § 18.2-434.

§6.2-865. Removal of director or officer; appeals; penalty.

A. Whenever any director or officer of a bank doing business in the Commonwealth shall continue (i)
to violate any law relating to such bank or (ii) unsafe or unsound practices in conducting the business
of such bank, after the director or officer, and the board of directors of the bank of which he is a
director or officer, have been warned in writing by the Commissioner to discontinue such violation of
law or such unsafe or unsound practices, the Commissioner shall certify the facts to the Commission.
The Commission shall thereupon enter an order requiring such director or officer to appear before the
Commission, within not less than 10 days, to show cause why he should not be removed from office and
thereafter restrained from participating in any manner in the management of such bank. Such order
shall contain a brief statement of the facts certified to the Commission by the Commissioner. A copy of
such order shall be served upon such director or officer, and a copy thereof shall be sent by registered
mail to each director of the bank affected.

B. If, after granting the accused director or officer a reasonable opportunity to be heard, the
Commission shall find that he has continued to violate any law relating to such bank or has continued
unsafe or unsound practices in conducting the business of such bank after he and the board of directors
of the bank of which he is a director or officer have been warned as provided in subsection A, the
Commission shall enter an order removing such director or officer from office and restraining such
director or officer from thereafter participating in any manner in the management of such bank. A copy
of such order shall be served upon such director or officer. A copy of such order shall also be served
upon the bank of which he is a director or officer. Upon such removal, the director or officer shall
cease to be a director or officer of such bank and thereafter shall cease to participate in any manner in
the management of such bank.

C. Any director or officer aggrieved by (i) an order of the Commission entered under subsection B
or (ii) an order refusing to remove another director or officer from office and to restrain him from
participating in the management of the bank, shall have, of right, an appeal to the Supreme Court of
Virginia within 60 days from the date of the order.

D. Any director or officer removed and restrained under the provisions of subsection B from
participating in any manner in the management of any bank of which he is a director or officer, and
who thereafter participates in any manner in the management of such bank except as a stockholder

d3d 1 10dNd

d356249S



44 of 210

therein, is guilty of a Class 6 felony.

8 6.2-866. Mestings of board of directors.

The board of directors of every bank shall hold meetings at least once in each calendar month. At
each meeting of the board, a majority of the whole board shall be necessary for the lawful transaction
of business. Notwithstanding the foregoing, (i) the shareholders, by bylaw, may fix any number not less
than five as a quorum and (ii) the Commission may allow less frequent meetings, but not less often than
guarterly.

§6.2-867. Discount by officer, director, or employee of paper refused by bank.

No officer, director, or employee of a bank may purchase or discount any note or paper at a rate of
interest in excess of what such bank might charge knowing that such bank has refused to purchase or
discount such paper.

§6.2-868. Bonds required of officers and employees; blanket bond.

A. The board of directors of every bank shall require bonds from all of the active officials and
employees of such corporation. In lieu of such bonds, the board may obtain one or more blanket bonds.
A bank holding company may obtain a blanket bond covering all affiliate banks within the holding
company. The surety on every bond shall be a bonding or surety company authorized to transact
business in the Commonwealth. The penalty of any such bond shall be increased whenever in the
opinion of the Commission it is necessary for the protection of the public interest.

B. If a bank is unable to abtain the bond required by this section, it shall immediately notify the
Commission, which may then direct the bank to have an audit performed at its expense by an
independent certified public accounting firm. The bank shall obtain blanket bond coverage as soon as
such coverage is available. Failure to obtain blanket bond coverage may be cause for action by the
Commission as provided by § 6.2-906.

§6.2-869. Dividends; surplus; undivided prdfits.

A. The board of directors of any bank may declare a dividend of so much as the board shall judge
expedient of the net undivided profits of the bank, after providing for all expenses, losses, interest and
taxes accrued, or due by such bank. Before any such dividend is declared, any deficit in capital funds
originally paid in shall have been restored by earnings to their initial level, and no dividend shall be
declared or paid by any bank which would impair the paid-in capital of the bank.

B. To ascertain the net undivided profits before any dividend shall be declared, all debts due to such
bank on which interest is past due and unpaid for a period of 12 months, unless the same are well
secured and in process of collection by law, shall be deducted from the undivided profits in addition to
all expenses, losses, interest and taxes accrued, and the balance shall be deemed to be the net undivided
profits.

C. Notwithstanding the foregoing provisions of this section, the Commission may limit or approve the
payment of dividends by the board of directors of any bank when the Commission determines that such
limitation or approval is warranted by the financial condition of the bank.

Article 9.
Investments and Loans.

§6.2-870. Limitation of amount invested in bank premises.

A. No bank, without the approval of the Commission, shall invest in its bank building and premises,
property held for future accommodation, or in stock or other obligations of any corporation holding title
to premises of the bank, if the aggregate of such investments and loans, together with the amount of any
indebtedness of such corporation, 50 percent or more of the stock of which is owned by the bank, will
exceed the greater of (i) 50 percent of the capital stock, surplus, and undivided profits of the bank or
(if) 100 percent of the capital stock of the bank. If, subsequent to any investment or loan, the surplus or
undivided profits of any such bank are diminished by losses so that the investments or loans amount to
more than the greater of (a) 50 percent of its paid-in capital stock and its remaining surplus and
undivided profits or (b) 100 percent of the capital stock, the bank shall not pay dividends without the
permission of the Commission until such investments or loans are equal to or less than the greater of 50
percent of the capital stock, surplus, and undivided profits, or 100 percent of the capital stock of the
bank.

B. In computing the bank's investment in depreciable property, the initial price or cost may be
reduced by reasonable depreciation.

C. The Commission shall not in any event approve investments and loans in excess of the foregoing
if the aggregate amount thereof would exceed 60 percent of the bank's capital stock, surplus, and
undivided profits. The Commission in approving such excess investments may impose, as a condition of
such approval, restrictions upon dividends or other restrictions upon the bank. The restrictions shall
expire automatically when the investment of the bank in building premises shall no longer exceed the
greater of (i) 50 percent of the capital stock, surplus, and undivided profits of the bank or (ii) 100
percent of the capital stock.
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§6.2-871. Investment in stock or securities of bank service corporations.

A. As used in this section, "bank service corporation” means a corporation engaged primarily in
rendering services, other than the renting of the bank premises or the furnishing of furniture or fixtures,
to two or more banks.

B. A bank may acquire, own, and hold the stock and other securities or obligations of a bank service
corporation in an amount not to exceed 10 percent of the bank's capital stock and permanent surplus. A
bank may not invest in any bank service corporation unless it uses or intends to use the services of the
bank service corporation. A bank may not invest in more than one bank service corporation without the
consent of the Commission.

C. Sock in a Federal Reserve Bank shall not be considered stock of a bank service corporation
within the meaning of this section.

§6.2-872. For what purpose banks may purchase, hold, and convey real estate.

A. In addition to the authority provided in 8§ 6.2-873, every bank incorporated under the laws of the
Commonwealth may purchase, hold, and convey the following real estate for the purposes stated and for
no other:

1. Real estate that is desirable and prudent for its present or future accommodation in the
transaction of its business;

2. Real edtate that is mortgaged or otherwise encumbered to it in good faith by way of security for
debts contracted;

3. Real estate that is conveyed to it in satisfaction of debts previously contracted in the course of its
dealings; and

4. Real edtate it purchased at sales under judgments, decrees, mortgages, or deeds of trust held by it,
in whole or in part, or purchased to secure debts due to it. No bank shall possess any real estate that is
encumbered by a mortgage or other encumbrance, or hold the title to and possess any real estate
conveyed to it in satisfaction of debt or purchased by it for the protection of obligations secured
thereby, for a longer period than 10 years without the written approval of the Commission. If within
such 10-year period, a bank shall have reduced upon its books the asset value of such mortgage, deed
of trust, or real estate to the nominal sum of one dollar, it may thereafter continue to hold and own the
same indefinitely without the approval of the Commission.

B. Nothing in this section shall affect the validity of the title to any such real estate conveyed or
transferred by a bank.

§ 6.2-873. Additional permissible investments in real estate.

A. In addition to the ownership of real estate permitted in § 6.2-872, a bank may invest:

1. In real estate (i) for the purpose of producing income or for inventory and sale or (ii) for
improvement, including the erection of buildings thereon, for sale or rental purposes. The bank may
hold, sell, lease, operate, or otherwise exercise the rights of an owner of any such property; and

2. In the stock or other securities or obligations of a controlled subsidiary corporation under
§6.2-885 or 6.2-886 formed or utilized for the purposes in subdivision 1.

B. Unless specifically authorized by the Commissioner:

1. A bank shall not invest more than five percent in the aggregate of its assets in the investments
authorized in subdivisions A 1 and A 2.

2. A bank shall not invest and lend in any one project an amount in excess of the loan limit to one
borrower as provided in § 6.2-875.

§ 6.2-874. Prohibited uses of bank's own stock; other investments or loans.

A. No bank shall:

1. Acquire or own its own stock except to protect itself against loss from debts previously contracted,
in which case the stock shall be disposed of within 12 months after it is acquired, and except as herein
permitted;

2. Make loans collaterally secured by the stock of the bank, except that this section shall not affect
the validity of any such security agreement between the bank and its borrower; or

3. Invest any of its funds in:

a. Shares of stock of any other corporation;

b. Any security of a limited liability company; or

c. Any notes or other obligations that are secured by real estate on which the bank is prohibited by
§ 6.2-878 from making any loans secured thereby.

B. The prohibitions in subsection A shall not prevent any bank from:

1. Acquiring any such stock, notes, or other obligations to protect itself or any fund in its custody or
possession against loss from debts theretofore contracted;

2. Acquiring, owning, and holding stock of a building corporation or security of a limited liability
company of the character and to the amount provided by § 6.2-870;

3. Acquiring, owning, and holding stock of an agricultural credit corporation organized under the
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laws of the Commonwealth, provided that the total amount of such stock shall not exceed 20 percent of
the amount of the capital stock of the bank actually paid in and unimpaired, plus the amount of its
unimpaired surplus fund;

4. Acquiring, owning, and holding stock of the Federal National Mortgage Association, the
Government National Mortgage Association, or the Federal Home Loan Mortgage Corporation;

5. Acquiring, holding, and owning stock in any corporations or securities of limited liability
companies which have as their purpose the operation of parking lots or parking garages, provided that
no bank shall own, at any one time, stock in such corporations exceeding two percent of the amount of
the capital stock of such bank actually paid in and unimpaired, plus the amount of its unimpaired
surplus fund;

6. Acquiring, owning, and holding stock of a small business investment company as defined by the
Federal Small Business Investment Act of 1958;

7. Acquiring, owning, and holding stock of an industrial development company organized under the
provisions of the Virginia Industrial Development Corporation Act (8 13.1-981 et seq.);

8. Acquiring, owning, and holding stock of a bank service corporation or security of a controlled
subsidiary corporation, subject to § 6.2-871 or 6.2-885, or from investing in a limited liability company,
provided such investment conforms to § 6.2-871 or 6.2-885;

9. Acquiring, owning, and holding stock of the Sudent Loan Marketing Association, a corporation
organized under the Higher Education Act of 1965, as amended;

10. Acquiring, owning, and holding stock of a "clearing corporation” as defined in § 8.8A-102;

11. Acquiring, owning, and holding stock of a trust subsidiary as defined in § 6.2-1000;

12. Investing up to four percent of its capital and surplus, including undivided profits, in shares of
any bankers bank organized under § 6.2-809 or in any bank holding company wherein the ownership of
shares in such bank holding company is restricted to (i) financial institutions which have or are €eligible
for insurance of deposits by a federal agency or (ii) a financial institution holding company as defined
in §6.2-700 or a savings ingtitution holding company as defined in § 6.2-1100;

13. Acquiring its own stock, with the book value of all such stock held not to exceed in the
aggregate five percent of the book value of all shares issued and outstanding, including capital, surplus,
and undivided profits as of the time of the purchase being made. In computing such capital surplus and
undivided profits for purposes of this section, amounts received for resale of any repurchased stock shall
be added back to capital, surplus, and undivided profits for purposes of computation of the five percent
limitation. Such purchase may be without the written consent of the Commission, unless the Commission
or Commissioner has previously notified the bank in writing that it may not utilize this subdivision until
further notice. The Commission may further allow purchases of such stock in excess of such five percent
criterion if the Commission finds that the purchase (i) will not impair the safety and solvency of the
bank and (ii) is otherwise appropriate. The Commission may require the divestiture of any shares held if
deemed necessary and appropriate;

14. Acquiring, owning, and holding, subject to such conditions as the Commissioner may prescribe,
shares of investment companies;

15. Acquiring, owning, and holding, subject to such conditions as the Commissioner may prescribe,
shares of stock in a community development corporation;

16. Acquiring, owning, and holding shares of the Federal Agricultural Mortgage Corporation; or

17. Acquiring, owning, and holding shares of a Federal Home Loan Bank.

C. The provisions of this section shall not be construed to require a bank to dispose of any preferred
stocks lawfully acquired as an investment prior to January 1, 1940.

§ 6.2-875. Limitations on obligations of borrowers.

A. As used in this section:

"Installment consumer paper” shall include installment notes of up to 10 years duration for the
purchase of unimproved real property.

"Obligation” means the direct liability of the maker or acceptor of the paper discounted with or sold
to a bank and the liability of the endorser, drawer, or guarantor who obtains a loan from or discounts
paper with or sells paper under his guaranty to such bank. "Obligation” shall include:

1. In the case of obligations of a corporation or a limited liability company, all obligations of all
subsidiaries thereof in which the corporation or limited liability company owns or controls a majority
interest; and

2. Any liability of the bank under a letter of credit, other than a letter of credit arising out of
transactions involving the importation or exportation of goods or the domestic shipment of goods, except
to the extent (i) the bank has a binding participation of another bank, organized under the laws of the
Commonwealth or another state or the United Sates, or a written commitment by another such bank to
assume primary liability therefor or (ii) such bank issuing the letter of credit has in its possession
money on deposit to the credit of such customer or securities or assets readily convertible into cash with
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which to honor such letter of credit.

B. Subject to the exceptions set forth in subsections D, E, F, and |, the total obligations of any
person, including, with respect to a partnership, as provided in subsection C, the partners having a five
percent or greater interest in either the income or capital of a partnership other than limited partners,
to any bank shall at no time exceed 15 percent of the sum of the capital, surplus, and loan loss reserve
of such bank.

C. For the purposes of this section:

1. The obligation of partners in the partnership and the partnership shall not be combined with each
other except if (i) the purpose for which the obligation of any partner was incurred or utilized relates to
the partnership or the purposes of the partnership, including acquisition of an interest in the
partnership, such obligation shall be combined with the obligation of the partnership or (ii) the primary
source of repayment of a partner's individual obligation is the partnership or funds therefrom, the
obligation of the partnership shall be combined with the obligation of such partner, other than a limited
partner or partner with less than five percent interest, and the limitation specified herein shall apply to
the combined obligations of each such partner and the partnership. Except in the two instances specified
in clauses (i) and (ii), the individual liability of the partner shall not be treated as an obligation of the
individual, and the obligations of partner as individual guarantor on partnership obligations shall not
be treated as an abligation of the individual for purposes of computation hereunder when, in either
case, the bank has a certificate of a responsible officer, designated by the board of directors for this
purpose, stating that the responsibility of the partnership for each obligation has been evaluated and the
bank is relying primarily upon such partnership for the payment of such indebtedness;, and

2. There may be counted as part of the surplus (i) the undivided profits as of the date of the most
recent call statement and (ii) capital notes and debentures, the issuance of which has been approved by
the Commission, outstanding as of said date, and consisting of debt obligations subordinate to all other
contractual liabilities of the bank.

D. The following kinds of obligations shall not be subject to any limitation, except as expressly
stated in subdivision 20:

1. Obligations in the form of drafts or bills of exchange drawn in good faith against actually existing
values;

2. Obligations arising out of the discount of commercial or business paper actually owned by the
person, partnership, association, limited liability company, or corporation negotiating the same;

3. Obligations drawn in good faith against actually existing values and secured by goods or
commodities in process of shipment;

4. Obligations in the form of banker's acceptances of other banks of the kind described in section
thirteen of the Federal Reserve Act;

5. Obligations of the United Sates, the Commonwealth, or any political subdivision of the
Commonwealth, including sanitary or public facilities districts;

6. Obligations fully guaranteed or insured by a state or by a state authority for the payment of the
obligation of which the faith and credit of the state is pledged;

7. First mortgage real estate loans that are insured by the Federal Housing Administrator;

8. Obligations guaranteed as to principal and interest by the United Sates;

9. Loans in which the Small Business Administration or a federal reserve bank has definitely agreed
or committed itself to participate, to the extent of such participation;

10. Obligations guaranteed by the Small Business Administration or Farmers Home Administration,
to the extent of such guaranty;,

11. Loans that the Federal Commodity Credit Corporation has definitely agreed to purchase;

12. Direct obligations of, and obligations guaranteed by, the Export-Import Bank;

13. Loans guaranteed by a federal guaranteeing agency pursuant to the Defense Production Act of
1950;

14. Bonds and notes of the Federal National Mortgage Association;

15. Bonds, debentures, and other similar obligations of Federal Land Banks, Federal Intermediate
Credit Banks, or Banks for Cooperatives issues pursuant to acts of Congress;

16. Obligations of the Federal Financing Bank, the Student Loan Marketing Association, the Federal
Home Loan Mortgage Corporation, the National Credit Union Administration, Farm Credit Banks, the
Government National Mortgage Association, or the Commodity Credit Corporation;

17. Time deposits in, or obligations issued by, a Federal Home Loan Bank;

18. Repurchase agreements of obligations authorized by this subsection;

19. Obligations of any person, secured by not less than a like amount of bonds or notes or other
evidences of indebtedness of the United Sates or of the Commonwealth;

20. Obligations as endorser or guarantor of installment consumer paper that carry a full or limited
endorsement or guarantee of the person transferring the same when the bank has a certificate of a
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responsible officer, designated by its board of directors for that purpose, stating that the responsibility
of the maker of such obligation has been evaluated and the bank is relying primarily upon such maker
for the payment of such obligation. In such case the limitations of this section as to the obligations of
the maker shall be the sole applicable loan limitation; and

21. Obligations secured by the pledge or assignment of certificates of deposit or saving certificates
of the lending bank, to the extent of the principal amount of such certificates so pledged or assigned.

E. The following kinds of obligations shall be subject to a limitation of 30 percent of such capital
and surplus:

1. Obligations as endorser or guarantor of notes, other than commercial or business paper excepted
under subdivison D 2 having a maturity of not more than six months, and owned by the person
endorsing and negotiating the same;

2. Obligations of any person in the form of notes or drafts secured by shipping documents or
instruments (i) transferring or securing title covering livestock or (ii) giving a lien on livestock when the
market value of the livestock securing the obligations is not at any time less than 115 percent of the
amount by which the obligations exceed 15 percent of such capital and surplus; and

3. Obligations secured by bonds or notes of the United Sates, or bonds of the Commonwealth or any
of its political subdivisions, if the face value thereof is at least equal to the excess of the abligations
over 15 percent of such capital and surplus.

F. Nonrenewable obligations having not more than 10 months to run consisting of notes or drafts
secured by shipping documents, warehouse receipts, or similar documents creating a security interest in
readily marketable, nonperishable, staple commodities, insured to the extent that insurance is
customarily required, shall be subject to a dliding scale limitation up to 50 percent of such capital,
surplus, and undivided profits. The sliding scale limitation shall require that when the face amount of
the obligation exceeds 15 percent of such capital and surplus by any number of percentage points up to
35, the market value of the security for the obligation shall exceed the face amount of the obligation by
at least the same number of percentage points.

G. The Commission shall adopt necessary regulations to require entities that would otherwise be
treated as separate entities to be treated as related for the purposes of compelling reporting not more
frequently than quarterly, to the Commission of the aggregate obligations of such parties to the bank.
For the purposes of this subsection:

1. The Commission may treat as related parties individuals that are in the same household or that
are the parents, grandparents, children, or grandchildren of each other whether or not in the same
household;

2. Any person owning as much as 34 percent of stock of a corporation or being an officer or
director of such corporation may be treated as related to such corporation;

3. Any person entitled to a share of the profits and losses of or distributions from a limited liability
company, or who is a manager of a manager-managed limited liability company or a member of a
member-managed limited liability company, may be treated as related to the limited liability company;
and

4. Any person having an interest in income or capital of a partnership may be treated as a related
party.

H. All loans made by a bank in excess of 15 percent of its capital and surplus shall be approved by
the board of directors or the executive committee of the bank by resolution recorded in the bank's
minute book.

I. Notwithstanding the limitations in this section, the Commission may by regulation authorize state
banks to make loans to one borrower in such amounts as may be authorized under any lending limit
laws applicable to national banks.

§ 6.2-876. Loans to executive officers or directors.

A. The maximum amount of loans and other extensions of credit a bank may make to any of its
executive officers or directors, and the conditions and procedures for approval of such extensions of
credit, shall be governed by Federal Reserve Board Regulation O, 12 C.F.R. Part 215, whether or not
the bank is a member of the Federal Reserve System.

B. The aggregate amount of a bank's extensions of credit to its executive officers or directors, and
their interests, shall not be excessive. The Commission shall adopt such regulations as may be required
to prevent excessive aggregate amounts of extensions of credit by a bank to such persons and their
interests.

§ 6.2-877. Overdrafts by bank officer or director.

No bank shall pay an overdraft of an executive officer or director of the bank on an account at the
bank unless the payment of funds is made in accordance with (i) a written, preauthorized,
interest-bearing extension of credit plan that specifies a method of repayment or (ii) a written,
preauthorized transfer of funds from another account of the account holder at the bank. This prohibition
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does not apply to the payment of inadvertent overdrafts on an account in an aggregate amount of
$1,000 or less if (a) the account is not overdrawn for more than five business days and (b) the member
bank charges the executive officer or director the same fee charged any other customer of the bank in
similar circumstances.

§6.2-878. Loans secured by real estate generally.

A. As used in this section, "loan secured by real estate” means an obligation executed or assumed by
the borrower that is secured by mortgage, deed of trust, or similar instrument, encumbering real estate
that is owned by the borrower and upon which the bank relies as the principal security for the loan.

B. No bank shall make any loan secured by real estate when such loan, together with all prior liens
or encumbrances on such real estate, exceeds 90 percent of the appraised value of the real estate
securing such loan.

C. The appraisals necessitated by this section shall be required if the loan shall equal or exceed an
amount established from time to time by the Commissioner. In establishing such amount, the
Commissioner shall take into consideration the requirements imposed on banks under applicable federal
regulations. Such appraisals shall be in writing, signed by the appraisers, and shall be retained in the
files of the bank, subject to examination of bank examiners. The appraisers so appointed shall be
experienced persons competent to appraise real estate in the locality where the real estate is located.

D. Any bank may make loans secured by real estate that do not comply with the limitations and
restrictions in this section if the total unpaid amount of such loans, exclusive of the loans that
subsequently comply with such limitations and restrictions, does not exceed 10 percent of the total
amount of loans secured by real estate.

E. The provisions of this section relating to ratio of loan to appraised value and appraisal shall not
apply if:

1. The real estate security is taken solely as an abundance of caution on terms which are not more
favorable than they would be in absence of such a lien on real estate;

2. A real estate security conveyance is taken by or ancillary to the assignment of lease obligations
upon which the bank is relying primarily and prudently;

3. A subseguent transaction results from an existing extension of credit providing (i) that the
borrower has performed satisfactorily, (ii) there is no advance of new money, except as formerly agreed,
(iii) the credit standing of the borrower is not deteriorating, and (iv) there is no obvious and noticeable
deterioration of marketing conditions or the physical assets which provide collateral security to the
bank; or

4. A lien upon real estate is taken to secure a prior advance which was not secured by such real
estate.

F. In cases where an appraisal by a state-certified or state-licensed appraiser is not required, under
this section or other sections of this chapter in a real estate-related financial transaction, the bank as a
matter of prudence may take and preserve a reasonable appraisal, valuation, or analysis of real estate
or real property in connection with such transaction.

G. The Commission may by order or regulation eliminate loans or specific categories of loans from
the requirements of this section.

H. The provisions of this section shall not be construed to prohibit any bank from accepting, as
security for a loan that it had made in good faith without security or upon security since found to be
inadequate, an obligation or obligations secured by mortgage, deed of trust, or other such instrument
upon real estate.

§6.2-879. Certain loans not considered loans secured by real estate.

A. If the bank reasonably and prudently relies upon factors other than or in addition to the real
estate security, such as general credit standing, guarantees, commitments, or tangible or intangible
personal property security, and enters in its records a written statement of the factors it relies on, the
loan does not constitute a loan secured by real estate within the meaning of § 6.2-878, except that if the
terms of the transaction shall be more favorable than in the absence of a lien, an appraisal shall be
required as provided under § 6.2-878.

B. Loans made to homeowners for maintenance, repair, landscaping, modernization, alteration,
improvement to, and furnishings and equipment for, their homes, whether or not secured, shall not be
considered as loans secured by real estate within the meaning of § 6.2-878, provided each such loan
shall (i) be payable in approximately equal monthly installments, (ii) not be for a term longer than 12
years, and (iii) not exceed an amount specified in accordance with subsection C of § 6.2-878. Such
home loans may otherwise be made under the provisions of § 6.2-878 or 6.2-880. If such loan is in
excess of the amount specified under subsection C of 8 6.2-878, unless the taking of real estate security
is solely in the abundance of caution and the terms are not more favorable than in the absence of such
a real edtate lien, an appraisal as required by 8§ 6.2-878 or 6.2-880 shall be required by the bank.

§ 6.2-880. Construction loans.
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A. As used in this section, "construction loan" means a loan (i) made to finance the construction of a
building or otherwise to improve real estate and (ii) with a maturity not exceeding 60 months.

B. A construction loan that is accompanied by a valid and binding agreement to advance an amount
equal to or greater than the construction loan upon the completion of the building or improvement,
which agreement is entered into by an individual or entity acceptable to the bank or the bank itself,
whether or not secured by a mortgage or similar lien on the real estate upon which the building or
improvement is being constructed, shall not be considered as a loan secured by real estate within the
meaning of § 6.2-878, but shall be classed as an ordinary commercial loan, unless the terms of the
transaction shall be more favorable than in the absence of a lien, in which case an appraisal shall be
required as provided under § 6.2-878.

C. No bank shall invest in, or be liable in, construction loans in an aggregate amount in excess of
100 percent of its capital and surplus, except that any such loans supported by an executed agreement
for permanent financing shall not be included in such aggregate amount.

D. Loans to finance construction of buildings or otherwise to improve real estate may be made under
this section or under the provisions of § 6.2-878.

E. Loans made under subsection H of § 6.2-878 or subsection A of § 6-2-879 shall not be treated as
construction loans for purposes of the limitations of this section.

§6.2-881. Investment in reverse annuity mortgages.

A bank may invest in reverse annuity mortgages to the extent and in the manner that may be
provided in regulations adopted by the Commission.

§6.2-882. Bank borrowing money or rediscounting its notes.

A. Any bank borrowing money or rediscounting any of its notes shall at all times show on its books
and accounts and in its reports the amount of such borrowed money or rediscounts.

B. No officer, director, or employee of any bank shall issue the note of such bank for borrowed
money or rediscount any note or pledge any of the assets of such bank, except when authorized by
resolution of the board of directors of such bank previousy made and entered upon the minutes of such
bank, under such regulations and in such form as may be adopted by the Commission.

8§ 6.2-883. Acceptance of drafts or bills of exchange; issuance of letters of credit.

A. Any bank doing business in the Commonwealth, subject to conditions, limitations, and restrictions
imposed by the Commission, may (i) accept for payment at a future date drafts or bills of exchange
drawn upon it by its customers on time not exceeding six months and (ii) issue letters of credit, upon
such terms and conditions and of such duration as may be deemed appropriate by such bank, that
authorize the holders thereof to draw drafts upon it or its correspondent, which drafts may be payable
at sight or may be accepted for payment from the date of presentment on time not exceeding six months.

B. The Commission, in adopting conditions, limitations, and restrictions with respect to such
acceptances or letters of credit, shall use as a standard or guide the respective conditions, limitations,
and restrictions, if any, imposed from time to time by federal statute or by the Federal Reserve Board
on its member banks.

§ 6.2-884. Ownership and lease of personal property.

A. As used in this section, "personal property” includes fixtures.

B. A bank may become the owner and lessor of personal property, subject to the following
limitations:

1. Except in the case of short-term leases where a subsequent sale or reletting is anticipated, the
rentals receivable by the bank under the initial lease of any item of personal property shall equal at
least the cost to the bank of such item of personal property;

2. Any leasing or rental obligations to any bank of any person shall be treated as obligations subject
to the limitations imposed by § 6.2-875; and

3. Upon the expiration of any lease whether by virtue of the lease agreement or by virtue of the
retaking of possession by the bank, the personal property shall be sold or otherwise disposed of, or
charged off within one year from the time of expiration of such lease unless it is held for the purpose of
reletting.

C. No personal property acquired pursuant to this section shall be included in computable investment
in fixed assets under § 6.2-870.

§6.2-885. Investment in stock or securities of controlled subsidiary corporations.

A. As used in this section and 88 6.2-886, 6.2-887, and 6.2-888:

"Control" has the meaning assigned to it in § 2 of the Bank Holding Company Act of 1956 (12
U.SC. §1841 et seq.).

"Controlled subsidiary corporation” means a corporation that is controlled by a bank organized
under the laws of the Commonwealth, or by more than one bank, at least one of which is organized
under the laws of the Commonwealth.

B. A bank may acquire, own, and hold the stock, securities, or obligations of one or more controlled



51 of 210

subsidiary corporations. Such investment in stock, securities, or obligations, together with any
investment of the bank in stock, securities, or obligations of a bank service corporation, shall not exceed
in the aggregate 50 percent of the bank's capital stock and permanent surplus, without the permission of
the Commission, which limit on investment shall not include, but shall be in addition to, investment in
(i) a real estate subsidiary as provided in 8§ 6.2-873, (ii) the stock, securities, or obligations of a
building corporation under § 6.2-870, and (iii) controlled subsidiary corporations that are wholly owned
by the bank.

C. A controlled subsidiary corporation shall not be authorized to (i) receive deposits except as
hereafter provided; (ii) engage in the trust business; or (iii) conduct any business that is required under
§ 13.1-620 to be specifically stated in the articles of incorporation, except a controlled subsidiary
corporation may engage in the business of credit card operations, leasing, safe deposit, factoring, credit
bureaus, mortgage brokerage or servicing, data processing, international banking and finance, and any
other function or business activity in which a bank might engage, except the receipt of deposits, or the
trust business. Qubject to the foregoing limitations on the businesses that a controlled subsidiary
corporation is authorized to conduct, and with the prior approval of the Commission and subject to
such conditions as the Commission may impose, a controlled subsidiary corporation may also engage in
any business that is authorized by statute, regulation, or official interpretation for a subsidiary of a
national bank or an out-of-state state bank as defined in § 6.2-836 to the extent such activity is financial
in nature, or incidental or complimentary to a financial activity, and is not otherwise prohibited by state
law. A controlled subsidiary corporation transacting business as a real estate brokerage firm shall be
governed by 8§ 6.2-888 and be subject to the provisions of this section. A controlled subsidiary
corporation may charge and collect such finance charges and fees or interest rates as are authorized to
banks by the laws of the Commonwealth or as otherwise authorized by Chapter 3 (8§ 6.2-300 et seq.).

D. A controlled subsidiary corporation engaged solely in the business of international banking and
finance, and subject to the regulation and supervision by the Board of Governors of the Federal Reserve
System, shall not be prohibited from receiving deposits or from taking any other action that any such
regulated international banking and finance institution is permitted to take.

E. The provisions of 8 6.2-874 relating to investment of funds in shares of stock of another
corporation shall be applicable to controlled subsidiary corporations, except that a controlled subsidiary
corporation may acquire, own, and hold stock in a subsidiary corporation if a bank would be permitted
to directly acquire, own, or hold the stock hereunder. The provisions of § 6.2-876 relating to loans to
officers, directors, or employees of the bank shall be applicable both to loans by the subsidiary to
officers, directors, or employees of the bank and to loans by the bank to officers, directors, or
employees of the subsidiary, with the approval of the board of directors of the bank only being required
for purposes of 8§ 6.2-876. The limitations of 88 6.2-878 through 6.2-881 as they relate to appraisal
value, maximum term, and amortization on loans secured by real estate shall be applicable to controlled
subsidiary corporations. Notwithstanding any provisions of this subsection to the contrary, the
restrictions set out in 88 6.2-874 through 6.2-881 shall not be imposed upon any controlled subsidiary
that has no state banks as shareholders.

F. The provisions of § 6.2-875 relating to limitations upon obligations of any one borrower shall
apply to the total obligations of any borrower in the aggregate to the subsidiary corporation and to any
bank or bank holding company owning stock securities or obligations of such subsidiary corporation.
The loan limit of the subsidiary shall be computed by attributing to the subsidiary a pro rata share of
the lending limit of each bank stockholder prorated in accordance with the percentage of stock owned
by such bank. However, in the case of a subsidiary, any of the stock, securities, or other obligations of
which are owned by a bank holding company, the loan limits of the subsidiary shall be computed by
attributing to the subsidiary a pro rata share of the lending limits of all bank subsidiaries of such
holding company, which share shall be prorated based on the percentage of stock owned by the holding
company and all subsidiary banks thereof. In computing whether a bank or a subsidiary that is not
wholly owned is complying with its lending limit, the loans of the bank and the subsidiary to any
common borrower shall be aggregated on a basis pro rata to the percentage of stock of the subsidiary
owned by the bank. Such controlled subsidiary corporation shall not otherwise be subject to the
provisions of this chapter except where it is expressly so provided. Notwithstanding any provisions of
this subsection to the contrary, the restrictions set out in 88 6.2-874 through 6.2-881 shall not be
imposed upon any controlled subsidiary that has no state banks as shareholders.

§6.2-886. Regulation of controlled subsidiary corporations by Commission.

A. A controlled subsidiary corporation shall be subject to audit and examination by the Commission
whether or not it is an affiliate as defined in § 6.2-899. The controlled subsidiary corporation shall pay
such examination fees as shall be imposed under § 6.2-908 for the examination of trust departments. If
upon examination the Commission shall ascertain that the corporation is created or operated in
violation of this section or that the manner of operation is detrimental to the business of the parent
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bank and its depositors, it may order the bank to dispose of all or part of its investment in such
corporation upon such terms as the Commission may deem proper.

B. A controlled subsidiary may not merge or consolidate unless the surviving corporation is itself a
controlled subsidiary corporation, or unless as a result of such merger or consolidation the bank divests
itself of all stock or other securities that are held pursuant to the authority granted by this section.

C. The Commission shall have the same powers over controlled subsidiary corporations as it has
over banks under 88 6.2-913, 6.2-915, 6.2-917, 6.2-918, and 6.2-919, excepting those controlled
subsidiary corporations that have no state banks as stockholders.

§ 6.2-887. Insurance business of controlled subsidiary.

A. In addition to the types of business authorized in § 6.2-885, a controlled subsidiary corporation
that is a domestic or foreign corporation, the majority of the voting stock of which is owned, directly or
indirectly, by (i) a bank or banks organized under the laws of the United Sates, (ii) a bank or banks
organized under the laws of the Commonwealth, (iii) a bank or banks organized under the laws of
ancther state, or (iv) a bank holding company owning a bank or banks in the Commonwealth or in
ancther state, may be formed to:

1. Transact the type of insurance business specified in § 38.2-120 and other insurance normally
written under the coverage known as financial institution blanket bonds,

2. Underwrite insurance indemnifying the bank, its holding companies or its affiliates, and their
directors and officers against liability; and

3. Underwrite reinsurance of mortgage guaranty insurance, subject to such conditions as the
Commission may impose, on loans secured by real estate made or purchased by such controlled
reinsurance subsidiary's affiliates or by a bank owning such controlled subsidiary.

B. Any such controlled subsidiary corporation shall (i) transact only the insurance business
specifically permitted by this section and (ii) be subject to the further provisions of Title 38.2 otherwise
applicable to insurance companies transacting a comparable business.

C. The investment of any bank in the stock, services, or other obligations of such a controlled
subsidiary shall not exceed two percent of such bank's capital, surplus, and undivided profits.

8§ 6.2-888. Real estate brokerage business of controlled subsidiary.

A. In addition to the types of business authorized in 88 6.2-885 and 6.2-887, a controlled subsidiary
corporation may be formed and licensed to transact business as a real estate brokerage firm in
accordance with 8§ 54.1-2106.1, provided such controlled subsidiary corporation transacts the real estate
brokerage business and such services only in accordance with the specific provisions of this section.
Such controlled subsidiary corporation shall be subject to the provisions of Chapter 21 (8§ 54.1-2100 et
seg.) of Title 54.1 that are otherwise applicable to real estate brokerage companies transacting a
comparable business.

B. A controlled subsidiary corporation of a state bank may own and transact business as a real
estate brokerage firm and provide the services of a real estate brokerage firm, only upon the
Commission's determination that the state bank making application to do so is in full compliance with
applicable law. The investment of any bank in the stock, securities, or other obligations of a controlled
subsidiary corporation shall be approved by the Commission only upon a determination by the
Commission that (i) the depositors of the bank are adequately protected from the risk of such ownership
and (ii) the ownership is a safe and sound investment for the bank in accordance with applicable law.
Such determination shall include but not be limited to providing written notice to the Virginia Real
Estate Board and receiving written confirmation from the Virginia Real Estate Board that the real estate
brokerage firm, to be owned, and its brokers, are in good standing in accordance with the requirements
of Chapter 21 (8 54.1-2100 et seq.) of Title 54.1.

C. A controlled subsidiary corporation of a state bank may own and transact business as a real
estate brokerage firm only in compliance with the following:

1. The controlled subsidiary corporation, or a state bank that owns a controlled subsidiary
corporation, that engages in real estate brokerage, shall not:

a. Impose a requirement, orally or in writing, that a borrower shall contract for or enter into any
other arrangement for real estate services with its affiliated real estate brokerage firm;

b. Impose a requirement, orally or in writing, that as a condition of approving a loan a borrower
shall contract or enter into any other arrangement with its affiliated real estate brokerage firm;

c. Impose a requirement, orally or in writing, that a real estate brokerage customer shall make
application for a loan or any other service or services of a particular bank or any of its subsidiaries,
affiliates, or service entities, except as otherwise permitted under the Real Estate Settlement Procedures
Act of 1974, (12 U.SC. § 2601 et seq.), and regulations adopted thereunder;

d. Impose a requirement, orally or in writing, that a condition of providing real estate brokerage
services is that the customer shall make application for a loan or any other arrangement for other
services of the bank or any of its subsidiaries, affiliates, or service entities, except as otherwise
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permitted under the Real Estate Settlement Procedures Act of 1974, (12 U.SC. § 2601 et seq.), and
regulations adopted thereunder;

e. Offer or provide more favorable consideration, terms, or conditions for any financial products or
services to induce or attempt to induce a person to enter into any arrangement for real estate brokerage
services with any particular real estate brokerage firm;

f. Offer or provide more favorable terms or conditions for any real estate brokerage services to
induce or attempt to induce a person to apply for a loan or obtain any other services of a particular
bank or any of its subsidiaries, affiliates, or service entities;

g. Conduct real estate brokerage activities in the same areas of a building where the bank routinely
accepts retail deposits from the general public;

h. Conduct real estate brokerage activities in areas of a building that are identified as areas where
banking activities occur;

i. Conduct banking activities in areas of the building that are identified as areas where real estate
brokerage activities occur;

j. Make payment to its employees for any referrals of real estate brokerage business;

k. Use confidential credit and other financial information available from the bank for solicitation
purposes by a real estate brokerage affiliate, without first having obtained the written consent of the
customer;

I. Use or transfer from a bank to any affiliated real estate brokerage firm any financial information
of or relating to any unaffiliated competing real estate brokerage firm that is an actual or prospective
customer; or

m. Use, directly or indirectly, nonpublic customer information that is held or obtained by the bank
for the purpose of soliciting real estate business, without first having obtained the written consent of the
customer;

2. A state bank that makes a referral to its affiliated real estate brokerage firm shall clearly and
conspicuously disclose in writing, in a separate document, to any person who applies for credit related
to a real estate transaction or applies for prequalification or preapproval for credit related to a real
estate transaction, that the person is not required to consult with, contract for, or enter into an
arrangement for real estate brokerage services with its affiliated real estate brokerage firm; and

3. A real estate brokerage firm that is affiliated with a bank shall clearly and conspicuously disclose
in writing, in a separate document, before the time an agency agreement for real estate brokerage
services is executed, that the person is not required to apply, contract for, or enter into any other
arrangement for services of a particular bank or any of its subsidiaries, affiliates, or service entities.

D. The requirements of this section are in addition to the requirements of the Real Estate Settlement
Procedures Act of 1974, (12 U.S.C. § 2601 et seq.), and regulations adopted thereunder.

E. Sate banks owning and transacting business as real estate brokerage firms under this section are
subject to the provisions of Chapter 27.1 (8 55-525.1 et seq.) of Title 55.

F. A state bank that acts as a mortgage broker, as defined in § 6.2-1600, and that transacts business
as a real estate brokerage through a controlled subsidiary corporation, is subject to subdivision B 5 and
subsection C of § 6.2-1616; however, a state bank that, pursuant to an executed originating agreement
with the Virginia Housing Development Authority, acts or offers to act as an originating agent of the
Virginia Housing Development Authority in connection with a mortgage loan shall not be deemed to be
acting as a mortgage broker with respect to such mortgage loan but shall be deemed to be acting as a
mortgage lender with respect to such mortgage loan, notwithstanding that the Virginia Housing
Development Authority is or would be the payee on the note evidencing such mortgage loan and that
the Virginia Housing Development Authority provides or would provide the funding of such mortgage
loan prior to or at the settlement thereof.

G. In the event of a violation of this section, the Commission may take such action as is authorized
in accordance with 8 6.2-946, including issuance of an order requiring the state bank to cease and
desist the activity that violates this section and imposing penalties.

Article 10.
Reserves.

8 6.2-889. Required reserves.

A. As used in this section, unless the context requires otherwise:

"Demand deposits’ means all deposits the payment of which can be legally required in less than 30
days.

"Time deposits’ means all deposits the payment of which cannot be legally required in less than 30
days.

B. Every bank shall maintain a reserve related to its demand deposits and to its time deposits. The
reserve on:

1. Demand deposits shall consist of actual cash on hand and balances payable on demand, due from

d3d 1 10dNd

d356249S



54 of 210

other solvent banks; and

2. Time deposits shall consist of actual cash on hand and balances payable on demand due from
other solvent banks; provided that up to 100 percent of such reserve on time deposits may be in the
form of short maturity general obligations of the United States, such maximum percentage to be fixed by
the Commission.

C. The Commission shall by regulation establish from time to time the reserve requirements within
the following limits:

1. On demand deposits: zero to 15 percent; and

2. On time deposits: zero to five percent.

D. The reserves required herein for each day shall be computed on the basis of average daily
deposits covering a biweekly period, provided that shorter averaging periods may be fixed by regulation
of the Commission.

E. Nothing herein shall be construed to relieve any bank which is a member of the Federal Reserve
System from maintaining a reserve fund in accordance with the requirements applicable to such member
banks.

§6.2-890. Preferences by pledging assets.

A. No bank shall give preference to any depositor or creditor by pledging the assets of such bank,
except as otherwise authorized by subsection B, or except to secure deposits of trust funds made
pursuant to the provisions of § 6.2-1005 or 6.2-1057.

B. Notwithstanding the provisions of subsection A, any bank:

1. May deposit securities for the purpose of securing deposits of:

a. The United Sates government and its agencies,

b. The Commonwealth, its agencies, and its political subdivisions,

c. Insolvent national bank funds as permitted under 12 U.S.C. § 192;

d. Proceeds of sale of United Sates obligations as permitted under 31 U.SC. § 771; and

e. Bankruptcy funds deposited under the provisions of 11 U.SC. § 15345;

2. May deposit securities for the purpose of securing sureties on surety bonds furnished to secure
deposits listed in subdivision 1, or may, in lieu of depositing such securities to secure deposits of
political subdivisions of the Commonwealth, by its board of directors, adopt a resolution before such
public funds are deposited therein, to the effect that, in the event of the insolvency or failure of such
bank, such public funds thereafter deposited therein shall, in the distribution of the assets of such bank,
be paid in full before any other depositors shall be paid deposits thereafter made therein. The adoption
of such resolution shall be deemed to constitute an obligation binding on such bank;

3. Is authorized to pledge its assets as security for amounts of borrowed money which shall not,
without the approval of the Commission given in advance in writing, exceed in the aggregate the
amount of the capital, surplus, and undivided profits of such bank actually paid in or earned and
remaining undiminished by losses or otherwise. The amount of assets pledged for the security of such a
loan shall not, without such approval, exceed 150 percent of the amount borrowed. No loan in excess of
the amount so permitted made to any such bank shall be invalid or illegal as to the lender, even though
made without the consent of the Commission. Rediscounting with or without guarantee or endorsement
of notes, drafts, bills of exchange, or loans is hereby authorized and shall not be limited by the terms of
this section, and shall not be considered as borrowed money within the meaning of this section;

4. |s authorized to borrow from a Federal Reserve Bank or a Federal Home Loan Bank and to
rediscount with and sell to a Federal Reserve Bank or a Federal Home Loan Bank any and all notes,
drafts, bills of exchange, acceptances, and other securities, and to give security for all money so
borrowed and for all liabilities incurred by the discount of such notes, drafts, bills of exchange and
other securities without restriction in like manner and to the same extent as national banks may lawfully
do under the acts of Congress and regulations of the Board of Governors of the Federal Reserve System
and the Federal Housing Finance Board; and

5. Is authorized to pledge its assets in connection with qualified financial contracts, which
transactions shall be governed by this subdivision and not subdivision 3. The amount of assets pledged
for obligations under such contracts shall not exceed 150 percent of the amount of the obligations,
without the consent of the Commission, and the qualified financial contract shall be in writing and
approved by the board of directors of such bank or an appropriate committee, which approval shall be
reflected in the minutes of such board or committee. At the time any qualified financial contracts
consisting of retail repurchase agreements are sold by a state bank, the market value of the underlying
security must be at least equal to the amount of the aggregate purchase price paid by the purchasers of
the retail repurchase agreements. As used in this subdivision, "qualified financial contract" means a
qualified financial contract as defined in 12 U.SC. § 1821(e)(8)(D)(i), as the same may be amended,
and any contract or transaction that the Commissioner determines to be a qualified financial contract
for purposes of this section.
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§6.2-891. Perfection of certain security interests.

When securities are sold by a bank subject to an obligation of repurchase, any security interest or
interest of ownership therein may be perfected:

1. As specified by Title 8.8A or Title 8.9A,

2. By designation to the person holding physical custody thereof, which shall include a person
keeping the master records, in case of securities identified by book entry only, that certain securities
identified by serial number or dollar amount are held for the benefit of third parties other than the
bank, who may, but need not be, identified by name; or

3. By physical separation on the premises of the bank in a separate drawer, compartment, or other
facility. The bank may, from time to time, instruct any third party holding such securities that the
previously identified securities or an amount of such securities previously identified as pledged or
belonging to third parties have been released from such pledge by payment of all or part of the amount
due, or have been repurchased. The records of the bank shall identify the persons who are pledgees or
owners of such securities. Book-entry securities held in a bank's customer-safekeeping account, used for
the same purpose, at the Federal Reserve Bank, notwithstanding that other customer securities are held
in the same account, shall be deemed in compliance with subdivision 2, provided such securities are
identified in the bank's records as required by this section.

§6.2-892. Federal deposit insurance a credit towards certain required bonds.

If a bank is required by the laws of the Commonwealth to furnish or deposit a surety bond or
securities as security for the payment of any funds deposited in the bank, other than funds received or
held in the trust department of the bank awaiting investment or distribution, the amount of the penalty
of such bond or the amount of such securities shall be as required by law, less the amount of such
deposit that, to the satisfaction of the body, officer, or other person responsible for seeing that a surety
bond or amount of securities is furnished as security for such deposit, is insured under the provisions of
8§ 12-b of the Federal Reserve Act, as amended, or any amendments thereto.

Article 11.
Deposit Accounts.

8§ 6.2-893. Payment of balance of deceased person or person under disability.

Any bank may pay any balance on deposit to the credit of any deceased person or of any person
under disability, to the personal representative, curator, conservator, or committee of such person upon
a letter of qualification as such personal representative, curator, conservator or committee, issued by an
appropriate court. The letter shall be sufficient authority for such transfer. Any such bank making such
transfer shall no longer be liable for such deposit to any person. The presentation of a duly certified
letter of qualification as personal representative, curator, conservator, or committee shall be conclusive
proof of the jurisdiction of the court issuing the same. Payment to a fiduciary qualified under the law of
a state other than the Commonwealth shall be in accordance with Chapter 5 (8§ 26-59 et seq.) of Title
26 and § 64.1-130.

§6.2-894. Deposits in and withdrawals from accounts of convicts.

A. Notwithstanding the provisions of Chapter 11 (8 53.1-221 et seq.) of Title 53.1, a person
convicted of a felony and sentenced to confinement in a state correctional institution for one year or
longer, with the written consent of the Director of the Department of Corrections, may have a bank
account, free from control of all persons except the Director of the Department of Corrections and a
committee appointed pursuant to the provisions of § 53.1-221. A deposit made in a bank account by a
convict shall be held for the exclusive right and benefit of the convict. The check, order, or receipt of
the convict shall be a complete and sufficient release and discharge for any payments made from the
deposit in the bank, until the bank is notified in writing by a duly qualified committee or the Director of
the Department of Corrections not to permit further withdrawals from that account.

B. Upon receipt of such written notice or commencing on the banking day following the date of
receipt of such written notice, the bank shall not permit further withdrawal, except with the consent of
the committee or the Director of the Department of Corrections. A bank may further accept, pay or
collect items on account for proceeds of collection of a bank account of a convict, despite his conviction
or confinement or the bank's knowledge thereof, until it receives written directions to the contrary from
the committee of such convict or the Director of the Department of Corrections.

§6.2-895. Payment of small balance to distributees or other persons.

A. When the balance in any bank to the credit of a deceased person upon whose estate there has
been no qualification does not exceed $15,000, it shall be lawful for the bank, after 60 days from the
death of such person, to pay such balance to the decedent's spouse. If the decedent does not have a
surviving spouse, the bank may pay the balance to the distributees of the decedent or other persons
entitled thereto under the laws of the Commonwealth. The receipt for such payment shall discharge and
acquit the bank in full to all persons on account of the deposit.

B. The balance of an account described in subsection A, or any part thereof not to exceed the
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amount given priority by 8 64.1-157, after 30 days from the death of such person, at the request of the
decedent’s spouse, or if there is none, then at the request of the distributees of the decedent or other
persons entitled under the laws of the Commonwealth, may be paid to the undertaker or mortuary
handling the funeral of the decedent. A receipt of the payee shall be a full and final release of the
payor.

§6.2-896. Deposits of minors.

A bank may establish a deposit account for a minor as the sole and absolute owner of such account.
The bank may receive deposits by or for such minor, honor any withdrawal request of the minor, and
act in any other manner with respect to such account on the minor's order. Any payment or delivery of
funds from such account to the minor, or the payment of a check or other written order for withdrawal
of funds signed by such minor owner, shall be a valid and sufficient release and discharge of such bank
for any payment or delivery so made. The parent or guardian of such minor shall not in his capacity as
parent or guardian have the power to withdraw or transfer funds in any such account unless the minor
has given written notice to the bank to accept the signature of such parent or guardian.

§6.2-897. Bank need not inquire as to fiduciary funds deposited in fiduciary's personal account.

If any fiduciary or agent makes a deposit in a bank to his personal credit of checks drawn by him
upon an account in his own name as fiduciary, or of checks drawn by him upon an account in the name
of his principal, if he is empowered to draw checks thereon, or of checks payable to his principal and
endorsed by him as fiduciary, the bank receiving the deposit:

1. Shall not be required to inquire whether the fiduciary is committing thereby a breach of his
obligation as fiduciary; and

2. Is authorized to pay the amount of the deposit or any part thereof upon the withdrawal by the
fiduciary without being liable to the principal, unless the bank receives the deposit or pays the
withdrawal with (i) actual knowledge that the fiduciary, in making such deposit or in making such
withdrawal, is committing a breach of his obligation as fiduciary or (ii) knowledge of such facts that its
action in receiving the deposit or paying the check amounts to bad faith.

Article 12.
Examinations and Reports.

§ 6.2-898. Examinations.

The Commission, as often as it deems necessary in the public interest, shall examine or cause to be
examined each bank incorporated under the laws of, and doing business in, the Commonwealth. Such
examination shall be conducted at least once in every three-year period.

§6.2-899. Examination of affiliates.

A. As used in this section, "affiliate” of any bank means any entity (i) of which such bank, directly or
indirectly, owns or controls either a majority of the voting shares or more than 50 percent of the
number of shares voted for the election of its directors, trustees, or other persons exercising similar
functions at the preceding election, or controls in any manner the election of a majority of its directors,
trustees, or other persons exercising similar functions, (ii) of which control is held, directly or indirectly,
through stock ownership or in any other manner, by the shareholders of such bank who own or control
either a majority of the shares of such bank or more than 50 percent of the number of shares voted for
the election of directors of such bank at the preceding election, or by trustees for the benefit of the
shareholders of any such bank, or (iii) of which a majority of the directors, trustees, or other persons
exercising similar functions are directors of such bank.

B. The Commission, in connection with the examination of any bank, may make or cause to be made
such examination of the affiliates of the bank as shall be necessary to ascertain the financial condition
of the bank and to disclose fully the relations between the bank and its affiliates and the effect of such
relations upon the affairs of the bank.

§6.2-900. Special examinations.

The Commission, when (i) written application made to it by the board of directors or by the
stockholders representing two-fifths of the total outstanding capital stock of any bank incorporated
under the laws of, and doing business in, the Commonwealth or (ii) in the judgment of the Commission
it may be necessary for the protection of the public or of persons depositing or dealing with such bank,
shall make or cause to be made a special examination of the bank. All expenses incident to such special
examination may be charged to the bank so examined and shall be paid by the bank so charged.

§6.2-901. Assistance in making examinations.

A. Upon the making of any examination under the provisions of § 6.2-898, 6.2-899, or 6.2-900, the
officers, directors and employees of the bank being examined or the affiliate of which is being examined,
upon the demand of the person or officer designated to make such examination shall:

1. Give to such examiner full access to all the money, books, papers, notes, bills, and other
evidences of debts due to the bank;

2. Disclose fully and accurately all indebtedness and liability thereof; and
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3. Furnish all information that the examiner may deem necessary to a full investigation into the
affairs of such bank.

B. The examiner shall have the right to examine, under oath, any and all of the directors, officers,
clerks, and employees in any manner connected with the operation of any bank touching any matter or
thing pertaining to the examination, and for that purpose shall have authority to administer oaths to
them.

C. When any bank shall utilize an independent data processing service, the operations of such
independent data processing firm and its records pertaining to any bank being examined shall be open
to inspection by examiners. Access to such operations and information shall be a prerequisite to the use
of such independent data processing services by any bank regulated hereunder.

D. The Commission may impose a civil penalty of not less than $25 but not exceeding $100 per day
for each day of noncompliance upon any officer of any bank who it determines, in proceedings
commenced in accordance with the Commission's Rules, has refused to give any examiner the
information, or refuse to be sworn, as required by this section.

8 6.2-902. Notice of examination.

No prior or advance notice of any examination shall be given any bank or any of its directors,
officers, or employees unless the Bureau determines that notice will facilitate and not diminish the
effectiveness of an examination.

§6.2-903. Revaluation of assets after examination.

If it appears to the Commission, from an examination of any bank, that any of the bank's assets are
valued by the bank at an amount in excess of their fair and reasonable value, the Commission, after the
bank has been given an opportunity for a hearing before the Commission, may require the bank to
revalue the assets on the basis of their fair and reasonable value.

§6.2-904. Report of examination; inspection and dissemination to directors.

A. When any bank is examined under the provisions of this article, a copy of the report of the
examination, at any time after its completion, shall be open for inspection by the officers and directors
of the bank. No other copies of the report of examination shall be made except as necessary for the
inspection. The copies of the report made for officers and directors of the bank shall not be removed
from the premises of the bank. The other such copies shall be destroyed after the inspection has been
completed. The original examination report shall be retained in the records of the Bureau.

B. Upon resolution of the board of directors of the bank, the report, at any time during the
established period, may be inspected in the bank by the officers and directors of any other bank or by
any other person designated in the resolution.

8§ 6.2-905. Communications to board or executive committee.

Each official communication directed by the Commission or any state bank examiner to any bank, or
to any officer thereof, relating to an examination or investigation made or caused to be made by the
Commission, or containing suggestions or recommendations as to the conduct of the bank, shall, if
required by the Commission or examiner submitting the communication, be submitted by the officer or
director of the bank receiving it, to the executive committee or board of directors of the bank. The
communication shall be duly noted in the minutes of the meeting of the board or executive committee.

8 6.2-906. Disclosure of irregularities; Commission’'s powers.

A. If upon the examination of any bank, the Commission ascertains that the banking laws of the
Commonwealth are not being fully observed, that any irregularities are being practiced, or that the
bank's capital has been or is in danger of being impaired, the Commission shall give immediate notice
thereof to the officers and directors of the bank. In addition, if it is deemed necessary in order to
conserve the assets of such bank or to protect the interests of depositors and creditors thereof, the
Commission may do any one or more of the following:

1. Temporarily suspend the right of such bank to receive any further deposits;

2. Temporarily close such bank, for a period not exceeding 60 days, which period may be further
extended for one or more 60-day periods as the Commission may deem necessary;

3. Require the officers and directors of the bank to liquidate its outstanding loans insofar as shall be
required,

4. Require that any impairment of the capital stock be made good;

5. Require that any irregularities be promptly corrected;

6. Require the bank to make reports, daily or at such other times as may be required to the
Commission, as to the results achieved in carrying out the orders of the Commission; and

7. Without examination, close, for such period as the Commission may deem necessary, any bank
facing an emergency due to withdrawal of deposits or otherwise, or, without closing such bank, grant to
it the right to suspend or limit the withdrawal of deposits, for such period as the Commission may
determine.

B. If any bank fails or refuses to comply with any such order of the Commission, or if the

d3d 1 10dNd

d356249S



58 of 210

Commission shall determine that a receiver for any such bank should be appointed, the Commission
may apply for the appointment of a receiver to take charge of the business affairs and assets of the
bank and to wind up its affairs as provided in this chapter.

8 6.2-907. Reports of condition and other statements.

A. Every bank shall make to the Commission statements of its financial condition at such times as
the Commission may require. Such statements shall be (i) made in accordance with forms prescribed by
the Commission, (ii) certified under oath by the president or cashier of the bank, or, if there is no
cashier, by the treasurer, and (iii) attested by at least three of its directors.

B. The Commission shall require all banks doing business in the Commonwealth to make the
statements described in subsection A, and at the time prescribed. The Commission shall prepare such
forms as may be necessary to carry out the provisions of this section.

C. Whenever the Commission calls for statements, it shall forward to each such bank two forms, one
of which, after being properly filled out and certified as required by subsection A, shall be returned to
the Commission within a time prescribed by the Commission. The other form, filled out in like manner,
shall be filed with the records of the bank. The Commission shall allow banks to submit such statements
electronically. Any bank that submits such statements electronically shall maintain a copy of the
statement with the required certified signatures affixed.

D. The Commission may require any bank to prepare and submit such other reports and material as
it deems necessary to protect and promote the public interest.

E. The Commission may impose a civil penalty of not less than $100 but not exceeding $1,000 per
day for each day of noncompliance upon any bank that it determines, in proceedings commenced in
accordance with the Commission's Rules, has failed to comply with any of the provisions of this section,
for a period of longer than 30 days, after being called upon by the Commission for a statement, or to
do such other act as is herein provided.

§6.2-908. Fees for supervision and regulation and for certain examinations and investigations.

A. For the purpose of defraying the expenses of supervision and regulation of banks, the Commission
shall assess against each bank an annual fee. A bank's annual fee shall be calculated according to a
schedule set by the Commission. The schedule shall bear a reasonable relationship to the assets of
various individual banks and to other factors relating to their respective costs for supervision,
regulation, and examination.

B. The Commission shall also charge additional fees:

1. Of $330 per day per examiner during examinations for the supervision and regulation of trust
departments;

2. Of $10,000 for investigating an application for a certificate of authority pursuant to § 6.2-816;

3. Of $1,800 for investigating an application for authority to establish a branch pursuant to
§6.2-831 or a facility pursuant to § 6.2-835;

4. Of $7,500 for investigating an application of merger. The Commission shall not be entitled to any
further fees for investigating any application to retain existing branches of the applying banks as
branches of the merged bank;

5. Of $1,000 for investigating an application for authority to change the location of an existing bank
or branch bank; and

6. Of $2,000 for investigating an application for authority to exercise trust powers.

C. Notwithstanding the designation of the fees set forth in subdivisions B 1 through B 6, the
Commission may reduce by regulation or order any fee, if the Commission concludes that there is a
reasonable basis for doing so and that the reduction of the fee will not be detrimental to the
effectiveness of the Bureau.

8 6.2-909. Assessment and payment of fees; lien.

A. Except as provided in subsections B and C, all fees and charges assessed pursuant to § 6.2-908
shall be assessed against each bank by the Commission on or before July 1 of each year and shall be
paid into the state treasury on or before the following July 31. The Commission shall mail the
assessment to each bank on or before July 1 of each year.

B. Fees for investigating applications for a certificate of authority shall be paid before the
investigation is made.

C. Fees for the examination of trust departments shall be paid into the state treasury within 30 days
after the Commission notifies the bank of the amount of the fee.

D. All fees so assessed shall be a lien on the assets of the bank, and if not paid when due may be
recovered in any court of the county or city in which such bank or institution is located having original
jurisdiction of civil cases on motion of and in the name of the Commission.

§6.2-910. Reduction of fees.

If the Commission is of the opinion that the amounts of the several charges and fees set forth in
§ 6.2-908 will produce more revenue than is required to cover the costs and expenses to be paid from
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such charges and fees, the Commission, in its discretion, may reduce on a pro rata basis the amount of
such charges and fees.

§6.2-911. Examination of national banks.

Every national bank that is now or may be designated as a state depository, so long as it acts as
such, shall be subject to the examination provided for state banks, when, in the opinion of the Sate
Treasurer, such examination is necessary for the protection of the Commonwealth. However, no fees or
charges shall be imposed upon national banks for such examinations.

Article 13.
Receiver ships.

8 6.2-912. Definition.

As used in this article, "insolvent” means incapable of meeting the current demands of creditors or
having liabilities which, in total, exceed the book value of assets.

§6.2-913. Closing bank upon insolvency; appointment of receiver.

A. If (i) any bank, upon its examination by the Commission, is found to be insolvent or (ii) the
Commission deems it necessary with respect to any bank for the protection of the public interests, the
Commission (a) may close immediately the doors of the bank without any notice and (b) by its duly
appointed agent shall take charge of the books, assets, and affairs of the bank until the appointment of
a receiver as provided by law.

B. If a bank has been closed by the Commission, the Commission may proceed (i) to have a receiver
for the closed bank appointed in accordance with 8 6.2-916 or (ii) as provided in Article 14 (8 6.2-925
et seq.) of this chapter.

§6.2-914. Merger or transfer of assets of insolvent bank.

A. If the Commission finds that a bank is insolvent, that its merger into another bank is desirable for
the protection of its depositors, and that an emergency exists, and, if the board of directors of such
insolvent bank approves a plan of merger of such bank into another bank, (i) compliance with the
requirements of § 13.1-718 shall be dispensed with as to such insolvent bank and (ii) the approval by
the Commission of such plan of merger shall be the equivalent of approval by the holders of more than
two-thirds of the outstanding shares of such insolvent bank for all purposes of Article 12 (§ 13.1-715.1
et seq.) of Chapter 9 of Title 13.1.

B. If the Commission finds that a bank is insolvent, that the acquisition of its assets by another bank
is in the best interests of its depositors, and that an emergency exists, the Commission, with the consent
of the boards of directors of both banks as to the terms and conditions of such transfer, including the
assumption of all or certain liabilities, may enter an order transferring some or all of the assets of such
insolvent bank to such other bank, in which event (i) compliance with the provisions of 8§ 13.1-723 and
13.1-724 shall not be required and (ii) 88 13.1-730 through 13.1-741 shall not be applicable to such
transfer.

C. In the case either of a merger as provided in subsection A or of a sale of assets as provided in
subsection B, the Commission shall provide that prompt notice of its finding of insolvency and of the
merger or sale of assets be sent to the stockholders of record of the insolvent bank for the purpose of
providing such shareholders an opportunity to challenge the finding that the bank is insolvent. The
relevant books and records of such insolvent bank shall remain intact and be made available to such
shareholders for a period of 30 days after such notice is sent. The Commission's finding of insolvency
shall become final if a hearing before the Commission is not requested by any such shareholder within
such 30-day period.

D. If, after such hearing provided in subsection C, the Commission finds that such bank was solvent,
it shall rescind its order entered pursuant to subsection A or B and the merger or transfer of assets
shall be rescinded. However, if after such hearing the Commission finds that such bank was insolvent,
its order shall be final.

§ 6.2-915. Protection of state deposits upon insolvency.

If, upon the examination of any bank that is designated as a state depository, it appears to the
Commission that the bank is insolvent or is unable to meet its obligations and the legal demands upon it
in the ordinary course of its business, the Commission shall forthwith notify the State Treasurer, who
shall discontinue further deposits therein of state funds and take such action as may be necessary to
protect the deposits of the Commonwealth therein.

§ 6.2-916. Appointment of receiver.

When, in the judgment of the Commission, it is necessary for the protection of the interests of the
Commonwealth or of the depositors and creditors of any bank doing business in the Commonwealth, or
of the creditors of any trust company doing business in the Commonwealth, the Commission shall apply
to any court in the Commonwealth having jurisdiction to appoint receivers for the appointment of a
receiver to take charge of the business affairs and assets, and to wind up the affairs and business, of
any such bank or trust company (i) failing to comply with the requirements of the Commission or (ii)
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found upon examination to be insolvent or unable to meet its obligations and the legal demands made
upon it in the ordinary course and conduct of its business.

§6.2-917. Execution of powers of sale by receivers.

A. When any receiver is appointed under the provisions of this article for any bank authorized to do
a trust business or for any trust company, the receiver may be empowered by the court by which he is
appointed:

1. To act for and on behalf of such bank or trust company in the execution of any power of sale
conferred upon such bank or trust company by any instrument;

2. When such sale is made, to execute, acknowledge and deliver for and on behalf of such bank or
trust company such deed as may be proper under the provisions of such instrument for the conveyance
of title to the property conveyed therein; and

3. Upon payment of the amount secured under any such instrument, to execute, acknowledge, and
deliver for and on behalf of such bank or trust company a proper release deed for the property
conveyed therein.

B. Any such sale made by such receiver and any such deed or release executed by him, when so
authorized and empowered, shall be as effective and as binding as if the same had been made or
executed by such bank or trust company before the appointment of such receiver.

C. All sales that have been made by any such receivers within the Commonwealth, and all such
deeds and release deeds that have been executed by any such receivers within the Commonwealth under
the authority of the court by which they were appointed, since June 19, 1936, shall be as effective and
as binding as if the same had been made by such bank or trust company before the appointment of such
receiver.

§6.2-918. Rights and powers of receivers generally.

Any receiver appointed under the provisions of this article shall be and become assignee of the
assets and property of the bank or trust company of which he has been appointed receiver, with power
to prosecute and defend, in the name of the bank or trust company or in his name as such receiver or
otherwise, in the Commonwealth or elsewhere, all such suits as may be necessary to wind up the affairs
and business of such bank or trust company, and to appoint such agents or attorneys for any such
purpose as the court may approve.

86.2-919. Interest on deposits; distribution of surplus remaining after payment of depositors.

When an appropriate court, on a proper application therefor, shall appoint a receiver for any bank
or trust company, the court may prescribe and direct, by order or decree entered of record, that the
rate of interest to be paid by the receiver upon the claims of depositors of the bank or trust company
shall not exceed the current or contracted rate of interest paid by the state bank or trust company on
deposits. In addition, the court may fix the interest to be so paid at such lower rate as the court may
deem proper under all the circumstances of the case. In such event, the court shall also direct that any
surplus remaining after the payment in full of the depositors, together with the interest thereon as so
prescribed and fixed, shall be distributed pro rata among the shareholders of the bank or trust company
as of the date of the appointment of the receiver.

§ 6.2-920. Proceedings to bar certain claims against banks in liquidation.

If, in a suit having as its object the administration or liquidation of the assets of an insolvent bank
or trust company operating in the Commonwealth, the court orders the payment to creditors of
dividends on, or other payments of, claims as therein ascertained and established, and (i) the receiver
or other person charged with making the ordered payment to creditors is unable to make the payment
by reason of his inability to ascertain the address of any creditor, the failure of any creditor to apply to
such disbursing official for payment when so directed by the order of the court, or any other similar
reason; or (ii) a trustee engaged in the voluntary liquidation of the assets of an insolvent bank or trust
company operating in the Commonwealth, by petition to an appropriate court in the locality wherein the
principal office of the insolvent bank or trust company is located, alleges and shows to the satisfaction
of the court his inability to make payment to creditors for any of the reasons specified in clause (i), the
court, in its discretion, may enter an order directing its receiver or other person charged with the duty
of making such payment, or the trustee, to publish at least twice in a newspaper having a general
circulation in the locality where the suit or petition is pending a list of creditors to whom dividends or
payments are due and unpaid and the amount thereof. The publication shall include a notice that any
creditor therein named who fails to apply to the disbursing official for payment of the amount due him
within six months from the date of the last publication of such notice will be barred from his right
thereafter to receive payment of amounts then due and from participation in any future dividends or
payments that may thereafter be ordered.

§6.2-921. When publication of list of creditors unnecessary.

If any bank or trust company under the circumstances set forth in clause (i) or (ii) of § 6.2-920 is in
liquidation for a period of more than 10 years, and more than five years have elapsed since the date of
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the entry of the last court order directing the payment to creditors of dividends on or other payments of
claims as therein ascertained and established, then it shall be unnecessary to publish a list of creditors
to whom dividends or payments are due and unpaid and the amount thereof. In such event, it shall only
be necessary to publish a notice stating (i) the total amount of dividends ordered paid and unclaimed;
(ii) that a list of such creditors may be seen at the office of the receiver, liquidating agent, or other
disbursing officer; and (iii) that any creditor who fails to apply to such disbursing official for payment
of the amount due him within six months from the date of the last publication of such notice shall be
barred from his right thereafter to receive payment of amounts then due and from participation in any
future dividends or payments that may thereafter be ordered.

§ 6.2-922. When publication once in two newspapers sufficient.

If there are two or more newspapers having general circulation in the locality where a suit or
petition described in § 6.2-920 is pending, the court, in its discretion, in lieu of the publication provided
for therein or in § 6.2-921, may direct that the list of creditors and the notice, be published once in at
least two of the newspapers having general circulation in the locality.

8 6.2-923. When claims barred.

After the lapse of six months from the date of the last publication of the notice prescribed by
8§ 6.2-920, 6.2-921, or 6.2-922, the court shall enter an order barring the claims of all creditors who
have not theretofore applied for payment of their claims. Thereafter, (i) no creditor who failed to apply
for payment within such period shall bring or maintain any action, suit, or proceeding and (ii) no
process shall issue, for the enforcement of any claim to dividends or payments previously ordered paid
to such creditor. In addition, no such creditor shall participate in future dividends or payments
thereafter ordered in the suit or petition to be paid. The court in which any such suit or petition is
pending may, in its discretion, before final distribution and for good cause shown, reinstate any claim
barred pursuant to the foregoing provisions of this section.

§6.2-924. Power of receivers to contract for loans and make investments.

A. Any court in the Commonwealth that has jurisdiction to appoint receivers, in its discretion, may
authorize any receiver appointed by such court for any bank or trust company, pursuant to the
provisions of this article:

1. To apply and contract for a loan from any corporation or agency that is (i) organized or provided
for by, or pursuant to, federal law and (ii) authorized, among other purposes, to make loans upon the
application of the receiver or liquidating agent of any bank that is closed, or in process of liquidation,
secured by the assets of any such bank, and if such loan is for the purpose of aiding in the
reorganization or liquidation of any such bank, secured by the payment of liquidating dividends from the
proceeds thereof; and

2. To secure any loan described in subdivision 1 by the pledge, hypothecation or mortgage of any or
all of the assets of the bank or trust company, or in such other manner as such court, in its discretion,
may authorize.

B. Any such court, in its discretion, also may authorize any receiver so appointed by it to invest any
funds in the hands of such receiver in bonds of the United States or of the Commonwealth.

Article 14.
Appointment of FDIC as Receiver.

§ 6.2-925. Definitions.

As used in this article, unless the context requires otherwise:

"Bank" means any bank or trust company organized under the laws of the Commonwealth.

"FDIC" or "Corporation" means the Federal Deposit Insurance Corporation. The term includes any
successor to the Corporation or any other agency or instrumentality of the United Sates that undertakes
to discharge the purposes of the Corporation.

"Receivership court" means the circuit court that appoints a receiver for a bank pursuant to this
article.

§6.2-926. Appointment of FDIC as receiver.

In any case where the Commission has closed and taken possession of a bank, the deposits in which
are insured by the FDIC, the Commission may apply to any court in the Commonwealth having
jurisdiction to appoint receivers for the appointment of the FDIC as receiver. The court, if it finds that
to do so will be in the public interest, may appoint the FDIC receiver. Upon acceptance of the court's
appointment of the FDIC as receiver, the FDIC shall not be required to post bond.

§6.2-927. Transfer of title to bank assets.

Upon the appointment of the FDIC as receiver, title to all assets of the bank shall vest in the FDIC
without the execution of any instruments of conveyance, assignment, transfer, or endorsement.

§ 6.2-928. Posting of notice; effect of posting notice.

Immediately upon closing any bank with the intention of proceeding under the provisions of this
article, the Commissioner shall post an appropriate notice of closing at the main entrance of the bank.
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Upon the posting of said natice, (i) no judgment lien, attachment lien, or voluntary lien shall thereafter
attach to any asset of the bank and (ii) no director, officer, or agent of the bank thereafter shall have
authority to act on behalf of the bank or to convey, transfer, assign, pledge, mortgage, or encumber any
asset thereof.

§6.2-929. Powers of receiver.

The FDIC as receiver shall have the following powers:

1. To take possession of all books, records, and assets of the bank;

2. To collect all debts, claims, and judgments belonging to the bank, and to do such other acts as
are necessary to preserve or liquidate its assets,

3. To execute in the name of the bank any instrument necessary or proper to effectuate its powers as
receiver or perform its duties as such;

4. To initiate, pursue, and defend litigation involving any right, claim, interest, or liability of the
bank;

5. To exercise any and all fiduciary functions of the bank as of the date of its appointment as
receiver;

6. To borrow money as necessary in the liquidation of the bank, and to secure such borrowings by
the pledge or mortgage of bank assets. The repayment of money borrowed under this subdivision and
interest thereon shall be considered an expense of administration for purposes of § 6.2-933;

7. To abandon or convey title to any holder of a mortgage, security deed, security interest, or lien
against property in which the bank has an interest, whenever the FDIC as receiver determines that to
continue to claim such interest is burdensome and of no advantage to the bank, its depositors, creditors,
or shareholders;

8. Subject to the approval of the receivership court, to (i) sell, lease, or exchange any and all real
and personal property, (ii) compromise any debt, claim, or judgment due the bank, and (iii) discontinue
any action or other proceeding pending therefor; and

9. Subject to the approval of the receivership court, to (i) pay off all mortgages, security deeds,
security agreements, and liens upon any real or personal property belonging to the bank and (ii)
purchase at judicial sale or sale authorized by court order any real or personal property in order to
protect the bank's equity therein.

§6.2-930. Emergency sale of assets.

The FDIC as receiver, with ex parte approval of the receivership court, may sell all or any part of
the closed bank's assets. All or any part of such assets may be sold to the Federal Deposit Insurance
Corporation in its capacity as a corporation. The FDIC as receiver may also borrow from the FDIC, in
its corporate capacity, any amount necessary to facilitate the assumption of deposit liabilities by an
existing bank or a newly chartered bank, and may assign any part or all of the assets of the closed
bank as security for such loan.

§6.2-931. Notice and proof of claim; notice of rejection of claim; petition for hearing.

All parties having claims against the closed bank shall present their claims, substantiated by legal
proof, to the FDIC as receiver within 180 days after the closing of the bank. The FDIC as receiver
shall cause notice of the claims procedure prescribed by this section to be published once a week for 12
consecutive weeks in a newspaper of general circulation in one or more localities as the receivership
court may direct, and shall mail such notice to the last address of record of each person whose name
appears as a creditor upon books of the bank. The receiver shall notify in writing any claimant whose
claim has been rejected within 180 days following receipt of the claim. Any claimant whose claim has
been rejected by the receiver may petition the receivership court for a hearing on his claim within 60
days of the date of notice his claim is rejected. Notice shall be deemed given when mailed.

§ 6.2-932. Payment of claims filed after prescribed period.

Any claim filed after the 180-day claim period prescribed by § 6.2-931, and subsequently accepted by
the FDIC as receiver or allowed by the receivership court, shall be entitled to share in the distribution
of assets only to the extent of the undistributed assets in the hands of the FDIC as receiver on the date
such claim is accepted or allowed.

§ 6.2-933. Distribution of assets.

A. All claims against the bank's estate, proved to the satisfaction of the FDIC as receiver or
approved by the receivership court, shall be paid in the following order:

1. Administration expenses of the liquidation;

2. Claims given priority under other provisions of state or federal law;,

3. Deposit obligations;

4. Other general liabilities;

5. Debt subordinated to the claims of depositors and general creditors; and

6. Equity capital securities.

B. No interest on any claim shall be paid until all claims within the same class have received the full
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principal amount of claim.

§6.2-934. Receivership procedures involving assets held by closed bank as fiduciary.

The FDIC as receiver, with the approval of the receivership court, has the authority to appoint a
successor to all rights, obligations, assets, deposits, agreements, and trusts held by the closed bank as
trustee, administrator, executor, guardian, agent, or in any other fiduciary or representative capacity.
The successor's duties and obligations commence upon appointment and are to the same extent binding
upon the former bank as though the successor had originally assumed such duties and obligations.
Specifically, the successor shall succeed to and be entitled to administer all trusteeships,
administrations, executorships, guardianships, agencies, and all other fiduciary or representative
proceedings to which the closed bank is named or appointed in wills, whenever probated, or to which it
is appointed by any other instrument, court order, or by operation of law. Nothing in this section shall
be construed to impair any right of the grantor or beneficiary of trust assets to secure the appointment
of a substitute trustee or manager. Within 30 days after appointment, the successor shall (i) give written
notice, insofar as practicable, to all interested parties nhamed in the books and records of the bank or in
trust documents held by it that such successor has been appointed in accordance with state law and (ii)
cause the fact of its appointment to be recorded in appropriate courts of record.

§ 6.2-935. Termination of executory contracts and leases; liability; extension of statute of limitations.

Within 180 days of the date of the closing of the bank, the FDIC as receiver at its election may
reject (i) any executory contract to which the closed bank is party without further liability to the closed
bank or the receiver or (ii) any obligation of the bank as a lessee of real or personal property. The
receiver's election to reject a lease creates no claim (a) for rent other than rent accrued to the date of
termination or (b) for actual damages, if any, for such termination, not to exceed the equivalent of six
months payment. Notwithstanding any other law of the Commonwealth, the statute of limitations shall
be extended for a period of six months on all causes of action which may accrue to the FDIC as
receiver.

§6.2-936. Qubrogation to rights of bank depositors.

Whenever the FDIC pays, or makes available for payment, the insured deposit liabilities of a closed
bank, the FDIC, whether or not it acts as receiver, shall be subrogated to all rights of depositors
against the closed bank to the same extent as subrogation is provided for by the Federal Deposit
Insurance Act (12 U.S.C. § 1811 et seq.) in the case of a national bank.

§ 6.2-937. Destruction of records.

Subject to the approval of the receivership court, the closed bank's records may be destroyed after
the FDIC, as receiver, determines that there is no further need for them.

Article 15.
Banking Offenses.

§ 6.2-938. Engaging in banking business without authority; Commission may examine accounts of
suspected person; penalty.

A. Every person who trades or deals as a bank, or carries on banking, without authority of law, and
their officers and agents, is guilty of a Class 6 felony.

B. The Commission shall have authority to examine the accounts, books, and papers of any person
who it has reason to suspect is doing a banking business, in order to ascertain whether such person has
violated, or is violating, any provision of this title. The refusal to submit such accounts, books, and
papers shall be prima facie evidence of such violation.

§6.2-939. Unlawful use of terms indicating that business is bank; penalty.

A. A person not authorized to engage in the banking business in the Commonwealth by the
provisions of this title or under the laws of the United States, shall not (i) use any office sign having
thereon any name or other words indicating that any such office is the office of a bank; (ii) use or
circulate any letterheads, billheads, blank notes, blank receipts, certificates, circulars, or any written or
printed paper, having thereon any name or word indicating that such person is a bank; or (iii) use the
word "bank,” "banking,” "banker,” or "trust,” or the equivalent thereof in any foreign language, or the
plural thereof in connection with any business other than a banking business.

B. The foregoing prohibitions shall not apply to use by a bank holding company, as defined in
8 6.2-800, of the word "bank,” "banks,” "banking,” "banker,” "trust,” or the equivalent thereof in its
name, or of a name similar to that of a subsidiary bank of such bank holding company.

C. The use of the above-mentioned words in the name of, or in connection with, any other business
shall not be prohibited if the context or remaining words show clearly and definitely that the business is
not a bank, and is not carrying on a banking business.

D. Any person violating the provisions of this section, either individually or as an interested party, is
guilty of a Class 6 felony.

8 6.2-940. Making derogatory statements affecting banks; penalty.

Any person who willfully and maliciously makes, circulates, or transmits to another any statement,
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rumor, or suggestion that is directly or by reference derogatory to the financial condition, or affects the
solvency or financial standing of, any bank doing business in the Commonwealth, or who counsels, aids,
procures, or induces another to start, transmit, or circulate any such statement or rumor, is guilty of a
Class 1 misdemeanor.

§6.2-941. Use of bank name, logo, or symbol for marketing purposes; penalty.

A. As used in this section, "name, logo, or symbol, or any combination thereof, of a bank" includes
any name, logo, or symbol, or any combination thereof, that is deceptively similar to the name, logo, or
symbol, or any combination thereof of a bank.

B. Except as provided in subsection C, no person shall use the name, logo, or symbol, or any
combination thereof, of a bank in marketing material provided to or solicitation of another person in a
manner such that a reasonable person may believe that the marketing material or solicitation originated
from or is endorsed by the bank or that the bank is responsible for the marketing material or
solicitation.

C. This section shall not apply to (i) an affiliate or agent of the bank or (ii) a person who uses the
name, logo, or symbol of a bank with the consent of the bank.

D. Any person violating the provisions of this section, either individually or as an interested party, is
guilty of a Class 1 misdemeanor. This section shall not affect the availability of any remedies otherwise
available to a bank.

§ 6.2-942. False certification of checks; penalty.

Any officer, employee, agent, or director of a bank who (i) certifies a check drawn on such bank and
willfully fails forthwith to charge the amount thereof against the account of the drawer thereof or (ii)
willfully certifies a check drawn on such bank when the drawer of such check does not have on deposit
with the bank the amount of money subject to the payment of such check, is guilty of a Class 1
misdemeanor.

§ 6.2-943. Offenses by officer, director, agent, or employee of bank; penalties.

A. Any officer, director, agent, or employee of any bank who embezzes, abstracts, or willfully
misapplies any of the moneys, funds, or credits of, or in the possession or control of, the bank is guilty
of larceny and subject to the penalties provided in § 18.2-95 or 18.2-96.

B. Any officer, director, agent, or employee of any bank who (i) issues or puts forth any certificate of
deposit, (ii) draws any order or hill of exchange, (iii) makes any acceptance, (iv) assigns any note,
bond, draft, bill of exchange, mortgage, judgment, decree, or other instrument in writing, or (v) makes
any false entry in any book, report, or statement of such bank, with intent in any case to injure or
defraud the bank or any other individual or entity, or to deceive any officer of the bank or the
Commission, or any agent or examiner authorized to examine the affairs of the bank, and any person,
who, with the same intent, aids or abets any such officer, director, agent, or employee of such bank in
any act described in clauses (i) through (v), is guilty of a Class 5 felony.

C. Any officer of a bank who knowingly makes a false statement of the condition of any bank is
guilty of a Class 5 felony.

§ 6.2-944. Officers, directors, agents, and employees violating or causing bank to violate laws; civil
liability not affected.

Any officer, director, agent, or employee of any bank who knowingly violates or who knowingly
causes any bank to violate any provision of this chapter, or knowingly participates or knowingly
acquiesces in any such violation, unless other punishment is provided for the offense of such officer,
agent, or employee, is guilty of a Class 1 misdemeanor. The provisions of this section shall not affect
the civil liability of any such officer, director, agent, or employee.

§ 6.2-945. Receiving deposit knowing bank to be insolvent; penalty.

A. Any officer, director. or employee of any bank, or broker, who takes and receives, or permits to
be received, a deposit from any person with the actual knowledge that the bank or broker is at the time
insolvent, is guilty of embezzement. Notwithstanding the provisions of § 18.2-111, an individual
convicted of embezzlement pursuant to this section shall be fined double the amount so received and be
subject to a term of imprisonment of not less than one nor more than three years, in the discretion of
the jury, for each offense.

B. On the trial of any indictment under this section, it shall be the duty of the bank or broker, and
its agent or officers, to produce in court, on demand of the attorney for the Commonwealth, all books
and papers of the bank or broker, to be read as evidence on the trial of such indictment. In determining
the question of the solvency of any bank, the capital stock thereof shall not be considered as a liability
due by it.

§6.2-946. Civil penalties for violation of Commission's orders.

A. The Commission may impose, enter judgment for, and enforce by its process, a civil penalty not
exceeding $10,000 upon any bank, or against any of its directors, officers, or employees, who it
determines, in proceedings commenced in accordance with the Commission's Rules, has violated any
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lawful order of the Commission.

B. The Commission may remove from office any director or officer of a bank for a second or
subsequent violation by him of any such order.

C. In all cases the defendant shall have an opportunity to be heard and to introduce evidence, and
the right to appeal as provided by law.

CHAPTER9.
RESERVED.
CHAPTER 10.
ENTITIES CONDUCTING TRUST BUSNESS
Article 1.
Trust Powers and Trust Business.

§ 6.2-1000. Definitions.

As used in this chapter, unless the context requires otherwise:

"Affiliated trust company” means a trust company that is controlled by a trust company holding
company.

"Trust business' means the holding out by a person or legal entity to the public at large by
advertising, solicitation or other means that the person or legal entity is available to act as a fiduciary
in the Commonwealth or is accepting and undertaking to perform the duties of a fiduciary in the
regular course of its business. A person does not engage in trust business by:

1. Rendering services as an attorney at law in the performance of duties as a fiduciary;

2. Rendering services as a certified or registered public accountant in the performance of duties as
such;

3. Acting as trustee under a deed of trust made only as security for the payment of money or for the
performance of another act;

4. Acting as a trustee in bankruptcy or as a receiver;

5. Holding trusts of real estate for the primary purpose of subdivision, development or sale, or to
facilitate any business transaction with respect to such real estate;

6. Engaging in the business of an escrow agent;

7. Holding assets as trustee of a trust created for charitable purposes if:

a. The trustee is an entity exempt from federal income tax under § 501(c)(3) of the Internal Revenue
Code; and

b. The trust is (i) exempt from federal income taxes under 8§ 501(c)(3) of the Internal Revenue Code;
(ii) a charitable remainder trust described in § 664 of the Internal Revenue Code; (iii) a pooled income
fund described in 8§ 642(c)(5) of the Internal Revenue Code; or (iv) a trust the charitable interest in
which is either a guaranteed annuity or a fixed percentage distributed yearly of the fair market value of
the trust property, described in § 2055(e)(2)(B) or § 2522(c)(2)(B) of the Internal Revenue Code;

8. Receiving rents and proceeds of sale as a licensed real estate broker on behalf of the principal;
or

9. Engaging in securities transactions as a broker-dealer or salesman.

"Trust company" means a corporation, including an affiliated trust company, that is authorized to
engage in the trust business under Article 2 (8 6.2-1013 et seq.) of this chapter, the powers of which are
expressly restricted to the conduct of trust business.

"Trust company holding company" means a corporation that controls a trust company. A trust
company holding company shall not be deemed a financial institution holding company for any purpose
under this title unless it controls a financial ingtitution other than an affiliated trust company or another
financial institution holding company.

"Trust institution" means any (i) bank authorized to engage in the trust business, (ii) trust company,
or (iii) trust subsidiary.

"Trust subsidiary" or "subsidiary trust company” means a corporation organized under Chapter 9
(8 13.1-601 et seg.) of Title 13.1, or an association organized under the National Banking Act with its
main office located in the Commonwealth, that is authorized to transact trust business and business
incidental thereto, but not to accept deposits except as incidental to such trust business.

§ 6.2-1001. Entities authorized to engage in trust business.

A. No entities, except (i) corporations duly chartered and already conducting trust business in the
Commonwealth under authority of the laws of the Commonwealth or the United Sates, (ii) banks
hereafter incorporated under the laws of the Commonwealth that are authorized to engage in the trust
business through a separate trust department pursuant to Article 3 (8 6.2-819 et seq.) of Chapter 8, (iii)
corporations authorized to engage in the trust business in the Commonwealth under the banking laws of
the United Sates, (iv) trust companies authorized to establish and operate one or more trust offices or
engage in trust business in the Commonwealth under Article 2 (8§ 6.2-1013 et seq.) of this chapter, (V)
trust subsidiaries authorized to engage in trust business under Article 3 (8 6.2-1047 et seq.) of this
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chapter, (vi) multistate trust institutions authorized to engage in trust business under Article 4
(8 6.2-1065 et seq.) of this chapter, (vii) private trust companies authorized to engage in trust business
under Article 5 (8 6.2-1074 et seq.) of this chapter, or (viii) savings institutions authorized to engage in
the trust business pursuant to Article 6 (8 6.2-1081 et seq.) of this chapter, shall engage in the trust
business in the Commonwealth. No foreign corporation, except as permitted in Chapter 7 (8 6.2-700 et
seg.), shall engage in trust business in the Commonwealth.

B. Nothing in this chapter shall prevent:

1. A natural person from qualifying and acting as trustee, personal representative, guardian,
conservator, committee, or in any other fiduciary capacity;

2. Any person from (i) lending money on real estate and personal security or collateral, (ii)
guaranteeing the payment of bonds, notes, bills and other obligations, or (iii) purchasing or selling
stocks and bonds;

3. Any bank or trust company organized under the laws of the Commonwealth from qualifying and
acting in another state as trustee, personal representative, guardian of a minor, conservator, or
committee or in any other fiduciary capacity, when permitted so to do by the laws of such other state;
or

4. An incorporated association that is authorized to sell burial association group life insurance
certificates in the Commonwealth, as described in the definition of limited burial insurance authority in
§ 38.2-1800, the principal purpose of which is to assist its members in (i) financial planning for their
funerals and burials and (ii) obtaining insurance for the payment, in whole or in part, for funeral,
burial, and related expenses, from serving as trustee of a trust established pursuant to § 54.1-2822.

C. Nothing in this section shall be construed:

1. To prevent any bank or trust company organized in the Commonwealth and chartered under the
laws of the United Sates from transacting business in the Commonwealth; or

2. To prevent a real estate broker as defined in § 54.1-2100 from owning or operating a bank
provided that the requirements of this chapter are met.

D. Except as permitted by this chapter or by Article 3 (8§ 6.2-819 et seq.) of Chapter 8, or by federal
law in the case of a national banking association having its main office in the Commonwealth, no entity
shall qualify or act (i) as a personal representative of a deceased person; (ii) as a guardian for an
infant or an incapacitated person; (iii) as a committee; (iv) as a conservator for an incapacitated
person; (V) as a testamentary trustee, or trustee for any other trust if required by law to account to the
commissioner of accounts of a circuit court in the Commonwealth; or (vi) in any other fiduciary
capacity required to account to the commissioner of accounts of a circuit court in the Commonwealth.

8 6.2-1002. Powers of trust institutions.

A. All banks that are authorized to do a trust business and all trust companies shall have the
following rights, powers, and privileges, and shall be subject to the following regulations and
restrictions:

1. To act as agent for any person, corporation, municipality, or state, for the collection or
disbursement of interest, or income or principal of securities;

2. To act as the fiscal or transfer agent of any state, municipality, or body politic or corporate, and
in such capacity to receive and disburse money; to transfer, register, and countersign certificates of
stock, bonds, or other evidences of indebtedness;

3. To act as agent of any corporation, foreign or domestic, for any lawful purpose;

4. To act as trustee under any mortgage or bond issued by an individual, municipality, or body
politic or corporate, and to accept and execute any other municipal or corporate trust not inconsistent
with the laws of the Commonwealth;

5. To act as guardian, receiver, or trustee of the estate of any minor and as depository of any money
paid into court, whether for the benefit of any minor or other person;

6. To take, accept, and execute any and all such lawful trusts, duties, and powers in regard to the
holding and management and disposition of any estate, real and personal, and the rents and profits
thereof, or the sale or lease thereof, as may be granted or confided to it by any circuit court, judge, or
clerk, or by any person, corporation, municipality, or other authority, and it shall be accountable to all
parties in interest for the faithful discharge of every such trust, duty, or power which it may so accept;

7. To take, accept, and execute any and all such trusts and powers, of whatever nature and
description, as may be conferred upon or entrusted or committed to it by any person, including any
body politic or corporate or other authority, by grant, assignment, transfer, devise, bequest, or otherwise
or as may be entrusted or committed or transferred to it or vested in it by order of any circuit court,
judge, or clerk, and to receive and hold any property or estate, real or personal, which may be the
subject of any such trust; and

8. To act as:

a. Executor under the last will and testament or administrator of the estate of any deceased person,
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under appointment of any circuit court, judge, or clerk thereof, having jurisdiction of the estate of such
deceased person;

b. Guardian of the person or of the estate of any infant, guardian or conservator of any
incapacitated person, habitual drunkard, or person who by reason of advanced age or impaired health
or physical disability has become mentally or physically incapable of taking proper care of his person
or properly handling and managing his estate, under appointment of any circuit court, judge, or clerk
thereof, having jurisdiction of the estate of such person; or

c. Trustee or committee for any convict in the penitentiary, under appointment of any circuit court,
judge, or clerk thereof, having jurisdiction of the estate of such person.

B. Nothing in this section shall ever be construed as authorizing the creation of a trust not lawful as
between individuals nor to prohibit the deposit of funds by court and fiduciaries in banks of deposit and
discount and savings banks.

C. BEvery trust company doing business in the Commonwealth is authorized temporarily to suspend its
usual business during a period of actual or threatened enemy attack, civil insurrection, or riot, affecting
the community in which such institution is doing business or other emergency justifying temporary
closing, such as fire, flood, or hurricane.

§ 6.2-1003. When security not required; payment of probate taxes and fees.

A. No bank or trust company with a minimum unimpaired capital stock of $50,000 or more shall be
required by any officer or court of the Commonwealth to (i) give security upon appointment to or
acceptance of any office of trust which it may, by law, be authorized to execute or (ii) give security
upon any bond given pursuant to 8 4.1-341 or similar statute; however, no bank or trust company shall
qualify on an estate having a value in excess of its combined unimpaired capital and surplus without
giving bond for such excess.

B. When such bank or trust company shall qualify on any office of trust, the clerk in lieu of
collecting the fees under Title 17.1 and probate taxes may render a bill or statement to the bank or
trust company to be paid within five business days.

§6.2-1004. Who may take oath for corporate fiduciary.

In all cases where any trust institution shall be appointed to act as trustee, executor, or
administrator of any estate or guardian for any infant, or in any other fiduciary capacity, it shall be
lawful for any officer of the trust ingtitution to take and subscribe for the ingtitution any and all oaths
required to be taken or subscribed by such executor, administrator, trustee, guardian, or other fiduciary.

§6.2-1005. Deposit or other use of trust funds.

A. Funds received or held in the trust department of a bank or by a trust company awaiting
investment or distribution shall not be used by the bank or trust company in the conduct of its business.

B. Notwithstanding subsection A, such funds may be deposited by a bank in its commercial or
savings department to the credit of its trust department, if the bank first delivers to the trust department,
as collateral security therefor, securities of any of the following classes:

1. Bonds, notes, or certificates of indebtedness of the United States;

2. Other readily marketable securities of the classes in which fiduciaries are authorized or permitted
to invest trust funds, as set forth in § 26-40.01; or

3. Other readily marketable bonds, notes, or debentures, commonly known as investment securities,
meeting the following requirements:

a. That the issue be of a sufficiently large total to make marketability possible;

b. Such a public distribution of the securities must have been provided for or made in a manner to
protect or insure the marketability of the issue; and

c. That the trust agreement under which the security is issued provides for a trustee independent of
the obligor, which trustee must be a trust institution.

C. The securities deposited as collateral pursuant to subsection B shall be owned by the bank and
shall at all times be at least equal in market value to the amount of trust funds so used in the conduct
of the business of the bank less such amount thereof as shall be insured by the Federal Deposit
Insurance Corporation under existing or future federal law.

D. In the event of the failure or liquidation of such bank, the owners of the funds held in trust for
investment shall have a lien on the bonds or other securities so set apart in addition to their claim
against the estate of the bank.

§6.2-1006. Custody of trust securities to be kept separate; federal securities and obligations.

A. The securities and investments held in each trust shall be kept separate and distinct from the
securities owned by the trust institution. The trust institution shall at all times show upon its trust
records the interests of each separate fiduciary account and trust in each particular security or
investment held by it in a fiduciary capacity. Trust securities and investments shall be placed in the joint
custody or control of two or more officers or other employees designated by the board of directors of
the trust institution. Such joint custody shall be interpreted to mean that neither of such officers or
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employees shall have access alone at any time to such securities and investments. All such officers and
employees shall be bonded.

B. Securities and obligations of the United States and of agencies of the United Sates government
may be held for the account of the trust institution by a Federal Reserve Bank in a book-entry custody
account, without the requirement of the trust institution having physical possession of such securities,
provided at all times that the records of the Federal Reserve Bank and the trust institution shall at all
times identify separately those securities held for the account of the trust institution and those held by
the trust institution in a fiduciary capacity.

§6.2-1007. Investment of trust funds.

A. Funds received or held by a trust institution awaiting investment or distribution shall be invested
or distributed as soon as practicable and shall not be held uninvested by the trust institution any longer
than is reasonably necessary.

B. If the instrument creating the trust does not specify the character or class of investments to be
made, and does not expressly grant to the trust institution, its officers or directors discretion in the
matter of investments, funds held in trust shall be invested in any securities in which corporate or
individual fiduciaries may lawfully invest.

C. If the instrument under which a trust ingtitution is serving as fiduciary or cofiduciary does
authorize it to retain:

1. Its own stock or securities, it shall be authorized to retain in like manner the stock or securities of
a bank holding company of which it is a subsidiary; or

2. The stock or securities of a bank or trust company to the business of which the fiduciary has
succeeded, or the stock or securities of a bank or trust company which has become a subsidiary of a
bank holding company, such fiduciary shall be authorized in like manner to retain the stock of the
successor bank or trust company or bank holding company.

§ 6.2-1008. Dealings with self or affiliates.

A. No trust ingtitution shall buy any property for a trust or estate from itself, or a department or
branch thereof, or from an affiliate or subsidiary corporation, or from a director, officer, or employee
of such trust institution. Any such purchase shall be voidable at the election of any beneficiary or
successor trustee, unless (i) approved by an appropriate court, (ii) consented to by all beneficiaries after
full and fair disclosure, (iii) authorized by the instrument creating the fiduciary relationship, or (iv)
permitted by ruling of the Commissioner.

B. A sale of any trust or fiduciary property by a trust institution to itself, or a department or branch
of such trust institution, or to an affiliate or subsidiary corporation, or to a director, officer, or
employee of such trust institution, except as (i) approved by an appropriate court, (ii) consented to by
all beneficiaries after full and fair disclosure, (iii) authorized by the instrument creating the fiduciary
relationship, or (iv) permitted by ruling of the Commissioner, shall be a breach of trust and voidable at
the election of any beneficiary or successor trustee.

C. Notwithstanding the provisions of subsections A and B, a trust ingtitution, as fiduciary of one
estate or trust, may buy or sell from or to itself, as fiduciary of another estate or trust, assets which at
the time of sale are permissible fiduciary investments under Title 26, if the transaction is fair to both
estates or trusts and is not prohibited by the terms of any instrument under which the fiduciary is
acting.

§ 6.2-1009. Common trust and collective investment funds.

A. As used in this section:

"Common trust fund" means a common trust fund described under 8§ 584 of the Internal Revenue
Code of 1986, as amended, as well as any other type of collective investment fund that is exempt from
federal income taxation under any other provision of the Internal Revenue Code or regulations issued
pursuant thereto.

"Maintaining bank" means a trust institution that establishes and maintains a common trust fund for
the collective investment of qualified employee benefit trusts or funds held in a fiduciary capacity by it,
including agency accounts under which the institution exercises investment discretion and assumes
fiduciary responsibilities.

"Participating bank" means a trust institution duly authorized to act as a fiduciary, wherever located,
that is owned, controlled by, or affiliated with (i) a maintaining bank or (ii) a bank holding company
that also owns, contrals, or is affiliated with a maintaining bank.

B. Any trust institution may establish and maintain one or more common trust funds for the
collective investment of qualified employee benefit trusts or funds held in a fiduciary capacity by it,
including agency accounts under which the institution exercises investment discretion and assumes
fiduciary responsihilities.

C. The maintaining bank may include, for the purposes of collective investment in a common trust
fund or funds established and maintained by it, funds held in a fiduciary capacity by any participating
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bank.

D. A maintaining bank may invest the funds held by it in any fiduciary capacity in one or more
common trust funds, provided (i) such investment is not prohibited by the instrument, judgment, decree,
or order creating such fiduciary relationship or amendment thereof; (ii) in the case of co-fiduciaries the
written consent of the co-fiduciary is obtained by the maintaining bank; and (iii) the maintaining bank
has no interest in the assets of the common trust fund other than as a fiduciary.

E. Unless ordered by an appropriate court, the maintaining bank operating a common trust fund
shall not be required to render a court accounting with regard to such fund; but, by application to an
appropriate court, it may secure approval of such an accounting on such conditions as the court may
establish. This section shall not affect the duties of the trustees of the participating trusts under the
common trust fund to render accounts of their several trusts.

F. All common trust funds shall be operated in conformity with the regulations issued from time to
time by the Commission, which regulations shall conform substantially to the regulations of the
Comptroller of the Currency governing the operations of common trust funds.

§6.2-1010. Holding stock or other securities as fiduciary.

A. A trust ingtitution holding stock or other securities as fiduciary may hold it in the name of a
nominee without mention of the trust in the stock certificate or stock registry book or other book in
which such securities are registered. A fiduciary registering stock or other securities in the name of a
nominee as herein permitted, shall (i) clearly show upon its trust records the ownership of the stock or
other securities by the fiduciary and the facts regarding its holding and (ii) provide that the nominee
shall not have possession of the stock certificate or other securities nor access thereto except under the
immediate supervision of the fiduciary. The fiduciary shall be personally liable for any loss to the trust
resulting from any act of such nominee in connection with stock or other securities so held. Any
individual serving as cofiduciary with a trust institution may consent to the trust institution holding such
stock or other securities in the name of a nominee as herein provided; however, in such case the trust
institution shall forthwith upon demand of the individual cofiduciary cause the stock or other securities
to be transferred into the name of the fiduciaries in their fiduciary capacity.

B. Notwithstanding the provision relating to possession of the nominee, the trust institution may
permit such certificates or other securities to remain in the possession of the nominee or a clearing
corporation as defined in § 8.8A-102, within or without the Commonwealth, if the trust ingtitution
obtains adequate protection, through insurance or otherwise, against loss of such certificates or
securities due to lack of possession by the fiduciary or possession thereof by the nominee or a clearing
corporation.

C. The Commissioner or other appropriate regulatory official may review in advance and approve
the protection through insurance or otherwise against loss due to lack of possession of these certificates
or securities by the fiduciary.

§6.2-1011. Voting of bank shares held by trust institution as fiduciary; when disgualified.

A. As used in this section, "banking corporation” includes a bank or a corporation or company that
is a bank holding company under 12 U.SC. § 1841, as amended from time to time.

B. When shares of a national banking association or of a banking corporation organized under the
laws of the Commonwealth or another state are held by a trust ingtitution that is serving as a personal
representative of a decedent, trustee, guardian of any infant, agent or in any other fiduciary capacity,
the trust institution may not (i) vote or participate in the voting of any voting securities of such bank if
the securities held in such fiduciary capacity, together with all the other voting securities of such bank
held in a fiduciary capacity, exceed 25 percent of the outstanding voting securities of such bank or (ii)
vote such voting securities, if the voting securities of such bank held as a personal representative of the
decedent, together with all other voting securities of such bank held in a fiduciary capacity, exceed five
percent, unless there has been a determination by the Board of Governors of the Federal Reserve
System that the right to vote five percent or more of the voting securities but less than 25 percent
thereof does not constitute control of that bank.

C. If there is any personal representative, trustee, guardian of any infant, or other fiduciary in
addition to the trust institution in such fiduciary capacity, the other fiduciary, if not a director, officer,
or employee of the trust institution, may vote such shares. If the trust institution is the sole fiduciary, or
if the trust institution is serving along with a director, officer, or employee of the trust institution, it may
petition the court, as provided in subsection D, for the appointment of a cofiduciary for the sole purpose
of voting such bank shares.

D. When a trust institution has qualified or is serving under the laws of the Commonwealth as
personal representative of a decedent, trustee, guardian of any infant, or in any other fiduciary capacity,
and in such estate or trust, there are shares of stock of a national banking association or a banking
corporation organized under the laws of the Commonwealth or another state, and the trust institution is
disqualified under subsection B from voting such shares, the trust ingtitution or any interested party may
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petition the court in which the ingtitution qualified or is capable to qualify to appoint a cofiduciary for
the sole purpose of voting the shares of the banking association or banking corporation held by the
estate or trust, which the trust institution is disqualified from voting. The appointment and qualification
may be ex parte, and no prior notice to the beneficiary shall be required. The court at the time of such
gualification may relieve the cofiduciary of any obligation for the giving of surety on his bond, and if
the appointment of the cofiduciary is limited to voting of the bank stock, such order may provide that
the cofiduciary shall not be liable or accountable as a fiduciary in the administration of such estate or
trust except for the breach of any fiduciary duty in voting or failing to vote such bank stock. No
director, officer, or employee of a trust institution shall be eligible to be named cofiduciary under the
provisions of this subsection.

§6.2-1012. Suspension or prohibition of trust institutions.

The Commission may prohibit or suspend from engaging in trust business any (i) trust company that
fails to comply with any of the provisions of § 6.2-1005, 6.2-1006, or 6.2-1008; (ii) bank doing a trust
business that fails to comply with any of the provisions of § 6.2-821, 6.2-1005, 6.2-1006, or 6.2-1008;
or (iii) trust subsidiary that fails to comply with the provisions of § 6.2-1006 or 6.2-1008.

Article 2.
Trust Companies.

§ 6.2-1013. Definitions.

As used in this article, unless the context requires a different meaning:

"Agent" has the meaning assigned to it in 8 13.1-501 of the Virginia Securities Act (8 13.1-501 et

seq.).

"Broker-dealer” has the meaning assigned to it in § 13.1-501 of the Virginia Securities Act.

"Control" means (i) ownership by a person of 25 percent or more of the voting stock of a trust
company; (ii) control as defined in the Bank Holding Company Act of 1956 (12 U.SC. § 1841 et seq.);
or (iii) as determined by the Commission, the exercise of a controlling influence over the management
and policies of a trust company.

"Fiduciary" means executor, administrator, conservator, guardian of a minor, committee, or trustee.

"Investment advisor" has the meaning assigned to it in 8 13.1-501 of the Virginia Securities Act.

"Investment advisor representative” has the meaning assigned to it in § 13.1-501 of the Virginia
Securities Act.

"Investment company" has the meaning assigned to it in the Investment Company Act of 1940 (15
U.SC. §80a-1 et seq.).

"Operating plan" means a plan submitted by an applicant for a certificate of authority, which plan
establishes the policies and procedures a trust company will have in effect when the institution opens for
business and thereafter (i) to avoid or resolve conflicts of interests, (ii) to prevent improper influences
from affecting the actions of the trustee, (iii) to ensure that trust accounts are handled in accordance
with recognized standards of fiduciary conduct, and (iv) to assure compliance with applicable laws and
regulations.

"Principal” means any person who, directly or indirectly, owns or controls (i) 10 percent or more of
the outstanding stock of a stock corporation or (i) a 10 percent or greater interest in a nonstock
corporation or a limited liability company.

§6.2-1014. Certificate required.

No person shall engage in the trust business without first obtaining a certificate of authority from the
Commission; however, a bank or savings institution authorized under state or federal laws to engage in
the trust business or a trust subsidiary may engage in such business to the extent permitted by law
without obtaining a certificate under this article.

§ 6.2-1015. Application for certificate; fee.

A. An application for a certificate shall (i) be in writing, in such form as the Commission prescribes,
(i) be verified under oath, (iii) be supported by such information, data, and records as the Commission
may require, and (iv) include an operating plan.

s B. Each application for a certificate of authority shall be accompanied by an investigation fee of
10,000.

§6.2-1016. Bond required.

A. No applicant shall obtain a certificate without filing with the Commission, and maintaining
continuously thereafter, a surety bond in such amount as the Commission may from time to time require.

B. In no event shall the amount of the surety bond be less than $1 million.

C. The surety bond required by this section shall be for the benefit of:

1. Any person damaged as a result of a violation of the provisions of, or any regulation adopted
pursuant to, this chapter;

2. Any person damaged by the negligence, fraud, or embezzlement of a trust company organized
under this article or its directors, officers, or employees; and
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3. Any person damaged by any other breach of trust of any trust company organized under this
article or its directors, officers, or employees.

D. The Commission may revoke the certificate of any trust company that the Commission finds has
failed to maintain a bond as required by this section.

§6.2-1017. Procedure for granting or denying certificate.

Before any trust company shall begin business, it shall obtain from the Commission a certificate of
authority authorizing it to do so. Prior to the issuance of such a certificate to a trust company or
affiliated trust company, the Commission shall ascertain that:

1. All of the provisions of law have been complied with;

2. The applicant is formed as a trust company for no other reason than to engage in legitimate trust
business;

3. Financially responsible persons have subscribed for capital stock, surplus, and a reserve for
operation in an amount deemed by the Commission to be sufficient to warrant successful operation, but
the capital stock shall not be less than $500,000;

4. Each principal of an applicant has the financial responsibility, character, reputation, and general
fitness to warrant belief that the business will be operated efficiently and fairly, in the public interest,
and in accordance with law;

5. Oaths of all the directors have been taken and filed in accordance with 8 6.2-1029;

6. The moral fitness, financial responsibility, and business qualifications of those named as officers
and directors of the applicant are such as to command the confidence of the community in which the
trust company is proposed to be located;

7. If the applicant is an affiliated trust company, the trust company holding company of the applicant
is qualified by virtue of its business record, experience, and financial responsibility to control a trust
company,

8. In its opinion, the public interest will be served by the formation of a trust company in the
community where it is proposed. Authorizing the applicant to engage in the trust business as a trust
company shall be deemed in the public interest if, based on all relevant evidence and information,
advantages such as, but not limited to, increased competition, additional convenience, or gains in
efficiency outweigh possible adverse effects such as, but not limited to, diminished or unfair competition,
undue concentration of resources, conflicts of interests, or unsafe or unsound practices;

9. The operating plan and any other relevant evidence and information warrant belief that the
applicant will conduct its business in accordance with generally accepted fiduciary standards;

10. The applicant has provided a bond as required by § 6.2-1016;

11. The applicant is not in violation of § 6.2-1021; and

12. Anything else deemed pertinent.

§6.2-1018. Minimum capital; state of incorporation; form of entity.

A certificate shall not be issued under §6.2-1017 to an applicant:

1. Unless it meets the minimum capital requirement for a trust company prescribed by § 6.2-1017;
and

2. That is not a corporation organized under the laws of the Commonwealth.

§ 6.2-1019. Issuance of shares; subscriptions to stock; stock option plans.

A. A trust company shall not issue no-par stock. The stock of a trust company shall be paid for in
money at not less than par value, and a trust company shall not begin business until it has received
payment in full of the amounts of initial capital specified in its certificate of authority.

B. Money received for subscriptions to or purchases of stock of a trust company before it opens for
business shall be deposited in escrow in one or more insured financial institutions or invested in United
Sates government obligations. Such funds shall be under the joint control of at least two organizing
directors of the trust company, each of whom shall be bonded for an amount not less than the total
amount of money under their control. Such funds, together with any income thereon, less such
organizational expenses as have been approved by the trust company's board of directors, shall be
remitted to the trust company on the day it opens for business.

C. If the trust company is denied a certificate of authority, or it is otherwise determined that the
trust company will not open for business, such funds, after payment of any amount owing for expenses
in connection with such attempted organization, including reasonable consulting fees, attorney fees,
salaries, filing fees, and other expenses, shall be refunded to subscribers or shareholders. The directors
of the trust company, individually, jointly, and severally, shall be liable for any failure of the trust
company to refund such funds to the subscribers or shareholders. This liability may be enforced by a
suit in equity instituted by one or more of the subscribers or stockholders on behalf of all subscribers or
stockholders against the trust company and one or more of its directors.

D. The requirement that capital stock be paid for in money shall not be construed to prohibit the
establishment, as otherwise authorized by law, of stock option plans and stock purchase plans, or the
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issuance of stock pursuant to such plans. Such plans shall be established only after the trust company
has opened for business and shall be approved by the shareholders of the company in accordance with
applicable provisions of the Virginia Stock Corporation Act (8 13.1-601 et seq.).

§ 6.2-1020. Certain transactions by affiliated trust companies prohibited.

An affiliated trust company shall not:

1. During the underwriting period, purchase from an affiliated broker-dealer, for any trust account
or for its own account, any security that is being underwritten by that broker-dealer; or

2. Purchase for any trust account or for its own account any security that is issued by a company
that owns five percent or more of the capital stock of, or is affiliated with, the affiliated trust company.

§6.2-1021. Commissions or fees for sale of stock not permitted.

The Commission shall not issue a certificate of authority to a trust company if any commissions,
fees, brokerage, or other compensation by whatever name have been paid or contracted to be paid by
the trust company, or by anyone in its behalf, directly or indirectly, to any person for the sale of stock
in such trust company. Nothing herein shall be construed to prohibit a trust company that has been
issued a certificate of authority and is conducting operations from paying or contracting to pay such
commissions or fees in connection with the issue or reissue of shares of stock of the trust company.

§ 6.2-1022. Reacquisition of shares; dividends.

A. A trust company may not purchase, redeem or otherwise reacquire shares of stock it has issued,
except that the Commission, upon the petition of a trust company, may permit the company to reacquire
its own stock if the Commission finds that the proposed reacquisition will not jeopardize the safety and
soundness of the trust company and will not be contrary to the public interest.

B. The board of directors of any trust company may declare a dividend of so much as it finds
expedient of the net undivided profits of the trust company, after providing for all expenses, losses,
interest, and taxes owed by the trust company. However, before any dividend is declared, capital funds
originally paid in shall have been restored by earnings to their initial level, and no dividend shall be
declared or paid by the trust company that would impair the paid-in capital of the trust company.
Notwithstanding the foregoing provisions of this section, the Commission may limit the payment of
dividends by a trust company when it is determined that the limitation is in the public interest and is
necessary to ensure the financial soundness of the trust company.

§6.2-1023. Acquisition of stock; application.

A. Except as provided in this section, no person shall acquire, directly or indirectly, 10 percent or
more of the voting shares of a trust company unless such person first:

1. Files an application with the Commission in such form as the Commission may prescribe;

2. Delivers such other information to the Commission as the Commission may require concerning the
financial responsibility, background, experience, and activities of the applicant, its directors, senior
officers, and principals and of any proposed new directors, senior officers, and principals of the trust
company; and

3. Pays such application fee as the Commission may prescribe.

B. Upon the filing and investigation of an application, the Commission shall permit the acquisition,
subject to § 6.2-1024, if it finds that the applicant and (i) its members if applicable, (ii) its directors,
senior officers, and principals, and (iii) any proposed new directors, senior officers, and principals,
have the financial responsibility, character, reputation, experience, and general fitness to warrant belief
that the business will be operated efficiently and fairly, in the public interest, and in accordance with
law. The Commission shall grant or deny the application within 60 days from the date a completed
application, accompanied by the required fee, is filed, unless the period is extended by order of the
Commission reciting the reasons for the extension. If the application is denied, the Commission shall
notify the applicant of the denial and the reasons for the denial.

C. The foregoing provisions of this section shall not apply to a person owning 51 percent or more of
the capital stock of the trust company at the time of the proposed acquisition; however, such person
shall give the Commission 30 days advance written notice of the proposed acquisition and provide such
additional information as the Commission may require.

§6.2-1024. Restrictions on control, officers and directors.

A. None of the following individuals or entities shall acquire control of any trust company under
§6.2-1023:

1. An agent;

2. A broker-dealer;

3. An investment advisor;

4. An investment advisor representative;

5. An investment company; or

6. Any corporation, limited liability company, partnership, business trust, association, or similar
organization.
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B. Nothing in this section shall prohibit (i) the formation of a trust company holding company by a
trust company, (ii) any officer, director, or employee of a trust company holding company or a
subsidiary of a trust company holding company from owning, indirectly, five percent or more of any
class of capital stock of an affiliated trust company, or (iii) the acquisition of a trust company pursuant
to § 6.2-1023 by a bank holding company as defined in 12 U.SC. § 1841 or by a corporation that
controls a subsidiary authorized to engage in the trust business under federal law or the laws of any
state.

§6.2-1025. Report to Commission of election of director.

Within 60 days following the election or reelection of any person as a director of a trust company,
the trust company shall furnish such information to the Commission relative to his personal character,
integrity, financial condition, and personal and business background as the Commission shall from time
to time prescribe. Such report, under oath, shall be signed by the director as well as a designated
officer of the trust company. Any person knowingly making a false statement in such a report is guilty of
perjury.

§6.2-1026. Removal of director or officer; appeals; penalty.

A. Whenever any director or officer of a trust company doing business in the Commonwealth, shall
have continued to violate any law relating to such trust company or shall have continued unsafe or
unsound practices in conducting the business of such trust company, after the director or officer, and
the board of directors of the trust company of which he is a director or officer, have been warned in
writing by the Commissioner to discontinue such violation of law or such unsafe or unsound practices,
the Commissioner shall certify the facts to the Commission. The Commission shall thereupon enter an
order requiring such director or officer to appear before the Commission, within not less than 10 days,
to show cause why he should not be removed from office and thereafter restrained from participating in
any manner in the management of such trust company. Such order shall contain a brief statement of the
facts certified to the Commission by the Commissioner. A copy of such order shall be served upon such
director or officer, and a copy thereof shall be sent by registered mail to each director of the trust
company affected.

B. If, after granting the accused director or officer a reasonable opportunity to be heard, the
Commission shall find that he has continued to violate any law relating to such trust company, or has
continued unsafe or unsound practices in conducting the business of such trust company, after he and
the board of directors of the trust company of which he is a director or officer have been warned in
writing by the Commissioner to discontinue such violation of law or unsafe or unsound practices, the
Commission shall enter an order removing such director or officer from office and restraining such
director or officer from thereafter participating in any manner in the management of such trust
company. A copy of such order shall be served upon such director or officer. A copy of such order shall
also be served upon the trust company of which he is a director or officer. Upon such removal the
director or officer shall cease to be a director or officer of such trust company and thereafter cease to
participate in any manner in the management of such trust company.

C. Any director or officer aggrieved (i) by any order of the Commission entered under subsection B
or (ii) by an order refusing to remove another director or officer from office or to restrain him from
participating in the management of the trust company, shall have, of right, an appeal to the Supreme
Court of Virginia within 60 days from the date of the order.

D. Any director or officer removed or restrained under the provisions of subsection B from
participating in any manner in the management of any trust company of which he is a director or
officer, and who thereafter participates in any manner in the management of such trust company except
as a stockholder therein, is guilty of a Class 6 felony.

§ 6.2-1027. Bonds required of officers and employees; blanket bond.

A. The board of directors of every trust company shall require bonds from all of the active officials
and employees of such corporation. In lieu of such bonds, the board may obtain one or more blanket
bonds. The surety on every bond shall be a bonding or surety company authorized to transact business
in Virginia, and the penalty of any such bond shall be increased whenever in the opinion of the
Commission it is necessary for the protection of the public interest.

B. If a trust company is unable to obtain the bond required by this section, it shall immediately
notify the Commission. The Commission may then direct the trust company to have an audit performed
at its expense by an independent certified public accounting firm. The trust company shall obtain
blanket bond coverage as soon as such coverage is available. Failure to obtain blanket bond coverage
may be cause for action by the Commission as provided by 8§ 6.2-1036.

8 6.2-1028. Offices.

A. When satisfied that the public interest, as defined in subdivision 8 of § 6.2-1017, will be served,
the Commission may authorize:

1. A trust company having paid-up and unimpaired capital and surplus in an amount deemed

d3d 1 10dNd

d356249S



4449
4450
4451
4452
4453

4455
4456

4458
4459
4460

4462
4463

4465
4466
4467

4469
4470
4471
4472
4473
4474
4475
4476
4477
4478

4480
4481
4482
4483

4485
4486
4487
4488

4490
4491
4492
4493
4494
4495
4496

4498
4499
4500
4501
4502
4503
4504
4505
4506
4507
4508
4509

74 of 210

sufficient to warrant expansion to establish additional offices; and

2. The relocation of any office.

B. The office at which a trust company begins business shall be designated initially as its principal
office. The board of directors of a trust company may thereafter redesignate as the principal office
another authorized office of the trust company in the Commonwealth. The trust company shall notify the
Commission of any such redesignation not later than 30 days before its effective date and shall confirm
to the Commission any redesignation within 10 days of its occurrence.

§ 6.2-1029. Directors.

A. The affairs of every trust company shall be directed by a board of directors. The board shall
consist of not less than five nor more than 25 individuals. A majority of the directors shall be citizens of
the Commonwealth.

B. Every director of a trust company shall be the sole owner, and have in his personal possession or
control shares, of stock of such trust company having a book value of not less than $2,000 and, within
30 days of election, shall take an oath that he will diligently and honestly perform his duties as a
director and that he is the sole owner and has in his possession or control the required amount of
stock, unencumbered in any way. When a director is reelected or reappointed, he shall take an oath
certifying his ownership and control of the required amount of unencumbered stock throughout his
previous term.

C. Any director who (i) fails, for a period of 30 days, to take the oath or (ii) does not comply with
the requirement for ownership of stock, both as required by subsection B, shall automatically forfeit his
office.

D. Within 60 days following the election or reelection of any individual as a director of a trust
company, the trust company shall furnish such information to the Commission relative to his personal
character, integrity, financial condition, and personal and business background, as the Commission shall
from time to time prescribe. Such report, under oath, shall be signed by the director as well as a
designated officer of the trust company. Any person knowingly making a false statement in such a report
is guilty of perjury.

§ 6.2-1030. Discount by officer, director, or employee of refused paper.

No officer, director, or employee of a trust company may purchase or discount any note or paper at
a rate of interest in excess of what the trust company might charge knowing that the trust company has
refused to purchase or discount such paper.

§ 6.2-1031. Reports.

Each trust company and trust company holding company shall file statements of condition and other
reports with the Commission in accordance with requirements established by regulation.

§ 6.2-1032. Investigations; examinations.

A. The Commission may, by its designated officers and employees, as often as it deems necessary,
investigate and examine the affairs, business, premises, and records of any trust company and of any
trust company holding company. Examinations of such trust companies shall be conducted at least twice
in each three-year period.

B. In the course of such investigations and examination, the principals, officers, directors, and
employees of such trust company or trust company holding company being investigated or examined
shall, upon demand of the person making such investigation or examination, afford full access to all
premises, books, records, and information that the person making such investigation or examination
deems necessary. For the foregoing purposes, the person making the investigation or examination shall
have authority to administer oaths, examine under oath all the aforementioned persons, and compel the
production of papers and objects of all kinds.

§6.2-1033. Fees.

A. In order to defray the costs of their examination, supervision, and regulation, every trust company
shall pay a fee of $330 per day per examiner during examinations.

B. Each trust company and each trust company holding company shall also pay to the Commission:

1. Such additional or special costs as the Commission may incur in connection with its examination;

2. For investigating an application for authority to establish a branch office pursuant to § 6.2-1028,
a fee of $1,800;

3. For investigating an application to change the location of a principal office or branch office, a
fee of $1,000; and

4. For investigating an application made pursuant to 8§ 6.2-1023, a fee of $7,000.

§ 6.2-1034. Regulations.

The Commission may adopt such regulations as it deems appropriate to effect the purposes of this
article. Before adopting any such regulation, the Commission shall give reasonable notice of its content
and shall afford interested parties an opportunity to be heard in accordance with the Commission's
Rules. In adopting regulations applicable to affiliated trust companies, the Commission shall be guided,
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where appropriate, by those standards and requirements concerning self-dealing and conflicts of
interests that apply to banks, bank holding companies, and their subsidiaries when engaged in both trust
and securities activities.

§ 6.2-1035. Audits.

The Commission may require trust companies or trust company holding companies to have audits
made of their books, records, and methods of operation annually. The Commission may require such
audits to be conducted at any other time that it appears to the Commission that (i) the internal controls
of a trust company or trust company holding company are not adequate, (ii) it is engaging in unsound
practices, or (iii) its financial condition makes such audit necessary.

§6.2-1036. Commission's remedial powers.

A. If the Commission finds that a trust company (i) has failed to fully observe the laws of the
Commonwealth, (ii) is being operated in an unsafe or unsound manner, (iii) has failed to comply with
any Commission order or regulation, (iv) is engaging in any irregular practices, or (V) is, or is about to
become, insolvent or its capital has been, or is in danger of being, impaired, the Commission shall give
notice thereof to the officers and directors of the company. If necessary to conserve the assets of the
company or protect the public interest, the Commission may:

1. Close the company for a period not exceeding 60 days, which period may be further extended for
a like period or periods as the Commission deems necessary;,

2. Require that all orders and regulations of the Commission be complied with;

3. Require that the company make reports daily or at such other times as may be required as to the
results achieved in carrying out the Commission's orders,

4. Require that any irregularities be promptly corrected;

5. Require that any impairment of capital be made good; or

6. Temporarily suspend the right of the company to receive any further property in a fiduciary
capacity.

B. If the Commission determines that a receiver should be appointed for a trust company, the
Commission may close the company; take charge of the books, assets and affairs of the company; and
apply to any circuit court in the Commonwealth for the appointment of a receiver to take charge of the
company's business, assets and affairs. Proceedings for appointment of a receiver for a trust company
shall not be entertained by any court except on application of the Commission.

C. The Commissioner may issue and serve upon a trust company a cease and desist order if, in the
opinion of the Commissioner, the company is engaging, has engaged, or, there is reasonable cause to
believe, is about to engage in an unsafe or unsound practice, irregularity, or any violation of law, rule,
or regulation applicable to the conduct of its business, or any Commission order. The cease and desist
order shall contain a statement of the facts upon which it is based and may require, in terms that may
be mandatory or otherwise, the company and its directors, officers, employees, and agents to cease and
desist from the practice or violation. The order shall specify its effective date and shall notify the
company of its right to request a hearing in accordance with the Commission’'s Rules.

D. When the practice or violation specified in an order issued pursuant to subsection C, or any
continuation thereof, is likely to prejudice the company's stockholders, or persons having an interest in
property held by the company in a fiduciary capacity, the Commissioner may make the order effective
immediately. An order shall remain in effect until withdrawn by the Commissioner or terminated by the
Commission after a hearing. A request for a hearing shall be given expeditious treatment on the
Commission's docket, and the Commission need not allow 10 days notice to the company.

§6.2-1037. Effect of surrender or revocation of certificate.

If a trust company surrenders its certificate or its certificate is revoked, the trust company, its assets,
and the assets it holds in trust shall nevertheless continue to be subject to the provisions of this article,
including the provisions of § 6.2-1036.

§ 6.2-1038. Appointment of receiver.

A. When in the judgment of the Commission it is necessary for the protection of the interests of the
Commonwealth or of the creditors of any trust company doing business in this Commonwealth, the
Commission shall apply to any court in this Commonwealth having jurisdiction to appoint receivers for
the appointment of a receiver to take charge of the business affairs and assets and to wind up the
affairs and business of any such trust company failing to comply with the requirements of the
Commission, or found upon examination to be insolvent or unable to meet its obligations and the legal
demands made upon it in the ordinary course and conduct of its business.

B. Reference is hereby made to 88 6.2-916 through 6.2-924 and Article 14 (8 6.2-925 et seq.) of
Chapter 8 for provisions applicable to receiverships of trust companies.

8§ 6.2-1039. Engaging in trust business without authority; Commission may examine accounts of
suspected person; penalty.

A. Every person who trades or deals as a trust company, or conducts a trust business, without
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authority of law, and their officers and agents, is guilty of a Class 6 felony.

B. The Commission shall have authority to examine the accounts, books, and papers of any person
who it has reason to suspect is doing a trust business, in order to ascertain whether such person has
violated, or is violating, any provision of this title. The refusal to submit such accounts, books, and
papers shall be prima facie evidence of such violation.

§6.2-1040. Unlawful use of terms indicating that business is trust company; penalty.

A. A person not authorized to engage in the trust business in the Commonwealth by the provisions of
this title or under the laws of the United States, shall not (i) use any office sign having thereon any
name or other words indicating that any such office is the office of a trust company; (ii) use or
circulate any letterheads, billheads, blank notes, blank receipts, certificates, circulars or any written or
printed paper, having thereon any name or word indicating that such person is a trust company; or (iii)
use the word "trust" or the equivalent thereof in any foreign language, or the plural thereof in
connection with any business other than a trust business.

B. The foregoing prohibitions shall not apply to use by a trust company holding company of the
word "trust" or the equivalent thereof in its name, or of a name similar to that of a subsidiary trust
company of such trust company holding company.

C. The use of the above-mentioned words in the name of, or in connection with, any other business
shall not be prohibited if the context or remaining words show clearly and definitely that the business is
not a trust company, and is not carrying on a trust business.

D. Any person violating the provisions of this section, either individually or as an interested party, is
guilty of a Class 6 felony.

§6.2-1041. Civil penalties for failure to comply with § 6.2-1031 or 6.2-1032.

A. Any trust company failing to comply with any of the provisions of 8§ 6.2-1031, for a period of
longer than 30 days, after being called upon by the Commission for a statement, or to do such other act
as is therein provided, shall be subject to assessment by the Commission of a civil penalty of not less
than $100 nor more than $1,000 per day for each day of noncompliance.

B. Any officer of any trust company who shall refuse to give any examiner the information or refuse
to be sworn, as required by 8 6.2-1032, shall be subject to assessment by the Commission of a civil
penalty of not less than $25 nor more than $100 per day for each day of noncompliance.

§6.2-1042. Making derogatory statements affecting trust companies; penalty.

Any person who willfully and maliciously makes, circulates or transmits to another, any statement,
rumor or suggestion that is directly or by reference derogatory to the financial condition, or affects the
solvency or financial standing of, any trust company doing business in the Commonwealth, or who
counsels, aids, procures or induces another to start, transmit, or circulate any such statement or rumor,
is guilty of a Class 1 misdemeanor.

§6.2-1043. Use of trust company name, logo, or symbol for marketing purposes; penalty.

A. As used in this section, "name, logo, or symbol, or any combination thereof, of a trust company"
includes any name, logo, or symbol, or any combination thereof, that is deceptively similar to the name,
logo, or symbol of a trust company.

B. Except as provided in subsection C, no person shall use the name, logo, or symbol, or any
combination thereof, of a trust company in marketing material provided to or solicitation of another
person in a manner such that a reasonable person may believe that the marketing material or
solicitation originated from or is endorsed by the trust company or that the trust company is responsible
for the marketing material or solicitation.

C. This section shall not apply to (i) an affiliate or agent of the trust company or (ii) a person who
uses the name, logo, or symbol of a trust company with the consent of the trust company.

D. Any person violating the provisions of this section, either individually or as an interested party, is
guilty of a Class 1 misdemeanor. This section shall not affect the availability of any remedies otherwise
available to a trust company.

§ 6.2-1044. Offenses by officer, director, agent or employee of trust company; penalties.

A. Any officer, director, agent, or employee of any trust company who embezzes, abstracts, or
willfully misapplies any of the moneys, funds or credits of, or in the possession or control of the trust
company is guilty of larceny and subject to the penalties provided in § 18.2-95 or 18.2-96.

B. Any officer, director, agent or employee of any trust company who (i) issues or puts forth any
certificate of deposit, (ii) draws any order or bill of exchange, (iii) makes any acceptance, (iv) assigns
any note, bond, draft, bill of exchange, mortgage, judgment, decree or other instrument in writing, or
(v) makes any false entry in any book, report or statement of such trust company with intent in any case
to injure or defraud the trust company, or any other individual or entity, or to deceive any officer of the
trust company or the Commission, or any agent or examiner authorized to examine the affairs of the
trust company, and any person, who, with like intent, aids or abets any such officer, director, agent or
employee of such trust company in any act described in clauses (i) through (v), is guilty of a Class 5
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felony.

C. Any officer of a trust company who knowingly makes a false statement of the condition of any
trust company is guilty of a Class 5 felony.

§ 6.2-1045. Officers, directors, agents and employees violating or causing trust company to violate
laws; civil liability not affected.

Any officer, director, agent, or employee of any trust company who knowingly violates or who
knowingly causes any trust company to violate any provision of this chapter, or knowingly participates
or knowingly acquiesces in any such violation, unless other punishment is provided for the offense of
such officer, agent, or employee, is guilty of a Class 1 misdemeanor. The provisions of this section shall
not affect the civil liability of any such officer, director, agent or employee.

§ 6.2-1046. Civil penalties for violation of Commission's orders.

A. The Commission may impose, enter judgment for, and enforce by its process, a civil penalty not
exceeding $10,000 upon any trust company or against any of its directors, officers, or employees, who it
determines, in proceedings commenced in accordance with the Commission's Rules, has violated any
lawful order of the Commission.

B. The Commission may remove from office any director or officer of a trust company for a second
or subsequent violation by him of any such order.

C. In all cases the defendant shall have an opportunity to be heard and to introduce evidence, and
the right to appeal as provided by law.

Article 3.
Trust Subsidiaries.

8§ 6.2-1047. Definitions.

As used in this article, unless the context requires a different meaning:

"Affiliate bank" with respect to a trust subsidiary means (i) a bank of which more than 50 percent of
the shares are owned directly or indirectly through a subsidiary by the same Virginia bank holding
company that owns directly or indirectly through a subsidiary all the shares, except directors qualifying
shares, of a trust subsidiary or a subsidiary bank or (ii) a bank that owns some or all of the shares of a
trust subsidiary or a subsidiary bank.

"Bank" has the meaning assigned to it in § 6.2-800.

"Bank holding company" has the meaning assigned to it in § 6.2-800.

"Bank under common ownership" means a bank of which 80 percent or more of its common stock is
owned, directly or indirectly through a subsidiary, by the same Virginia bank holding company as owns,
directly or indirectly through a subsidiary, at least 80 percent of the stock of the subsidiary bank
substituted as fiduciary.

"Fiduciary capacity” means every capacity in which a trust institution is granted the right to act
pursuant to 8 6.2-1002 and every other capacity in which a bank acts, or may act, through its trust
department, including, without limitation, trusteeship with respect to common trust funds.

"Main office” is the place designated in the articles of incorporation or articles of association as the
main office of the bank or trust subsidiary at which the principal functions of the bank or trust
subsidiary are to be conducted.

"Owning bank" means a bank owning 10 percent or more of the shares of a trust subsidiary.

"Subsidiary bank" means a bank authorized to exercise trust powers, at least 80 percent of the
outstanding shares of which are owned directly or indirectly through a subsidiary by a Virginia bank
holding company.

"Trust office” means, with regard to a trust subsidiary or a bank having trust powers, an office for
trust purposes only, at which the trust subsidiary or bank holds itself out as dealing with the public in
the solicitation and conduct of its trust business.

"Virginia bank holding company" means a bank holding company that, directly or indirectly through
a subsidiary, owns or controls a bank the main office of which is located in the Commonwealth.

§6.2-1048. Organization of subsidiary trust companies.

A. A subsidiary trust company may be incorporated and organized under Article 3 (8 13.1-618 et
seq.) of Chapter 9 of Title 13.1 or under federal laws relating to national banking associations for the
purpose of conducting a trust business and other activities and business incidental thereto in which a
trust subsidiary is permitted to engage as provided in § 6.2-1049.

B. All the outstanding voting shares of a subsidiary trust company, other than directors qualifying
shares, shall be owned directly or indirectly through a subsidiary by (i) one or more Virginia bank
holding companies, (ii) one or more banks authorized to have a main or parent office in Virginia, or
(iii) both.

C. A trust subsidiary shall be subject to regular examination and supervision by the Commission or
by the Comptroller of the Currency of the United Sates.

D. If incorporated under Title 13.1, a trust subsidiary shall pay such examination fees as may be
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from time to time imposed upon trust departments of banks that are subject to examination by the
Commission.

8 6.2-1049. Permissible business.

A trust subsidiary shall be permitted to engage in trust business and activities that may be engaged
in by a bank pursuant to 8§ 6.2-1002, and business incidental thereto. A trust subsidiary shall not accept
deposits or conduct any other business except as may be incidental to the trust business being conducted
by it.

§ 6.2-1050. Directors.

The affairs of every trust subsidiary incorporated under the laws of the Commonwealth shall be
managed by a board of directors. The board shall consist of not fewer than five individuals. A majority
of the directors shall be citizens of the Commonwealth. Directors need not be stockholders of the trust
subsidiary unless the articles of incorporation so require.

§6.2-1051. Report to Commission of election of director.

Within 60 days following the election or reelection of any person as a director of a trust subsidiary,
the trust subsidiary shall furnish such information to the Commission relative to his personal character,
integrity, financial condition, and personal and business background as the Commission shall from time
to time prescribe. Such report, under oath, shall be signed by the director as well as a designated
officer of the trust subsidiary. Any person knowingly making a false statement in such a report is guilty
of perjury.

§6.2-1052. Removal of director or officer; appeals; penalty.

A. Whenever any director or officer of a trust subsidiary doing business in the Commonwealth, shall
have continued to violate any law relating to such trust subsidiary or shall have continued unsafe or
unsound practices in conducting the business of such trust subsidiary, after the director or officer, and
the board of directors of the trust subsidiary of which he is a director or officer, have been warned in
writing by the Commissioner to discontinue such violation of law or such unsafe or unsound practices,
the Commissioner shall certify the facts to the Commission. The Commission shall thereupon enter an
order requiring such director or officer to appear before the Commission, within not less than 10 days,
to show cause why he should not be removed from office and thereafter restrained from participating in
any manner in the management of such trust subsidiary. Such order shall contain a brief statement of
the facts certified to the Commission by the Commissioner. A copy of such order shall be served upon
such director or officer, and a copy thereof shall be sent by registered mail to each director of the trust
subsidiary affected.

B. If, after granting the accused director or officer a reasonable opportunity to be heard, the
Commission shall find that he has continued to violate any law relating to such trust subsidiary, or has
continued unsafe or unsound practices in conducting the business of such trust subsidiary, after he and
the board of directors of the trust subsidiary of which he is a director or officer have been warned in
writing by the Commissioner to discontinue such violation of law or unsafe or unsound practices, the
Commission shall enter an order removing such director or officer from office and restraining such
director or officer from thereafter participating in any manner in the management of such trust
subsidiary. A copy of such order shall be served upon such director or officer. A copy of such order
shall also be served upon the trust subsidiary of which he is a director or officer. Upon such removal
the director or officer shall cease to be a director or officer of such trust subsidiary and thereafter
cease to participate in any manner in the management of such trust subsidiary.

C. Any director or officer aggrieved by (i) any order of the Commission entered under subsection B
or (ii) an order refusing to remove another director or officer from office or to restrain him from
participating in the management of the trust subsidiary, shall have, of right, an appeal to the Supreme
Court of Virginia within 60 days from the date of the order.

D. Any director or officer removed or restrained under the provisions of subsection B from
participating in any manner in the management of any trust subsidiary of which he is a director or
officer, and who thereafter participates in any manner in the management of such trust subsidiary
except as a stockholder therein, is guilty of a Class 6 felony.

§6.2-1053. Bonds required of officers and employees; blanket bond.

A. The board of directors of every trust subsidiary shall require bonds from all of the active officials
and employees of such corporation. In lieu of such bonds, the board may obtain one or more blanket
bonds. The surety on every bond shall be a bonding or surety company authorized to transact business
in Virginia, and the penalty of any such bond shall be increased whenever in the opinion of the
Commission it is necessary for the protection of the public interest.

B. If a trust subsidiary is unable to obtain the bond required by this section, it shall immediately
notify the Commission, which may then direct the trust subsidiary to have an audit performed at its
expense by an independent certified public accounting firm. The trust subsidiary shall obtain blanket
bond coverage as soon as such coverage is available. Failure to obtain blanket bond coverage may be
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cause for action by the Commission as provided by § 6.2-906.

§ 6.2-1054. Certificate required.

No trust subsidiary, other than a wholly owned subsidiary of a national banking association, shall
engage in trust business without first obtaining a certificate of authority from the Commission, or the
Comptroller of the Currency if it is organized as a national banking association. The Commission shall
not grant such certificate unless:

1. The capital and surplus of the trust subsidiary equal or exceed $200,000; and

2. The Commission is satisfied that (i) the trust subsidiary is capable of complying with the
provisions of this chapter and (ii) the officers and directors have the moral fitness and business
qualifications necessary to manage the trust subsidiary.

§6.2-1055. Trust offices.

A trust subsidiary may have trust offices at locations where branches are permitted under § 6.2-831,
upon approval of the Commission.

§6.2-1056. When security not required of trust subsidiaries.

No trust subsidiary with combined unimpaired capital stock and surplus of $200,000 or more shall
be required by any officer or court of the Commonwealth to give security upon appointment to or
acceptance of any office or trust that it may, by law, be authorized to execute. No trust subsidiary shall
qgualify in a fiduciary capacity on an estate that has a value in excess of its combined unimpaired
capital and surplus, without giving security for such excess, unless:

1. The requirement that the trust subsidiary give security for such excess is waived by the person
creating such fiduciary relationship;

2. A Virginia bank holding company or a bank owning, directly or indirectly through a subsidiary
bank, 100 percent of the stock, exclusive of directors qualifying shares, of the trust subsidiary files with
the Commission and with the circuit court for the jurisdiction in which the main office of the bank
holding company or bank is located an undertaking to be fully responsible for the existing and future
fiduciary acts and omissions of its trust subsidiary. If such undertaking is filed, a trust subsidiary may
qualify in a fiduciary capacity without giving security if the assets it is to receive in such capacity have
a value not greater than the combined and unimpaired capital and surplus of the parent Virginia bank
holding company or parent bank that has undertaken to be responsible for the acts of such trust
subsidiary. If no such undertaking shall have been filed, and corporate surety is provided, the premium
thereof shall be borne by the trust subsidiary and not the fiduciary estate; or

3. If an affiliate bank shall already have qualified in any fiduciary capacity and given bond, without
security, and the trust subsidiary or subsidiary bank shall qualify as successor fiduciary, then, if the
order of substitution so provides, and the fiduciary for which there is to be substitution consents, the
predecessor fiduciary shall remain liable on its bond for the acts of its named successor and no security
shall be required of the successor fiduciary, if the bond of the fiduciary for which there is to be
substitution is otherwise sufficient.

§6.2-1057. Deposits held or received by trust subsidiaries or subsidiary bank with affiliate banks.

A. Funds received or held by a trust subsidiary or subsidiary bank while awaiting investment or
distribution shall not be used by an affiliate bank or owning bank in the conduct of its business or
deposited in such bank, unless the bank first delivers to its trust department or to the trust subsidiary or
subsidiary bank, as collateral security therefor, securities of any of the classes described in subdivision
B 1, B2, or B3 of §6.2-1005, in an amount described in subsection B.

B. The securities deposited as collateral as required by subsection A shall be owned by the bank and
shall at all times be at least equal in market value to the amount of trust funds held on deposit by such
trust subsidiary or subsidiary bank, less such amount thereof as are insured by the Federal Deposit
Insurance Corporation.

C. In the event of the failure or liquidation of such bank, the trust subsidiary or subsidiary bank and
the owners of the beneficial interest in such trust funds shall have a lien on the bonds or other
securities so set apart, in addition to their claims against the estate of the bank.

§ 6.2-1058. Substitution of trust subsidiary as fiduciary.

A. Upon obtaining a certificate to engage in the trust business, a trust subsidiary may file an
application in the circuit court of the jurisdiction in which its main office is located requesting that it be
substituted, except as may be excluded in such application, in every fiduciary capacity for each of its
owning banks, or, in the case of a Virginia bank holding company, for any one or more of its affiliate
banks specified in the application.

B. Upon finding that (i) the trust subsidiary has obtained a certificate to engage in the trust business
by the Commission, or by the Comptroller of the Currency if the trust subsidiary is a national banking
association, the main office of which is in the Commonwealth and (ii) the requirements of § 6.2-1056
have been met, the court shall enter an order substituting the trust subsidiary in every fiduciary capacity
for each of its specified affiliate banks, or specified owning banks, except as may be otherwise specified
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in the application.

C. Upon entry of such order, the trust subsidiary shall, without further act, be substituted in every
fiduciary capacity. The substitution shall be evidenced by filing a copy of the order with the clerk of any
circuit court in the Commonwealth. The order shall be indexed in each index in the records of such
court in which substitutions of fiduciaries are otherwise indexed. The application may be made ex parte
and need not list the fiduciary capacities in which substitution is made. If the requirements of
§ 6.2-1056 have been met, the order of substitution shall specify that the trust subsidiary shall be
deemed without further act to have given bond with open penalty with respect to each fiduciary capacity
in which there is substitution.

D. Any bond, with corporate surety, posted under this section or § 6.2-1056 may be a blanket bond
conditioned as otherwise contemplated by law.

E. Each designation in a will or other instrument heretofore or hereafter executed of a bank as
fiduciary shall be deemed a designation of the trust subsidiary substituted for such bank pursuant to this
section except when the instrument is executed after such substitution and expressy negates the
application of this section. No waiver of surety with respect to any fiduciary bond shall be effective
except in such case when the bond would be otherwise sufficient as contemplated by § 6.2-1056 or
6.2-1059. Any grant in such an instrument of any discretionary power shall be deemed conferred upon
the fiduciary deemed to have been nominated hereunder.

F. A bank shall account jointly with the trust subsidiary that has been substituted as fiduciary for
such bank pursuant to this section for the accounting period during which the trust subsidiary is initially
so substituted. Upon substitution pursuant to this section, the bank shall deliver to the trust subsidiary
all assets held by the bank as fiduciary, except assets held for accounts to which there has been no
substitution. Upon such substitution, all such assets shall become the property of the trust subsidiary as
fiduciary without the necessity of any instrument of transfer or conveyance.

§ 6.2-1059. Substitution of subsidiary bank under common ownership as fiduciary.

A. Upon obtaining permission to engage in the trust business, a subsidiary bank may file an
application in the circuit court of the jurisdiction in which its main office is located requesting that it be
substituted, except as may be specified in such application, in every fiduciary capacity for a bank under
common ownership.

B. Upon a finding that (i) the subsidiary bank has been granted such permission to engage in the
trust business by the Commission or the Comptroller of the Currency and (ii) the unimpaired capital
and surplus of such subsidiary bank is sufficient as prescribed in 8§ 6.2-1003, or bond with corporate
surety has been posted for any excess, or has been validly waived, the court shall enter an order
substituting the subsidiary bank in every fiduciary capacity for each of the specified banks under
common ownership, except as may be otherwise specified in the application.

C. Upon entry of such order, such subsidiary bank shall, without further act, be substituted in every
such fiduciary capacity. The substitution shall be evidenced by filing a copy of the order with the clerk
of any circuit court in the Commonwealth. The order shall be indexed in each index in the records of
such court in which substitutions of fiduciaries are otherwise indexed. The application may be made ex
parte and need not list the fiduciary capacities in which substitution is made. If a bank under common
ownership with the subsidiary bank shall already have qualified in any fiduciary capacity and given
bond, without surety, then if the order of substitution shall so provide, which it may provide only if the
fiduciary for which there is to be substitution consents, the predecessor fiduciary shall remain liable on
its bond for the acts of its named successor, and no security or corporate surety shall be required of the
successor fiduciary on its bond.

D. Any bond, with corporate surety, posted under this section or under 8 6.2-1056 may be a blanket
bond conditioned as otherwise contemplated by law.

E. Each designation in a will or other instrument heretofore or hereafter executed of a bank as
fiduciary shall be deemed a designation of the subsidiary bank under common ownership substituted for
such bank pursuant to this section except when the instrument is executed after such substitution and
expressly negates the application of this section. No waiver of surety with respect to any fiduciary bond
shall be effective except in such case when the bond would be otherwise sufficient as contemplated by
8 6.2-1056 or this section. Any grant in such an instrument of any discretionary power shall be deemed
conferred upon the fiduciary deemed to have been nominated hereunder.

F. A bank shall account jointly with the subsidiary bank that has been substituted as fiduciary for
such bank pursuant to this section for the accounting period during which the subsidiary bank is
initially so substituted. Upon substitution pursuant to this section, the bank shall deliver to the
substituted subsidiary bank under common ownership all assets held by the bank as fiduciary, except
assets held for accounts to which there has been no substitution. Upon such substitution, all such assets
shall become the property of the subsidiary bank as fiduciary without the necessity of any instrument of
transfer or conveyance.
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§6.2-1060. Trust subsidiaries to have same powers and restrictions as bank trust departments.

Wherever there is granted to or imposed upon a bank having and exercising trust powers any further
powers in the nature of trust powers or any restriction upon any such powers, whether under this title
or otherwise, it is intended that such grant to or restriction upon a bank in its trust powers shall be
equally applicable to a trust subsidiary, unless context shall otherwise require or unless this chapter or
Chapter 8 (8§ 6.2-800 et seq.) specifically covers such situation or provides otherwise.

§6.2-1061. Reports; investigations and examinations, civil penalties.

A. Each trust subsidiary shall file statements of condition and other reports with the Commission in
accordance with the requirements established by regulation.

B. The Commission may, by its designated officers and employees, as often as it deems necessary,
investigate and examine the affairs, business, premises, and records of any trust subsidiary.
Examinations of such trust subsidiaries shall be conducted at least twice in each three-year period.

C. In the course of such investigations and examination, the principals, officers, directors, and
employees of such trust subsidiary being investigated or examined shall, upon demand of the person
making such investigation or examination, afford full access to all premises, books, records, and
information that the person making such investigation or examination deems necessary. For the
foregoing purposes, the person making the investigation or examination shall have authority to
administer oaths, examine under oath all the aforementioned persons, and compel the production of
papers and objects of all kinds.

D. Any trust subsidiary that fails to comply with the provisions of subsection A, for a period of
longer than 30 days, after being called upon by the Commission for a statement, or to do such other act
as is therein provided, shall be subject to assessment by the Commission of a civil penalty of not less
than $100 nor more than $1,000 per day for each day of noncompliance.

E. Any officer of any trust subsidiary being investigated or examined by the Commission who shall
refuse to give any examiner the information or refuse to be sworn, as required by subsections B and C,
shall be subject to assessment by the Commission of a civil penalty of not less than $25 nor more than
$100 per day for each day of noncompliance.

§6.2-1062. Offenses by officer, director, agent or employee of trust subsidiary; penalties.

A. Any officer, director, agent, or employee of any trust subsidiary who embezzes, abstracts, or
willfully misapplies any of the moneys, funds or credits of, or in the possession or control of the trust
subsidiary is guilty of larceny and subject to the penalties provided in § 18.2-95 or 18.2-96.

B. Any officer, director, agent or employee of any trust subsidiary who (i) issues or puts forth any
certificate of deposit, (ii) draws any order or bill of exchange, (iii) makes any acceptance, (iv) assigns
any note, bond, draft, bill of exchange, mortgage, judgment, decree or other instrument in writing, or
(v) makes any false entry in any book, report or statement of such trust subsidiary with intent in any
case to injure or defraud the trust subsidiary, or any other individual or entity, or to deceive any officer
of the trust subsidiary or the Commission, or any agent or examiner authorized to examine the affairs of
the trust subsidiary, and any person, who, with like intent, aids or abets any such officer, director, agent
or employee of such trust subsidiary in any act described in clauses (i) through (v), is guilty of a Class
5 felony.

C. Any officer of a trust subsidiary who knowingly makes a false statement of the condition of any
trust subsidiary is guilty of a Class 5 felony.

§ 6.2-1063. Officers, directors, agents and employees violating or causing trust subsidiary to violate
laws; civil liability not affected.

Any officer, director, agent, or employee of any trust subsidiary who knowingly violates or who
knowingly causes any trust subsidiary to violate any provision of this chapter, or knowingly participates
or knowingly acquiesces in any such violation, unless other punishment is provided for the offense of
such officer, agent, or employee, is guilty of a Class 1 misdemeanor. The provisions of this section shall
not affect the civil liability of any such officer, director, agent or employee.

§6.2-1064. Civil penalties for violation of Commission's orders.

A. The Commission may impose, enter judgment for, and enforce by its process, a civil penalty not
exceeding $10,000 upon any trust subsidiary or against any of its directors, officers, or employees, who
it determines, in proceedings commenced in accordance with the Commission's Rules, has violated any
lawful order of the Commission.

B. The Commission may remove from office any director or officer of a trust subsidiary for a second
or subsequent violation by him of any such order.

C. In all cases the defendant shall have an opportunity to be heard and to introduce evidence, and
the right to appeal as provided by law.

Article4.
Multistate Trust Institutions.
§ 6.2-1065. Definitions.
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As used in this article, unless the context requires a different meaning:

"Acquisition of a trust office” means the acquisition of a trust office located in a host state, without
acquiring the trust institution of such office.

"Bank" has the meaning assigned to it in 12 U.SC. § 1813(a)(1) of the Federal Deposit Insurance
Company Act of 1956 (12 U.SC. § 1811 et seq.), as amended.

"Bank supervisory agency" means. (i) any agency of another state with primary responsibility for
chartering and supervising a trust institution and (ii) the Office of the Comptroller of the Currency, the
Federal Deposit Insurance Corporation, or the Board of Governors of the Federal Reserve System and
any successor to these agencies.

"Home state” means (i) with respect to a federally chartered trust institution, the state where such
institution maintains its principal office and (ii) with respect to any other trust institution, the state that
chartered such institution.

"Home state regulator" means the bank supervisory agency with primary responsibility for chartering
and supervising an out-of-state trust institution.

"Host state” means a state, other than the home state of a trust institution, in which the trust
ingtitution maintains or seeks to acquire or establish an office.

"New trust office” means a trust office located in a host state that (i) is originally established by the
trust ingtitution as a trust office and (ii) does not become a trust office of the trust ingtitution as a result
of (a) the acquisition of another trust institution or trust office of another trust institution or (b) a
merger, consolidation, or conversion involving any such trust institution or trust office.

"Office” with respect to a trust ingtitution means the principal office or a trust office, but not a
branch.

"Qut-of-state bank" means a bank chartered to act as a fiduciary whose home state is a state other
than the Commonwealth.

"QOut-of-state trust company" means a trust company or trust subsidiary whose home state is a state
other than the Commonwealth.

"Out-of-state trust institution" means a trust institution whose home state is a state other than the
Commonwealth.

"Principal office” with respect to (i) a state trust company, means a location designated by such trust
company as its main office pursuant to § 6.2-1028 or 6.2-1047 or (ii) a trust institution other than a
state trust company, means its principal place of business in the United Sates.

"Sate bank" or "Virginia state bank” means a bank chartered under the laws of the Commonwealth
and permitted to engage in the trust business pursuant to § 6.2-819.

"State trust company” means a corporation organized or reorganized as a trust company under
Article 2 (86.2-1013 et seqg.) or Article 3 (8 6.2-1047 et seq.) of this chapter.

"State trust institution” means a trust ingtitution having its principal office in the Commonwealth.

"Trust company" means a state trust company or any other entity chartered to act as a fiduciary that
is not a bank.

"Trust ingtitution" means a bank or trust company chartered by a state bank supervisory agency or
by the Office of the Comptroller of Currency.

"Trust office" means an office at which a trust institution engages in a trust business and not in the
banking business.

§ 6.2-1066. Interstate trust offices by Virginia state banks.

A. With the prior approval of the Commission, any Virginia state bank or state trust company may
establish a new trust office or acquire a trust office in a state other than the Commonwealth.

B. A Virginia state bank or state trust company desiring to establish and maintain a trust office in
another state under this section shall file an application or notice on a form prescribed by the
Commission and pay the branch application fee set forth in subdivision B 3 of § 6.2-908. If the
Commission finds that the applicant has the financial resources sufficient to undertake the proposed
expansion without adversely affecting its soundness and that the laws of the host state permit the
establishment of the trust office, it may approve the application. In acting on the application, the
Commission shall consider the views of the state bank supervisor of the host state where the trust office
is proposed to be located.

§6.2-1067. Trust business of out-of-state trust institution.

A. An out-of-state trust institution that establishes or maintains one or more offices in the
Commonwealth under this article may conduct any activity at each such office that would be authorized
under the laws of the Commonwealth for a state trust institution to conduct at such an office.

B. An out-of-state trust institution may engage in a trust business at an office in the Commonwealth
only if it maintains (i) a trust office in the Commonwealth as permitted by this article or (ii) a branch
in the Commonwealth.

§ 6.2-1068. Establishing or acquiring an interstate trust office; additional trust offices; notice of



83 of 210

closure.

A. An out-of-state trust institution that does not already maintain a trust office in the Commonwealth
and that meets the requirements of this article may:

1. Establish and maintain a new trust office in the Commonwealth; or

2. Acquire and maintain a trust office in the Commonwealth.

B. An out-of-state trust institution that maintains a trust office in the Commonwealth under this
article may establish or acquire additional trust offices in the Commonwealth to the same extent that a
state trust ingtitution may establish or acquire additional offices in the Commonwealth, provided it
follows the procedures for establishing or acquiring such offices set forth in this article.

C. An out-of-state trust institution that maintains an office the Commonwealth under this article shall
give at least 30 days prior written notice, or in the case of an emergency transaction, such shorter
notice as is consistent with applicable state or federal law, to the Commission of any merger,
consolidation, or other transaction involving the trust institution that would cause any trust office
operated by the ingtitution in this state to be maintained by another trust ingtitution or cause the
operation of such an office to cease.

§6.2-1069. Filing requirements.

An out-of-state trust institution desiring to establish and maintain a new trust office or acquire and
maintain a trust office in the Commonwealth pursuant to this article shall submit to the Commission a
copy of the application or notice it files with its home state regulator or the responsible federal bank
supervisory agency to establish or acquire such office. Such submission shall be made at the same time
the application or notice is filed by the out-of-state trust institution with such home state regulator or
responsible federal bank supervisory agency. The out-of-state trust institution shall also comply with the
requirements of Article 17 (8 13.1-757 et seqg.) of the Virginia Sock Corporation Act and pay any filing
fee required by the Commission.

§ 6.2-1070. Conditions for approval.

A trust office of an out-of-state trust institution shall not be acquired or established under this article
unless:

1. In the case of a new trust office, the laws of the home state of the out-of-state trust institution
permit state trust institutions to establish and maintain new trust offices in that state under substantially
the same terms as set forth in this article.

2. In the case of a trust office to be established through the acquisition of a trust office, the laws of
the home state of the out-of-state trust institution permit state trust institutions to establish and maintain
trust offices in that state through the acquisition of trust offices under substantially the same terms as
set forth in this article.

§6.2-1071. Examinations; periodic reports, cooperative agreements; assessment of fees.

A. The Commission may make such examinations of any office established and maintained in the
Commonwealth pursuant to this article by an out-of-state trust institution as the Commission may deem
necessary to determine whether the office is operating in compliance with the laws of the
Commonwealth and to ensure the office is being operated in a safe and sound manner. The provisions
of 8 6.2-901 that apply to examinations of banks shall apply to examinations of an office conducted
under this section. The Commission shall also have authority to examine the principal office of an
out-of-state trust institution, as necessary. When any such examination is conducted outside the
Commonwealth, the out-of-state trust ingtitution shall be liable for and shall pay to the Commission
within 30 days of the presentation of an itemized statement, the actual travel and reasonable living
expenses incurred on account of such examination, or shall pay for such examination at a reasonable
per diem rate approved by the Commission.

B. The Commission may require periodic reports from any out-of-state trust institution that maintains
an office in the Commonwealth to the extent such reporting requirements (i) apply equally to similarly
situated trust ingtitutions having Virginia as their home state and (ii) are not preempted by federal laws.
Such reports shall be filed under oath with such frequency and in such scope and detail as may be
appropriate for the purpose of assuring continuing compliance with the provisions of this article.

C. The Commission may enter into cooperative agreements with the appropriate state bank
supervisors and federal bank regulatory agencies for the examination of any trust office in the
Commonwealth of an out-of-state trust institution or any office of a state trust institution in any host
state, and may accept such agency's report of examination and report of investigation in lieu of
conducting its own examinations or investigations. The Commission may enter into joint actions with
other state bank supervisors and federal banking agencies having concurrent jurisdiction over any office
maintained in this state by an out-of-state trust institution or any office established and maintained by a
state trust institution in any host state; however, the Commission may take such actions independently to
carry out its responsibilities under this article and to assure compliance with the laws of the
Commonwealth.
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D. Out-of-state trust institutions may be assessed and, if assessed, shall pay supervisory and
examination fees in accordance with the laws of the Commonwealth and regulations of the Commission.
Such fees may be shared with other state and federal bank supervisory agencies in accordance with
agreements between them and the Commission.

§ 6.2-1072. Enforcement.

If the Commission determines that there is any violation of any applicable law or regulation in the
operation of an out-of-state trust institution engaged in business in this state or that a trust office of
such an ingtitution in this state is being operated in an unsafe and unsound manner, the Commission
shall have authority to undertake such enforcement actions as it would be permitted to take if the office
were a Virginia state bank or state trust company.

§6.2-1073. Regulations; fees.

The Commission may adopt such regulations, and may provide for the payment of such reasonable
application and administration fees, as it finds necessary and appropriate in order to implement the
provisions of this article.

Articleb.
Private Trust Companies.

§ 6.2-1074. Definitions.

As used in this article, unless the context requires a different meaning:

"Degrees of kinship" means, with respect to two persons, (i) degrees of lineal kinship computed by
counting one degree for each person in the line of ascent or descent, exclusive of the person from whom
the computing begins and (ii) degrees of collateral kinship computed by commencing with one of the
persons and ascending from that person to a common ancestor, descending from that ancestor to the
other person, and counting one degree for each person in the line of ascent and in the line of descent,
exclusive of the person from whom the computation begins, the total to represent the degree of such
kinship.

"Designated relative” means the individual to or through whom the family members are related.

"Family" means a designated relative and family members of that designated relative.

"Family member" means the designated relative and:

1. Any individual within (i) the fifth degree of lineal kinship to the designated relative or (ii) the
ninth degree of collateral kinship to the designated relative, for which purposes only a legally adopted
individual shall be treated as a natural child of the adoptive parents;

2. The present or past spouse of the designated relative and of any individual qualifying as a family
member under subdivision 1;

3. A trust established (i) by a family member or (ii) exclusively for the benefit of one or more family
members;

4. A stock corporation, limited partnership or limited liability company, all of the capital stock,
partnership interests, membership interests, or other equity interests of which are owned by one or more
family members, their spouses qualifying under subdivision 2, their trusts qualifying under subdivision 3,
or their estates qualifying under subdivision 5;

5. The estate of a family member; or

6. A charitable foundation or other charitable entity created by a family member.

"Fiduciary" means executor, administrator, conservator, guardian, committee, or trustee.

"Operating plan" means a plan that establishes the policies and procedures a private trust company
will have in effect when the ingtitution opens for business and thereafter (i) to ensure that trust accounts
are handled in accordance with recognized standards of fiduciary conduct and (ii) to assure compliance
with applicable laws and regulations.

"Private trust business’ means acting as or performing the duties of a fiduciary in the regular course
of its business for family members.

"Private trust company" means a corporation or limited liability company that is organized to
engage in private trust business under this article with one or more family members and that does not
transact business with the general public.

"Tax" includes, but is not limited to, federal, state or local income, gift, estate, generation-skipping
transfer, or inheritance tax.

§ 6.2-1075. Organization; minimum capital; notice to Bureau; control.

A. No person other than a corporation or limited liability company organized under the laws of the
Commonwealth to engage exclusively in the private trust business shall act as a private trust company.

B. No person may act as a private trust company unless and until family members have subscribed
f$05r capital stock or interests, surplus, and a reserve for operation in an amount equal to or in excess of

00,000.

C. No person shall engage in business as a private trust company without first giving written notice

to the Bureau. The notice shall identify (i) the designated relative whose relationship to other
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individuals determines whether the individuals are family members and (ii) the location of the principal
office and additional office, if any, within the Commonwealth. The notice shall be accompanied by an
operating plan and such other books, records, documents, or information as the Commissioner may
require. The notice shall also certify that (a) all provisions of law have been complied with; (b) the
private trust company is formed for no other reason than to engage in the private trust business;, and
(c) family members have subscribed for capital stock, surplus, and a reserve for operation in an amount
equal to or in excess of $500,000.

D. All of the capital stock, membership interests, or other equity interests of a private trust company
shall be and shall remain owned by, and under the voting control of, family members, including any
spouses, trusts, stock corporations, limited partnerships, limited liability companies, or estates qualifying
under subdivision 2, 3, 4, or 5 of the definition of "family member" set forth in 8 6.2-1074, of one or
more families.

§ 6.2-1076. Operation and powers.

Every private trust company shall have and shall conduct its business in accordance with an
operating plan and in accordance with generally accepted fiduciary standards. A private trust company
when engaging in a private trust business shall have the same rights, powers, and privileges as a trust
ingtitution pursuant to 8§ 6.2-1002, including the power to act as executor under the last will and
testament or administrator of the estate of any deceased family member.

§6.2-1077. Reacquisition of shares or interests; dividends.

A private trust company shall not purchase, redeem, or otherwise reacquire shares of stock or
membership interests that the private trust company has issued, or declare a dividend or other
distribution to its stockholders, members, or holders of equity interests, to the extent that such purchase,
redemption, reacquisition, dividend, or distribution shall cause the private trust company's paid-in
capital, retained surplus and reserves to be reduced below $500,000.

§ 6.2-1078. Offices.

A. The office at which a private trust company begins business shall be designated initially as its
principal office. The board of directors or managers of a private trust company may thereafter
redesignate as the principal office another authorized office of the private trust company in the
Commonwealth.

B. The board of directors or managers of a private trust company may designate, and from time to
time redesignate, one additional office at which the private trust company may conduct business in the
Commonwealth.

C. The private trust company shall notify the Bureau of any such redesignation of its principal office
or designation or redesignation of an additional office not later than 30 days before its effective date
and shall confirm to the Bureau any such designation or redesignation within 10 days of its occurrence.

§6.2-1079. Directors or managers.

The affairs of every private trust company shall be directed by a board of directors if a corporation,
or managers if a limited liability company, consisting of not less than five nor more than 25 persons. At
least one director or manager shall be a citizen of the Commonwealth.

§6.2-1080. Limitation on powers.

A. In the exercise of any power held by a private trust company in its capacity as a fiduciary, the
private trust company shall have a duty not to exercise any power in such a way as to deprive the
estate, trust, or other entity for which it acts as a fiduciary of an otherwise available tax exemption,
deduction, or credit for tax purposes or deprive a donor of trust assets of a tax exemption, deduction, or
credit or operate to impose a tax upon a donor or other person as owner of any portion of the estate,
trust, or otherwise.

B. Without limitation to subsection A, no family member who is a stockholder or member or who
otherwise holds an equity interest in, or is serving as a director, officer, manager, or employee of, a
private trust company shall participate in or otherwise have a voice in any discretionary decision by the
private trust company to distribute income or principal of any trust in order to discharge a legal
obligation of the family member or for the family member's pecuniary benefit, unless:

1. The exercise of the discretion is limited by an ascertainable standard relating to the health,
education, support, or maintenance of that family member;

2. The distribution is necessary for that family member's support, health, or education; or

3. The instrument governing the administration of that trust clearly so provides.

Article 6.
Trust Powers of Savings Institutions.

8 6.2-1081. Definitions.

As used in this article, unless the context requires a different meaning:

"Affiliate" means, with respect to an association, a bank holding company, as defined in 12 U.S.C.
§ 1841, or savings and loan holding company of which the association is a subsidiary, a corporation
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that is also a subsidiary of a bank holding company or savings and loan holding company of which the
association is a subsidiary, a corporation with respect to which the association owns 25 percent or
more of the outstanding voting shares of such corporation, or any other corporation that the
Commissioner determines is, in fact, controlled by the association.

"Association" has the meaning assigned to it in 8 6.2-1100.

"Common trust funds' means common trust funds that are described under § 584 of the Internal
Revenue Code of 1954, as well as any other type of collective investment fund that is exempt from
federal income taxation under any other provision of the Internal Revenue Code or regulations issued
pursuant thereto.

"Fiduciary" means the status resulting from an association's undertaking to act alone, through an
affiliate, or jointly with others, primarily for the benefit of another, and includes an association's acting
as trustee, executor, administrator, committee, guardian, conservator, receiver, managing agent,
registrar of stocks and bonds, escrow, transfer, or paying agent, trustee of employee pension, welfare
and profit sharing trusts, and in any other similar capacity.

"Fiduciary records’ means all matters which are written, transcribed, recorded, received, or
otherwise come into the possession of an association and are necessary to preserve information
concerning the actions and events relevant to the fiduciary activities of an association.

"Governing instrument" means the written document or documents pursuant to which an association
undertakes to act in a fiduciary capacity, and includes a will, codicil, deed of trust, trust deed, and
other similar instruments.

"Investment authority” means the responsibility conferred by action of law or a provision of a
governing instrument to make, select, or change investments, review investment decisions made by
others, or to provide investment advice or counsel to others.

"Managing agent" means the fiduciary relationship assumed by an association upon the creation of
an account that names the association as agent and confers investment authority upon the association.

"Savings ingtitution holding company” has the meaning assigned to it in § 6.2-1100.

"Trust account” means the account established pursuant to a trust, estate, or other fiduciary
relationship that has been established with an association.

"Trust department” means that group or groups of officers and employees of an association, or of an
affiliate of an association, to whom are assigned the performance of fiduciary services by the
association.

"Uniform Transfers to Minors Act" means Chapter 6 (8 31-37 et seq.) of Title 31 or any comparable
act in effect in any other state.

§6.2-1082. Applications for permission to offer trust services.

A. An association desiring to exercise fiduciary powers, either through a trust department or through
an affiliate, shall file with the Commission an application indicating which trust services it wishes to
offer and providing the information necessary to make the determinations required under subsection B.

B. In addition to assessing any other facts or circumstances deemed proper, the Commission, in
passing upon an application to exercise trust powers, shall not grant such application unless the
Commission finds that:

1. The association's capital structure is sufficiently strong to support such additional undertaking;

2. The personnel who will direct the proposed trust department have adequate experience and
training, and will devote sufficient time to its affairs to ensure compliance with the law and to protect
the association against surcharge;

3. The granting of trust powers to the association will be in the public interest; and

4. The association has available legal counsel to advise and pass upon fiduciary matters wherever
necessary.

§ 6.2-1083. Commission to issue certificate; powers of associations authorized to offer trust services.

A. Upon granting the application of an association to exercise trust powers, the Commission shall
issue a certificate authorizing the association or affiliate to exercise trust powers and offer fiduciary
services. Unless such certificate otherwise provides, such association shall have the following rights,
powers, and privileges, and shall be subject to the following regulations and restrictions:

1. To act as agent for any person, including any locality or state, for the collection or disbursement
of interest, or income or principal of securities;

2. To act as the fiscal or transfer agent of any state, locality, or other body public or corporate, and
in such capacity to receive and disburse money, to transfer, register and countersign certificates of
stock, bonds, or other evidences of indebtedness;

3. To act as agent of any corporation, foreign or domestic, for any lawful purpose;

4. To act as trustee under any deed of trust, mortgage, or bond issued by an individual, municipality,
or body politic or corporate, and to accept and execute any other municipal or corporate trust not
inconsistent with the laws of the Commonwealth;
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5. To act as a guardian, conservator, as a custodian under the Uniform Transfers to Minors Act
(8 31-37 et seq.), and as depository of any money paid into court, whether for the benefit of a person
under a disability or other person;

6. To take, accept, and execute any and all trusts and powers, of whatever nature and description, as
may be conferred upon or entrusted or committed to it by any person, or any body politic or corporate,
or by other authority, by grant, assignment, transfer, devise, bequest, or otherwise or as may be
entrusted or committed or transferred to it or vested in it by order of any circuit court, judge, or clerk;
to receive and hold any property or estate, real or personal, which may be the subject of any such trust;
and to be accountable to all parties in interest for the faithful discharge of every such trust, duty, or
power which it may so accept; and

7. To act as executor under the last will and testament, or administrator of the estate, of any
deceased person, under appointment of any circuit court, judge, or clerk thereof, having jurisdiction of
the estate of such deceased person.

B. Nothing in this chapter shall be construed as authorizing the creation of a trust not lawful as
between individuals, nor to prohibit the deposit of funds by courts and fiduciaries in savings and loan
associations and savings banks.

C. All rights, powers, and privileges, and all regulations, restrictions, and limitations, granted to or
made applicable to associations by the provisions of this chapter shall likewise apply to any affiliate of
an association which is authorized by the Commission to exercise trust powers. Any such affiliate shall
be organized and operated solely for the purpose of offering trust services pursuant to the provisions of
this chapter.

D. All federal savings and loan associations and federal savings banks, that have been, or hereafter
may be, permitted by law to act in any fiduciary capacity, shall have the rights, powers, privileges, and
immunities conferred by this chapter to the extent permitted by federal law.

§ 6.2-1084. Continuation of trust powers in the event of consolidation or merger of two or more
associations.

If an association consolidates or merges with another association or a bank and the association has,
prior to such consolidation or merger, exercised trust powers under a certificate issued by the
Commission, which certificate is in effect at the time of the consolidation or merger, the rights existing
under such certificate shall pass to the resulting corporation. The resulting corporation may exercise
such trust powers in the same manner and to the same extent as the association to which such
certificate was originally issued. No new application to continue to exercise such powers is necessary. If
the name of the resulting corporation differs from that of the association to which the right to exercise
trust powers was originally granted, the Commission shall issue a certificate showing the right of such
resulting corporation to exercise the trust powers theretofore granted to any of the associations
participating in the consolidation or merger.

§ 6.2-1085. When security not required.

No association with a minimum combined unimpaired capital and surplus of $50,000 or more shall
be required by any officer or court of the Commonwealth to give security upon appointment to or
acceptance of any fiduciary office which it may, by law, be authorized to execute, or to give security
upon any bond given pursuant to 8§ 4.1-341 or similar statute. No association shall qualify on an estate
having a value in excess of its combined unimpaired capital and surplus without giving security for such
excess on its bond, unless the giving of such security is waived under the terms of the governing
instrument or by court order.

§6.2-1086. Association's operation and supervision of trust department.

A. The board of directors of an association is responsible for the proper exercise of fiduciary powers
by the association. All matters pertinent thereto, including the determination of policies, the investment
and disposition of property held in a fiduciary capacity, and the direction and review of the actions of
all officers, employees, and committees utilized by the association in the exercise of its fiduciary powers,
are the responsibility of the board. In discharging this responsibility, the board of directors may assign,
by action duly entered in the minutes, the administration of such of the association's trust powers as it
may consider proper to assign to such directors, officers, employees, or committees as it may designate.

B. No fiduciary account shall be accepted without the approval of the directors, officers, or
committees to whom the board may have assigned the performance of that responsibility. A written
record shall be made of such acceptances and of the relinquishment or closing out of all fiduciary
accounts.

C. Upon the establishment of a trust account for which the association has investment authority, a
prompt review of the assets of such account shall be made. The board of directors shall also ensure that
at least once during every calendar year thereafter, and within 15 months of the last review, all the
assets held in or held for each trust account for which the association has investment authority are
reviewed to determine the advisability of retaining or disposing of such assets. The board of directors
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shall act to ensure that all investments have been made in accordance with the terms and purposes of
the governing instrument and in accordance with applicable law.

D. The trust department may utilize personnel and facilities of other departments of the association,
and other departments of the association may utilize personnel and facilities of the trust department to
the extent not otherwise prohibited by the law.

E. Every association exercising trust powers shall adopt written policies and procedures to ensure
that the securities laws of the United Sates and the Commonwealth are complied with in connection
with any decision or recommendation to purchase or sell any security. Such policies and procedures, in
particular, shall ensure that the association's trust department shall not use material inside information
in connection with any decision or recommendation to purchase or sell any security.

F. Every association exercising fiduciary powers shall designate, employ, or retain legal counsel who
shall be readily available to pass upon fiduciary matters and to advise the association and its trust
department.

§6.2-1087. Books and accounts.

Every association exercising trust powers shall keep its fiduciary records separate and distinct from
other records of the association. All fiduciary records shall be so kept and retained for such time as to
enable the association to furnish such information or reports with respect thereto as may be required by
the Commissioner. The fiduciary records shall contain full information relative to each account. Every
association shall also keep an adequate record of all pending litigation to which the association is a
party in connection with its exercise of trust powers.

§6.2-1088. Investment of funds and assets held as fiduciary.

Funds and assets held by an association in a fiduciary capacity shall be invested in accordance with
the provisions of the governing instrument. When such instrument does not specify the character or class
of investments to be made and does not vest in the association, its directors, or its officers absolute and
uncontrolled investment discretion in the matter, funds and assets held pursuant to such instrument shall
be invested in any investment in which fiduciaries may invest under the provisions of Chapter 3 (8 26-38
et seq.) of Title 26. An association acting as fiduciary under appointment by a court may likewise invest
in any investments in which fiduciaries may invest under the provisions of Chapter 3 (8 26-38 et seq.) of
Title 26 unless otherwise provided by order of the appointing court. Unless the governing instrument or
order establishing the fiduciary relationship provides otherwise, funds and assets held by an association
in a fiduciary capacity may also be invested in common trust funds and collective investment funds
pursuant to the provisions of § 6.2-1095.

§ 6.2-1089. Funds awaiting investment or distribution.

A. Funds and assets held in a fiduciary capacity by an association awaiting investment or
distribution shall not be held uninvested or undistributed any longer than is reasonable for the proper
management of the trust account.

B. Funds and assets held in trust by an association, including managing agency accounts, awaiting
investment or distribution, unless prohibited by the governing instrument, may be deposited in other
departments of the association, provided that the association shall first set aside under the sole control
of the trust department, as collateral security:

1. Direct aobligations of the United Sates, or other obligations fully guaranteed by the United States
as to principal and interest;

2. Readily marketable securities of the classes in which fiduciaries are authorized or permitted to
invest trust funds, as set forth in § 26-40.01; or

3. Other readily marketable securities as may be authorized by the Commissioner.

Such collateral securities, or securities substituted therefor as collateral, shall at all times be at least
egual in face value to the amount of trust funds so deposited, but such security shall not be required to
the extent that the funds so deposited are insured by the Federal Deposit Insurance Corporation or
other federal insurance agency. The requirements of this subsection are met when qualifying assets of
the association are pledged in such manner as to fully secure all trust account funds deposited by the
trust department of the association in another department of the association.

C. Any funds held by an association as fiduciary awaiting investment or distribution and deposited in
other departments of the association shall be made productive.

D. In the event of the failure or liquidation of an association, the owners of the funds held in trust
and deposited in another department of the association shall have a first lien on the securities set apart
as collateral for such funds, in addition to any other claim that such owners may have against the
association.

§ 6.2-1090. Dealings with self or affiliates.

A. Unless authorized by the governing instrument or by court order, funds held by an association as
fiduciary shall not be invested in stock or obligations of, or property acquired from, the association or
its affiliates or their directors, officers, or employees, or organizations in which the association or its
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affiliates or their officers, directors, or employees possess such an interest as might affect the exercise of
the best judgment of the association in acquiring the stock, obligations, or property.

B. Property held by an association as fiduciary shall not be sold or transferred, by loan or
otherwise, to the association or its affiliates or their directors, officers, or employees, or to
organizations in which the association or its affiliates or their officers, directors, or employees possess
such an interest as might affect the exercise of the best judgment of the association in selling or
transferring such property, except:

1. When lawfully authorized by the governing instrument or by court order;

2. In cases in which the association has been advised by its legal counsel in writing that it has
incurred, as fiduciary, a contingent or potential liability, and the association desires to relieve itself
from such liability, in which case such sale or transfer may be made with the approval of the board of
directors and the Commissioner, provided that in all such cases the association, upon the consummation
of the sale or transfer, shall make reimbursement in cash at no loss to the trust account;

3. As provided in 88 6.2-1089 and 6.2-1094; or

4. When required by the Commissioner.

C. If the retention of stock or obligations of the association or its affiliates is authorized by the
governing instrument or court order, the association may exercise rights to purchase its own stock or
the stock of its affiliates, or securities convertible into such stock, when such rights are offered pro rata
to all stockholders of the association or its affiliates, as the case may be. When the exercise of such
rights or the receipt of a stock dividend results in fractional shareholdings, additional fractional shares
may be purchased to complement the fractional shares so acquired. In elections of directors, shares of
an association or its affiliates held by the association as sole fiduciary, whether in its own name as
fiduciary or in the name of its nominee, may not be voted by the association or its nominee unless,
under the terms of the governing instrument or a court order, the manner in which such shares shall be
voted may be directed by a donor or beneficiary of the trust account, and the donor or beneficiary
actually directs how the shares will be voted. In addition, where the association is acting as sole
fiduciary with respect to a trust account containing voting shares of the association or its affiliates, the
association may, in accordance with the provisions of subsection B of § 6.2-1091, petition an
appropriate court for appointment of a co-fiduciary for the purpose of voting such shares.

§ 6.2-1091. Voting of financial institution stock held by association as fiduciary, when association
disqualified from voting.

A. When voting shares of a financial institution are held by an association in a trust account, the
association may not vote or participate in the voting of any such shares if the securities held in such
fiduciary capacity, together with all the other voting securities of such financial institution held in a
fiduciary capacity by the association and its affiliates, exceed 25 percent of the outstanding voting
securities of such financial ingtitution. If the voting securities of any financial institution held by an
association in a trust account, together with all other voting securities of such financial institution held
in a fiduciary capacity by the association and its affiliates, exceed five percent of the outstanding voting
securities of such financial ingtitution, but less than 25 percent thereof, the association may not vote or
participate in the voting of any such voting securities unless there has been a determination by the
Commissioner that the right to vote such shares does not constitute control of the particular financial
ingtitution in question.

B. If any person is acting as fiduciary, in addition to the association, for the trust account containing
such voting securities, such other fiduciary, if not a director, officer, or employee of the association or
its affiliates, may vote such shares. If the association is the sole fiduciary for the trust account, the
association may petition an appropriate court for the appointment of a co-fiduciary for the sole purpose
of voting such shares. Such appointment and qualification may be ex parte, and no prior notice to the
beneficiaries of the trust account shall be required. The court at the time of such qualifications may
relieve the co-fiduciary of any obligation for the giving of security on his bond. If the appointment of
the co-fiduciary is limited to voting such shares, such order may provide that the co-fiduciary shall not
be liable or accountable in the administration of the trust account, except for the breach of any
fiduciary duty in voting or failing to vote such shares. No director, officer, or employee of the
petitioning association or its affiliates shall be eligible to be named co-fiduciary under the provisions of
this section.

C. The provisions of this section shall also apply in the case of voting shares of a bank holding
company, as defined in 12 U.SC. § 1841, or a savings and loan holding company held by an
association in a fiduciary capacity.

§6.2-1092. Transactions between trust accounts.

A. An association may sell assets held by it as fiduciary in one trust account to itself as fiduciary in
another trust account if the transaction is fair to both accounts and if such transaction is not prohibited
by the terms of the governing instruments, court order, or the law of the Commonwealth.
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B. An association may make a loan to a trust account from the funds belonging to another such
account, when the making of such loan to a designated trust account is authorized by the governing
instrument creating the account from which such loans are made, or by court order, and the terms of
the transaction are fair to all of the trust accounts involved.

C. An association may make a loan to a trust account and may take as security therefor assets of the
account, provided such transaction is fair to such account and is not otherwise prohibited by the
governing instrument, by court order, or by the law of the Commonwealth.

§6.2-1093. Custody of assets and investments held in trust.

A. The assets and investments of each trust account shall be kept separate from the assets of the
association and shall be placed in the joint custody or control of not fewer than two of the officers or
employees of the association designated for that purpose by the board of directors of the association.
All such officers and employees shall be adequately bonded.

B. The assets and investments of each trust account shall be either kept separate from those of all
other trust accounts, except as provided in § 6.2-1095, or otherwise adequately identified as the property
of the relevant account.

§ 6.2-1094. Establishment of common trust funds and collective investment funds; court accountings.

A. Any association authorized by the Commission to offer fiduciary services may establish and
maintain one or more common trust funds for the collective investment of funds held in a fiduciary
capacity by it. The association may include, in such common trust fund or funds established and
maintained by it, funds held in a fiduciary capacity by any affiliate of the association.

B. An association may invest funds held by it in any fiduciary capacity in one or more common trust
funds, provided (i) such investment is not prohibited by the governing instrument or court order creating
such fiduciary relationship; (ii) in the case of co-fiduciaries, the written consent of the co-fiduciary is
obtained by the association; and (iii) the association has no interest in the assets of the common trust
fund other than as a fiduciary.

C. Unless ordered by an appropriate court, an association operating a common trust fund or funds
shall not be required to render a court accounting with regard to such fund or funds, but, by
application to an appropriate court, such association may secure approval of such an accounting on
such conditions as the court may establish. Nothing contained herein shall affect the duties of the
fiduciaries of the trust accounts participating in the common trust fund to render accounts of their
several trusts.

§ 6.2-1095. Compensation of association acting as fiduciary.

A. If the amount of the compensation for acting in a fiduciary capacity is not provided for in the
governing instrument or otherwise agreed to by the parties, an association acting in such capacity may
charge or deduct reasonable compensation for its services. When the association is acting in a fiduciary
capacity under appointment by a court, it shall recelve such compensation as may be allowed or
approved by that court.

B. No association, except with the specific approval of its board of directors, shall permit any of its
officers or employees, while serving as such, to retain any compensation for acting as a co-fiduciary
with the association in the administration of any trust account undertaken by it.

C. No association shall permit an officer or employee engaged in the operation of its trust
department to accept a devise, bequest, or gift of trust account assets, unless the devise, bequest, or gift
is directed or made by a relative of such officer or employee, or is approved by the board of directors
of the association.

§6.2-1096. Surrender of trust powers by association.

Any association that has been granted the right to exercise trust powers and that desires to
surrender such rights shall file with the Commission a certified copy of the resolution of its board of
directors signifying such desire. Upon receipt of such resolution, the Commission shall make an
investigation. If the Commission is satisfied that the association has been properly discharged from all
fiduciary duties that it has undertaken, the Commission shall issue a certificate to such association
certifying that it is no longer authorized to exercise fiduciary powers. Upon issuance of such a
certificate by the Commission, an association shall no longer be subject to the provisions of this article
and shall not exercise thereafter any of the powers granted by this article without first applying for and
obtaining a new authorization to exercise such powers.

§ 6.2-1097. Effect on trust accounts of appointment of receiver for association or of voluntary
dissolution of association.

A. If a receiver is appointed for an association, the receiver shall, pursuant to the orders of the
Commission and of any court having jurisdiction, proceed to close such of the association's trust
accounts as can be closed promptly and shall promptly transfer all other such accounts to substitute
fiduciaries.

B. If an association exercising trust powers commences a voluntary dissolution, the liquidating agent
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shall proceed at once to liquidate the affairs of the trust department as follows:

1. All trusts and estates over which a court is exercising jurisdiction shall be closed or disposed of
as soon as practicable in accordance with the orders or instructions of such court;

2. All other trust accounts which can be closed promptly shall be closed as soon as practicable and
final accountings made therefor; and

3. All remaining trust accounts shall be transferred by appropriate legal proceedings to substitute
fiduciaries.

§6.2-1098. Revocation of trust powers.

A. If, in the opinion of the Commission, an association is unlawfully or unsoundly exercising, or has
unlawfully or unsoundly exercised, or has failed for a period of five consecutive years to exercise, the
powers granted by this chapter, or otherwise fails or has failed to comply with the requirements of this
chapter, the Commission may issue and serve upon the association a notice of intent to revoke the
authority of the association to exercise the powers granted by this chapter. The notice shall contain a
statement of the facts constituting the alleged unlawful or unsound exercise of powers, or failure to
exercise powers, or failure to comply, and shall fix a time and place at which a hearing will be held
before the Commission to determine whether an order revoking authority to exercise such powers should
issue against the association.

B. Such hearing shall be conducted in accordance with the Commission's Rules, and shall be fixed
for a date not earlier than 30 days and not later than 60 days after the service of such notice, unless an
earlier or later date is set by the Commission at the request of the association so served.

C. Unless the association so served shall appear by a duly authorized representative, it shall be
deemed to have consented to the issuance of the revocation order. In the event of such consent or if,
upon the record made at any such hearing, the Commission shall find that any allegation specified in
the notice of charges has been established, the Commission shall issue and serve upon the association
an order prohibiting it from accepting any new or additional trust accounts and revoking authority to
exercise any and all powers granted by this chapter, except that such order shall permit the association
to continue to service all previously accepted trust accounts pending their expeditious divestiture or
termination.

D. A revocation order shall become effective not later than the expiration of 30 days after service of
such order upon the association and shall remain effective and enforceable, except to such extent as it
is stayed, modified, terminated, or set aside by action of the Commission or a reviewing court. In the
case of a revocation order issued upon the consent of an association, such order shall become effective
at the time specified therein.

§6.2-1099. Trust powers of state savings banks.

Sate savings banks, and their subsidiaries and affiliates, may exercise fiduciary powers in the same
manner as associations pursuant to this article.

CHAPTER 11.
SAVINGSINSTITUTIONS
Article 1.

General Provisions.

§ 6.2-1100. Definitions.

As used in this chapter, unless the context requires a different meaning:

"Account" means any account with a savings institution and includes a checking, time, interest, or
savings account.

"Association” means a savings and loan association or building and loan association that is
authorized by law to accept deposits and to hold itself out to the public as engaged in the savings and
loan business.

"Branch office’ means an office of a savings ingtitution where, in addition to conducting other
business activities of the institution, the institution accepts deposits.

"Federal financial institution” means a financial institution incorporated or organized in accordance
with the laws of the United Sates.

"Federal savings institution" means a savings institution incorporated or organized in accordance
with the laws of the United Sates.

"Financial institution holding company" has the meaning assigned to it in § 6.2-700.

"Foreign savings institution" means a savings institution incorporated under the laws of a state other
than the Commonwealth, the principal business office of which is located outside the Commonwealth.
"Foreign savings institution” does not include a savings institution incorporated under the laws of the
United Sates.

"Home loan" means a real estate loan the security for which is a lien on real estate comprising a
single-family dwelling or a dwelling unit for four or fewer families in the aggregate.

"Insured savings ingtitution” means a savings institution whose accounts are insured by the Federal
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Deposit Insurance Corporation or other federal insurance agency.

"Liquid assets' means (i) cash on hand; (ii) cash on deposit in Federal Home Loan Banks, Federal
Reserve Banks, savings institutions, or in commercial banks that is withdrawable upon not more than 30
days notice and that is not pledged as security for indebtedness; (iii) the liquid asset fund of the United
Sates League of Saving Institutions; (iv) obligations of, or obligations that are fully guaranteed as to
principal and interest by, the United Sates; or (v) any other asset that the Commissioner designates as
a liquid asset. Any deposits in financial institutions under the control or in the possession of any
supervisory authority are not liquid assets.

"Main office" means the office where a savings ingtitution first commences to do business or, if the
savings ingtitution has more than one office, the office designated by the institution's board of directors
as the institution's main office.

"Manufactured building” means a manufactured home or other structure designed for use as a
dwelling or business facility that is manufactured and assembled at a location other than the site where
such manufactured home or other structure is placed for use as a dwelling or business facility, or both.

"Member" means a person (i) holding a savings account of a mutual association, (ii) borrowing from
a mutual association, (iii) assuming or obligated upon a loan or interest therein held by a mutual
association, or (iv) purchasing real estate securing a loan or interest therein held by a mutual
association. "Member" includes such persons with a joint and survivorship or other multiple owner or
borrower relationship, which persons shall constitute a single membership for purposes of this chapter.

"Mutual association" means an association that is organized and operated exclusively for the benefit
of its members and that does not issue shares of capital stock.

"Mutual savings institution" means a savings institution that is organized and operated exclusively
for the benefit of its members and that does not issue shares of capital stock.

"Real estate loan" means:

1. A loan on the security of any instrument, whether a mortgage, deed of trust, or land contract, that
makes the interest in real estate described therein, whether in fee or in a leasehold or subleasehold
extending or renewable automatically or at the option of the holder, or at the option of the savings
institution, for a period of at least 10 years beyond the maturity of the loan, specific security for the
payment of the obligations secured by the instrument; or

2. A loan, or interest therein, secured by cooperative housing units on the security of (i) a security
interest in the stock or membership certificate issued to a tenant-stockholder or resident member of a
cooperative housing corporation, as defined in § 13.1-501, coupled with (ii) the assignment by way of
security of the borrower's interest in the proprietary lease or other right of tenancy in the property
owned by such corporation.

"Savings account” means an interest-bearing account not subject to withdrawal by check or other
negotiable instrument.

"Savings bank" means a savings institution specifically chartered under the laws of the
Commonwealth, another state or a territory of the United Sates, the District of Columbia, or the United
Sates as a savings bank. The term savings bank does not include a savings and loan association or
building and loan association.

"Savings institution® means a savings and loan association, a building and loan association, or
savings bank, whether organized as a capital stock corporation or a nonstock corporation, that is
authorized by law to accept deposits and to hold itself out to the public as engaged in the savings
institution business.

"Savings institution holding company’ means any person who, directly or indirectly, or acting in
concert with one or more other companies or with one or more subsidiaries or affiliates, acquires,
owns, controls or holds with power to vote 25 percent or more of the voting shares of a stock savings
ingtitution, or which controls in any manner the election of a majority of the directors of such
institution.

"Service corporation” means a stock corporation, all of the stock of which is owned (i) directly by
one or more savings institutions or (ii) indirectly through a subsidiary or subsidiaries of one or more
savings institutions.

"Sate association" means an association incorporated under the laws of the Commonwealth.

"Sate bank" means a bank incorporated under the laws of the Commonwealth and that has its
principal business office in the Commonwealth.

"Sate savings bank" means a savings bank organized and incorporated under the provisions of this
chapter. A state savings bank shall not be subject to the provisions of this chapter applicable only to
state associations.

"Sate savings institution” means a savings institution incorporated under the laws of the
Commonwealth.

"Stock association" means an association that issues shares of capital stock.
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"Sock institution" means a savings institution that issues shares of capital stock.

"Withdrawal value" means the amount credited to an account less lawful deductions therefrom, as
shown by the records of the savings institution.

§6.2-1101. Construction and application of chapter.

A. It is the intention of the General Assembly that this chapter shall be liberally construed to effect
the purposes set out herein.

B. The provisions of this chapter shall apply to federal savings ingtitutions and foreign savings
institutions doing business in the Commonwealth insofar as the Commonwealth has the power to enact
legislation with regard to them.

§6.2-1102. Associations operating share accumulation loan plans; continued operation.

Notwithstanding any other provision of law with respect to the rates of interest which that may be
charged, an association that on September 1, 1959, was operating on a share accumulation loan plan
whereby its earnings were equitably distributed to both its borrowers and its shareholders may continue
to operate upon the same plan, but no additional loans shall be made or shares issued under such plan
after July 1, 1974.

8§ 6.2-1103. Prohibitions on conduct of savings institution business, exceptions, penalty.

A. No person shall engage in the savings ingtitution business in the Commonwealth except entities
that are state associations, savings banks, federal savings institutions authorized to transact business in
the Commonwealth, or foreign savings institutions that have been authorized to transact a savings
ingtitution business in the Commonwealth pursuant to the provisions of Article 5 (8 6.2-1148 et seq.) of
this chapter.

B. Nothing in this chapter shall prevent any person who is not authorized to engage in the savings
ingtitution business from lending money on real estate or personal security or collateral, or from
guaranteeing the payment of bonds, notes, bills or other obligations, or from purchasing or selling
stocks and bonds, so long as such person does not hold himself out as being engaged in the savings
institution business.

C. Any person who violates this section is guilty of a Class 6 felony.

§6.2-1104. False statements and similar actions prohibited; penalty.

Any person who knowingly makes or causes to be made, directly or indirectly, or through any
agency, any false statement or report, or willfully overvalues any land, property, or security, for the
purpose of influencing in any way the action of any savings institution upon any application, advance,
discount, purchase or repurchase agreement, commitment, or loan or any change or extension thereof,
by renewal, deferment of action or otherwise, or the acceptance, release, or substitution of security
therefor, is guilty of a Class 1 misdemeanor.

§ 6.2-1105. Use of savings ingtitution name, logo, or symbol for marketing purposes; penalty.

A. Except as provided in subsection B, no person shall use the name, logo, or symbol, or any
combination thereof, of a savings ingtitution, or any name, logo, or symbol, or any combination thereof,
that is deceptively similar to the name, logo, or symbol of a savings institution, in marketing material
provided to or solicitation of another person in a manner such that a reasonable person may believe
that the marketing material or solicitation originated from or is endorsed by the savings institution or
that the savings ingtitution is responsible for the marketing material or solicitation.

B. This section shall not apply to (i) an affiliate or agent of the savings institution or (ii) a person
who uses the name, logo, or symbol of a savings institution with the consent of the savings institution.

C. Any person violating the provisions of this section, either individually or as an interested party, is
guilty of a Class 1 misdemeanor.

D. This section shall not affect the availability of any remedies otherwise available to a savings
institution.

§6.2-1106. Prohibitions on the use of certain terms; exceptions; penalty.

A. No person not engaged in the business of a savings ingtitution in the Commonwealth under the
provisions of this chapter shall use any sign having thereon any assumed or corporate name containing
the words "savings and loan,” "building and loan," "savings bank," or other words indicating that its
office is the office of a savings institution; nor shall any such person use or circulate any written or
printed material having thereon any assumed or corporate name or word or words indicating that the
business of such person is that of a savings institution. However, the use of any of these terms in the
name of any other corporation or in connection with any other business is not prohibited when
additional words show clearly and definitely that the corporation is not, and that the business is not
that of, a savings institution.

B. Any person who violates this section is guilty of a Class 6 felony.

§ 6.2-1107. Defamation of savings institutions and certain federal agencies prohibited; penalty.

No person shall willfully and knowingly make, issue, circulate, or transmit, or cause or knowingly
permit to be made, issued, circulated, or transmitted, any statement or rumor, written, printed,
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reproduced in any manner, or by word of mouth, that is untrue in fact and is (i) malicious, in that it is
calculated to injure reputation or business, and (ii) derogatory to the financial condition or standing of
any savings institution or Federal Home Loan Bank. Any person who violates this section is guilty of a
Class 2 misdemeanor.

§ 6.2-1108. Membership in Federal Home Loan Bank and Federal Deposit Insurance Corporation
authorized; insurance required as a condition to receiving deposits; representations that accounts are
insured; misleading advertisements.

A. A savings institution may become a member of the Federal Home Loan Bank and the Federal
Deposit Insurance Corporation or other federal insurance agency and conform to the provisions and
regulations thereof.

B. Any savings ingtitution doing business in the Commonwealth that does not have its accounts
insured by the Federal Deposit Insurance Corporation or other federal insurance agency, up to the
limits of the insurance provided thereby, shall not accept any deposits.

§6.2-1109. Representations that accounts are insured; misleading advertisements.

A. A savings institution shall not make any representation, oral or written, that any of its accounts
are insured or guaranteed unless such accounts are insured or guaranteed by an instrumentality of the
United States or other insurer approved by the Commission.

B. A savings institution shall not publish any misleading advertisement.

§6.2-1110. Membership in facilitating organizations or instrumentalities.

A savings ingtitution may become a member of, deal with, maintain reserves or deposits with, or
make reasonable payments or contributions to, and comply with any reasonable requirements or
conditions of eligibility of, any government or private organization or instrumentality to the extent that
the organization or instrumentality assists in furthering or facilitating the institution's purposes, powers,
services or community responsibilities. This section shall not be construed to permit a savings institution
to establish deposit or reserve accounts with any financial ingtitution or other entity if its accounts are
not insured by federal agency or other insurer approved by the Commissioner.

§ 6.2-1111. Authority to purchase, convey or manage property in which state savings ingtitution has
a security interest; time limitation.

A. A state savings institution may:

1. Purchase at any sale, public or private, any real estate or personal property upon which it has a
mortgage, judgment, deed of trust, pledge, lien or other encumbrance or in which it has any interest;
and

2. Acquire any real or personal property that is conveyed or transferred to it in full or partial
satisfaction, discharge or release of loans for which such property is security.

B. A dtate savings institution may sell, convey, lease, exchange, improve, repair, mortgage, convey in
trust, pledge, or encumber any real or personal property purchased or acquired by it as authorized by
subsection A.

C. A state savings ingtitution may invest its funds in or manage or deal in property or invest its
funds in or operate a business, when any of these actions are reasonably necessary to avoid loss on a
loan or investment previously made or an obligation previously created in good faith. Such property or
business shall not be held or operated by the state savings institution for a period in excess of six years
unless specifically authorized by the Commissioner.

§ 6.2-1112. Applicability of Virginia Uniform Commercial Code to commercial paper and depository
activities of savings institutions.

The definitions and provisions contained in Title 8.3A and Title 8.4 shall apply to the commercial
paper and deposit account activities of savings institutions doing business in the Commonwealth, to the
extent that such definitions and provisions are not inconsistent with the provisions of this chapter.

§6.2-1113. Discoverability or admissibility of compliance review committee documents.

A. As used in this section, "compliance review committee" means a committee appointed by the
board of directors of a savings institution for the purpose of evaluating and improving the savings
institution's compliance with federal and state laws and adherence to its own established ethical and
financial standards, and includes any other person when that person acts in an investigatory capacity at
the direction of a compliance review committee.

B. Any records, reports, or other documents created by a compliance review committee are
confidential and shall not be discoverable or admissible in evidence in any civil action unless, upon
motion, the trial court determines in its discretion that there has been an abuse of the provisions of this
section.

C. Any records, reports, or other documents produced by a compliance review committee and
delivered to a federal or state governmental agency remain confidential and shall not be discoverable or
admissible in evidence in any civil action, except to the extent that applicable law provides that such
records, reports or other documents are not protected from disclosure.
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D. In no event shall the existence of or any action by a compliance review committee serve as a
basis or justification for delay of, or limit upon, the discovery process set forth in state or federal rules.

E. The work product created by any person acting in an investigatory capacity at the direction of a
compliance review committee prior to his participation in the work of the compliance review committee
or at the direction of the compliance review committee shall be subject to the rules governing discovery
in accordance with the Rules of the Virginia Supreme Court.

F. This section shall not be construed to limit the discovery or admissibility:

1. In any civil action of any records, reports, or other documents that are not created by a
compliance review committee; or

2. Of any factual information which may be reviewed by a compliance review committee.

Article 2.
Incorporation; Certificate of Authority; Corporate Administration.

§6.2-1114. Application of Virginia Sock Corporation Act and Virginia Nonstock Corporation Act.

A. The provisions of the Virginia Sock Corporation Act (§ 13.1-601 et seq.) shall apply to all stock
ingtitutions in all cases not inconsistent with the provisions of this chapter, except the provisions of
Article 15 (8 13.1-729 et seq.) of Chapter 9 of Title 13.1 shall not apply.

B. The provisions of the Virginia Nonstock Corporation Act (8 13.1-801 et seqg.) shall apply to all
mutual savings ingtitutions in all cases not inconsistent with the provisions of this chapter including
mutual savings and loan associations heretofore incorporated under the Virginia Sock Corporation Act
or prior laws relating to stock corporations.

§6.2-1115. Formation of state savings institutions.

A. A stock savings and loan association may be incorporated as provided in the Virginia Sock
Corporation Act (8 13.1-601 et seq.). A mutual savings and loan association may be incorporated as
provided in the Virginia Nonstock Corporation Act (8§ 13.1-801 et seq.).

B. A stock savings bank may be formed by being incorporated as provided in the Virginia Sock
Corporation Act (8 13.1-601 et seq.). A mutual savings bank may be formed by being incorporated as
provided in the Virginia Nonstock Corporation Act (8 13.1-801 et seq.).

§6.2-1116. Corporation name.

A. Every association incorporated under the laws of the Commonwealth shall have as a part of its
corporate name the words "building and loan association" or "savings and loan association." No state
association shall use the words "savings bank" as part of its corporate name.

B. Every savings bank incorporated under the laws of the Commonwealth shall have as a part of its
corporate name the words "savings bank."

C. The provisions of subsection A of § 13.1-630 shall not apply to any association or state savings
bank.

§ 6.2-1117. Par value of shares; payment of shares; reacquisitions of shares or acceptance thereof as
security; how subscriptions to stock to be paid; disposition of money received before institution opens;
stock option plans.

A. Shares of stock issued by a stock institution shall be paid for in full in cash at not less than their
par value upon issuance or, in the case of a stock institution then actively conducting operations, in
property or services valued, with the approval of the Commission, at an amount not less than the
aggregate value of the shares issued in exchange therefor. A stock ingtitution may not purchase, redeem
or otherwise reacquire shares of stock that it has issued and may not accept its shares of stock as
security. A stock ingtitution shall have the power to redeem or otherwise reacquire shares of its common
or preferred stock to the same extent as commercial banks incorporated under the laws of the
Commonwealth are permitted to do under this title.

B. Subscriptions to the capital stock of a stock institution shall be paid in money at not less than
par. No stock institution shall begin business until the amount specified in its certificate of authority to
commence business has been received by it.

C. All money received for subscriptions to or for purchases of stock of a stock institution before it
opens for business shall be deposited in an escrow account in an insured financial institution or
invested in United States government obligations, under the joint control of two organizing directors of
the stock institution, both of whom shall be bonded for an amount not less than the total amount of
money under their control. Such funds, together with any income thereon, less such organizational
expenses as have been approved by the stock institution's board of directors, shall be remitted to the
stock ingtitution on the day it opens for business. If the stock institution is denied a certificate of
authority, is refused insurance of accounts, or it is otherwise determined that the stock institution will
not open for business, such funds, after payment of any amount owing for expenses in connection with
such attempted organization, including reasonable consulting fees, attorney fees, salaries, filing fees, and
other expenses, shall be refunded to subscribers or shareholders. The directors of the stock institution,
individually, jointly and severally, shall be liable for any failure of the savings institution to refund such
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funds to the subscribers or shareholders. This liability may be enforced by a suit in equity instituted by
one or more of the subscribers or stockholders on behalf of all against the stock institution and one or
more of its directors.

D. The requirement that capital stock be paid in money shall not be construed to prohibit the
establishment, as otherwise authorized by law, of stock option plans and stock purchase plans, and the
issuance of stock pursuant to such plans. Such plans shall be established only after the stock institution
has opened for business. Any such plan with respect to a stock association shall be established as
follows:

1. The board of directors shall by resolution propose the stock option or stock purchase plan. The
plan shall describe any effect the adoption of the plan is expected to have on the value of issued and
outstanding shares of the association;

2. Notice of a meeting of stockholders, stating that the purpose or one of the purposes of the meeting
is to consider the plan so proposed by the board of directors, shall be given to each stockholder of
record entitled to vote thereon within the time and in the manner provided in Chapter 9 (8 13.1-601 et
seg.) of Title 13.1 for giving of notice of meetings of stockholders. A copy of the plan shall be included
with such notice; and

3. At such meeting, the plan shall be adopted if approved by the affirmative vote of the holders of
more than two-thirds of the shares entitled to vote thereon.

Any such plan with respect to a savings bank shall be adopted if approved by a majority vote of the
ingtitution's shareholders. In no event shall such a plan established by a stock savings bank provide that
a stock option be granted at a price which is less than 100 percent of the book value per share of the
stock as shown by the stock institution's last published statement prior to the granting of the option.

§6.2-1118. Certificate of authority to do business.

A. Before any state savings institution may begin business in the Commonwealth, it shall obtain from
the Commission a certificate of authority to do so. Prior to issuing a certificate, the Commission shall
ascertain that:

1. All applicable provisions of law have been complied with;

2. If a mutual association, deposits in a total amount deemed by the Commission to be sufficient to
warrant successful operation but not less than $2 million, have been pledged or deposited and that such
deposits shall not be withdrawable for at least one year;

3. If a stock association, that financially responsible persons have subscribed for capital stock and
surplus in an amount deemed by the Commission to be sufficient to warrant successful operation,
provided that the capital stock shall have a paid-in value of not less than $2 million;

4. If a mutual savings bank, deposits in such amount as the Commission deems necessary for safe
and sound operation, but not less than $1 million have been pledged or deposited and that such
deposits are not subject to withdrawal for at least one year;

5. If a stock savings bank, that financially responsible persons have subscribed for capital stock in
an amount deemed by the Commission to be sufficient to warrant successful operation, provided that the
capital stock shall have a paid-in value of not less than $1 million;

6. Regulations governing directors of the association have been complied with;

7. The public interest will be served by the addition of the proposed savings institution facilities in
the community where the savings ingtitution is to be located. The addition of such facilities shall be
deemed in the public interest if, based on all relevant evidence and information, advantages such as
increased competition, additional convenience, or gains in efficiency outweigh possible adverse effects
such as diminished or unfair competition, undue concentration of resources, conflicts of interests, or
unsafe or unsound practices,

8. The officers and directors of the proposed savings institution demonstrate (i) moral fitness, (ii)
financial responsibility, and (iii) business ability; and

9. The applicant has submitted evidence of (i) being fully insured by the Federal Deposit Insurance
Corporation or other federal insurance agency or (ii) commitment by the Federal Deposit Insurance
Corporation or other federal insurance agency that the applicant will be issued insurance of accounts
immediately subsequent to the issuance of the certificate of authority. The Commission may issue a
certificate conditioned upon the fact that the savings institution shall not commence to do business until
it is issued insurance of accounts by the Federal Deposit Insurance Corporation or other federal
insurance agency.

B. The minimum capital stock requirement under:

1. Subdivisions A 2 and A 3 shall apply when a state association is being organized to begin
business and shall not apply when this section is referred to or used in connection with the conversion
of an operating savings institution or bank to a state association, or when this section is used in
connection with the reorganization of an operating state association under a holding company; and

2. Subdivisions A 4 and A 5 shall apply when a state savings bank is being organized to begin
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business and shall not apply when this section is referred to or used in connection with the conversion
of an operating savings institution or bank to a state savings bank, or when this section is used in
connection with the reorganization of an operating state savings bank under a holding company.

§6.2-1119. Commissions and other fees for sale of stock not permitted.

The Commission shall not issue a certificate of authority to any state savings institution to commence
business if commissions, fees, brokerage, or other compensation, however designated, have been paid or
contracted to be paid by the savings ingtitution or by anyone in its behalf, either directly or indirectly,
to any person for the sale of stock in such savings institution. This section shall not be construed to
prohibit a savings ingtitution that has been issued a certificate of authority and has commenced
operations from paying or contracting to pay such commissions or fees in connection with the issue or
reissue of shares of stock of the savings institution.

§6.2-1120. Minimum capital requirement.

A state savings bank shall comply with the applicable minimum capital requirements of the Federal
Deposit Insurance Corporation. The Commission may impose such additional minimum capital
requirements as it deems necessary in order to insure the safe and sound operation of state savings
banks.

§6.2-1121. Board of directors.

A. The affairs of every state savings institution shall be managed by a board of directors of not less
than five nor more than 25 persons. Every director of a stock savings institution shall be the owner in
his own name and have in his personal possession or control, shares of stock in the savings institution
of which he is a director that have a market value at the time such director is first elected to the board
of not less than $500. Such shares of stock shall be unpledged, except as required to be pledged to a
Federal Home Loan Bank, Federal Reserve Bank, or other federal agency, and unencumbered at the
time of his becoming a director and during the whole of his term as director. If a stock savings
ingtitution is controlled by a savings institution holding company, a director may comply with the
provisions of this section for each stock savings institution of which he is a director by ownership, in
similar manner, of shares of capital stock of the holding company that have a market value at the time
such director is first elected to the board of not less than $500.

B. Every director of a mutual state association shall have a savings account in the association of
which he is a director, in his own name or jointly with his spouse, of not less than $500. A mutual state
savings bank shall be subject to the requirements of subsection A, except that, in lieu of owning
qualifying shares of stock in the savings bank, each director shall maintain, while a director, a savings
account in the savings bank of not less than $500. Any account required by this subsection shall be
unpledged, except as required to be pledged to a Federal Home Loan Bank, and unencumbered at the
time of his becoming a director and during the whole term as director. The office of any director
violating the provisions of subsection A or this subsection shall immediately become vacant.

C. Every director of a state savings institution, within 30 days after his election or reelection, shall
take and subscribe to an oath that he (i) will diligently and honestly perform his duties as director and
(ii) is the owner and has in his personal possession or control the shares of stock or savings account in
the savings ingtitution required by this section and, in the case of reglection or reappointment, that,
during the whole of his immediate previous term as a director, such stock or account was not at any
time pledged or encumbered in any other manner to secure a loan. The oath, subscribed to by the
director and certified by the officer before whom it is taken, shall be transmitted to the Commission.
Any director who fails for a period of 30 days after his election, reelection, appointment or
reappointment to take the oath required by this subsection shall forfeit his office.

D. Within 60 days following the election or reelection of any person as a director of a state savings
ingtitution, the savings institution shall furnish such information to the Commission relative to the
personal character, integrity, financial condition, and personal and business background of the director
as the Commission shall from time to time prescribe. The report, under oath, shall be signed by the
director as well as by a designated officer of the savings institution. Any person knowingly making a
false statement in such a report shall be guilty of perjury, punishable as provided in § 18.2-434.

§ 6.2-1122. Meetings of board of directors.

The board of directors of every state savings institution shall hold meetings at least once in every
calendar month. At any meeting a majority of the whole board shall be necessary for the lawful
transaction of business, unless the stockholders or members, by bylaw, have fixed another number,
which in the case of a state savings bank shall be not less than five, as a quorum. The Commission may
allow less frequent meetings, but not less often than quarterly.

§6.2-1123. Notice of meetings of members; determining members entitled to notice or to vote.

A. A mutual savings institution shall give notice of its meetings of members as required by
§ 13.1-842 and shall post a copy of the notice in a conspicuous place in each office of the institution
during the 14 days preceding the date of the meeting.
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B. For the purpose of determining members entitled to notice of or to vote at any meeting of
members or any adjournment thereof, or in order to make a determination of members for any other
purpose, the board of directors of a mutual savings institution may provide that the membership shall be
closed for a stated period but not to exceed, in any case, 50 days. In lieu of closing the membership, the
bylaws or, in the absence of any applicable bylaw, the board of directors may fix in advance a date as
the record date for any such determination of membership. Such date in any case shall not be more
than 50 days prior to the date on which the particular action, requiring such determination of members,
is to be taken. If the membership is not closed and no record date is fixed for the determination of
members entitled to notice of or to vote at a meeting of members, the date on which notice of the
meeting is mailed shall be the record date for such determination of membership. When a determination
of members entitled to vote at any meeting of members has been made as provided in this section, the
determination shall apply to any adjournment thereof.

§ 6.2-1124. Voting rights; proxies.

The right of members of a mutual savings institution to vote may not be conferred or limited by the
articles of incorporation. In the determination of all questions requiring action by the members, each
member shall be entitled to cast one vote, plus an additional vote for each $100 or fraction thereof of
the withdrawal value of savings accounts, if any, held by such member. No member, however, shall be
entitled to cast more than 50 votes. At any meeting of the members, voting may be in person or by
proxy, provided that no proxy shall be eligible to be voted at any meeting unless such proxy shall have
been filed with the secretary of the ingtitution, for verification, at least five days prior to the date of
such meeting. Each proxy shall be in writing and signed by the member or his duly authorized
attorney-in-fact and, when filed with the secretary, shall, unless otherwise specified in the proxy,
continue in force from year to year until revoked by a writing duly delivered to the secretary of the
ingtitution or until superseded by subsequent proxies or upon the member's ceasing to be a member of
the institution.

§6.2-1125. Access to books and records; communication with members.

A. Every person having an account or loan with a savings institution shall have the right to inspect
the books and records of the institution that pertain to his loan or account. In all other situations the
right to inspect and examine the ingtitution's books and records shall be limited to:

1. The Commissioner or his duly authorized representatives,

2. Persons duly authorized to act for the institution; and

3. Any federal or state instrumentality or agency authorized to inspect or examine the books and
records of such institution.

B. The books and records pertaining to the accounts and loans of a savings institution shall be kept
confidential by the institution, its directors, officers, and employees except where the disclosure thereof
shall be compelled by an appropriate court or otherwise required by law. No person shall have access
to the books and records of the institution or shall be furnished or shall possess information concerning
individual accounts or loans of the ingtitution or concerning the owners of such accounts or borrowers,
except as authorized in writing by the account owner or borrower or as otherwise expressly authorized
by law. A savings institution is authorized to release, publish or furnish general information and
dtatistical data concerning its accounts and loans, provided the identity of individual account owners or
borrowers, and other confidential information, is not revealed.

C. If any member of a mutual savings ingtitution desires to communicate with other members with
reference to any questions pending or to be presented for consideration at a meeting of the members,
the ingtitution shall furnish upon request a statement of the approximate number of members of the
institution at the time of such request and an estimate of the cost of forwarding such communication.
The requesting member shall then submit the communication, together with a sworn statement that the
proposed communication is not for any reason other than the business welfare of the institution, to the
Commissioner. If the Commissioner finds the communication to be appropriate, truthful and in the best
interest of the ingtitution and its members, he shall execute a certificate setting out such findings,
forward the certificate together with the communication to the institution, and direct that the
communication be prepared and mailed by the institution to the members upon the requesting member's
payment to it of the expenses of such preparation and mailing. If the Commissioner finds such proposed
communication to be inappropriate, untruthful, or contrary to the best interest of the institution and its
members, he may make any disposition of the request to communicate that he deems proper and he
shall execute a certificate setting out such findings and deliver it to the requesting member together with
his order making disposition of the request.

D. Insofar as the provisions of this section are not inconsistent with federal law, such provisions
shall apply to federal savings institutions whose home offices are located in the Commonwealth, except
that the communication and statement provided for in subsection C shall be tendered to the appropriate
federal agency in the case of a federal savings ingitution and forwarded only upon that agency's
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certificate and direction.

E. Nothing in this section shall be construed to prohibit a savings ingtitution from furnishing the
names, addresses and telephone numbers of its customers to an affiliate of the institution or an entity
with whom the institution has a direct contractual relationship, for purposes of furnishing financial
services to the institution's customers. Such affiliate or entity shall not furnish such customer information
to any third party without the written authorization of the customer.

§6.2-1126. Audit of savings institution; report.

The directors of every savings institution shall, at least once in each calendar year, cause an
independent audit by a certified public accountant to be made of the institution, its operation and its
general books of account. The report of such audit shall be presented to the institution's board of
directors at its next regular meeting after completion of the audit. The minutes of such meeting shall
reflect that the audit report was presented and reviewed by the board, and a copy of the audit report
shall be filed with the Bureau within two weeks from the date such report is received by the ingtitution
from the auditor.

§6.2-1127. Bonds of officers and employees.

A. The directors of every savings ingtitution shall require a bond with corporate surety from each of
the active officers and employees of the institution as an indemnity for any loss the institution may
sustain as a result of such person's fraud, dishonesty, theft, or embezzement. In lieu of individual bonds
a blanket bond with corporate surety covering all active officers and employees of the institution may,
with the approval of the board of directors, be obtained. The Commission shall, not less than twice
during any period of three consecutive calendar years, examine all such bonds and pass on their
sufficiency and either the board of directors or the Commission may require new or additional bonds at
any time. The corporate surety shall have a license issued by the Commission.

B. If a savings ingtitution determines that it is unable to obtain the surety bond coverage required by
subsection A, it shall immediately notify the Commission. The Commission shall forthwith investigate to
determine whether such coverage is available to the ingtitution. If the Commission determines, after such
investigation, that such coverage is not reasonably available to the institution, the Commission may, but
shall not be required to, close the institution solely because of the unavailability of such coverage under
8§ 6.2-1199. If the institution is not closed because of the unavailability of such coverage, the
Commission shall closely monitor the ingtitution to ensure that such coverage is obtained as soon as
possible, and shall take such further action under § 6.2-1199 or 6.2-1200 as the Commission deems
necessary.

C. The indtitution, at its cost, may also obtain insurance to protect its directors, officers, and
employees against lawsuits arising out of claims of negligence or misconduct.

§6.2-1128. Loans to executive officers or directors.

A. As used in this section, "executive officer” means an officer of a savings institution who
participates or has authority to participate in the major policy-making functions of the savings
institution.

B. No executive officer or director of any savings institution shall borrow any amount more than
$25,000 from the ingtitution until such loan has been approved by (i) a majority of the directors of the
ingtitution or (ii) a committee of officers and directors that includes at least one director appointed by
the board of directors with authority to approve loans.

C. The following loans or lines of credit shall not be made by an institution unless specifically
approved by (i) a majority of the directors of the institution or (ii) a committee of officers and directors
that includes at least one director appointed by the board of directors with authority to approve loans:

1. Any loan in an amount of $25,000 or more made to any executive officer or director of an
ingtitution or any entity that the Commission determines is controlled by one or more executive officers
or directors;

2. Any loan made to the persons or entities described in subdivision 1, the amount of which together
with all other obligations, direct or indirect, of such executive officer, director, or controlled entity is
$100,000 or more;

3. Any line of credit for $25,000 or more made to the persons or entities described in subdivision 1;
or

4. Any line of credit made to the persons or entities described in subdivision 1, the amount of which
together with all other obligations, direct or indirect, of such executive officer, director, or controlled
entity is $100,000 or more.

If approved by the committee described in clause (ii), the approval shall be specifically reported to
the board of directors at its next regular meeting.

D. No extension, renewal, or renegotiation of any loan or line of credit in excess of the amounts
described in subsection C shall be made to any of those individuals or entities or their interests unless it
is approved by a majority of the board of directors or by the committee of officers and directors
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appointed by the board. If approved by the committee, such approval shall be specifically reported to
the board of directors at its next regular meeting.

E. The prohibitions set forth in subsections C and D shall not be construed to require approval by
the board of directors for advances under previously authorized lines of credit.

F. The aggregate amount of a savings institution's loans to its executive officers or directors or their
interests shall not be excessive. The Commission may adopt such regulations as may be required to
prevent excessive aggregate amounts of lending by savings ingtitutions to those individuals or entities.

§6.2-1129. Overdrafts by savings institution officers, directors or employees.

A. No savings institution shall pay an overdraft of an officer, director, or employee of the institution
on any account at the institution unless the payment of funds is made in accordance with (i) a written,
preauthorized, interest-bearing extension of credit plan that specifies a method of repayment or (ii) a
written, preauthorized transfer of funds from another account of the account holder at the institution.

B. The prohibition set forth in subsection A does not apply to the payment of inadvertent overdrafts
on an account in an aggregate amount of $1,000 or less if (i) the account is not overdrawn for more
than five business days and (ii) the savings institution charges the officer, director, or employee the
same fee charged any other customer of the institution in similar circumstances.

8 6.2-1130. Reserves; surplus and undivided profits.

A. Every savings institution doing business in the Commonwealth shall maintain an adequate net
worth appropriate for the conduct of its business and the protection of its account holders. Every
savings institution (i) shall set up and maintain the reserves required by this chapter and (ii) may set up
and maintain such additional reserves as are permitted by this chapter.

B. On or before the closing date of each accounting period, after payment of or provision for all
expenses, every savings institution shall transfer to a separate reserve account that shall be set up and
maintained for the sole purpose of absorbing losses, referred to in this section as the "general reserve,"
an amount equal to at least five percent of its net income. A savings ingtitution that at the close of such
accounting period has assets in excess of $20 million or that has done business as a savings institution
in the Commonwealth for more than 20 years shall transfer to such separate reserve account the greater
of five percent of its net income or an amount obtained by subtracting an amount equal to its general
reserve at the beginning of the period from an amount equal to four percent of its assets, excluding
liquid assets, at the end of the period, until the general reserve is equal to at least five percent of the
total amount of its deposit accounts at the beginning of such accounting period. Upon advanced written
application of a savings institution, the Commissioner may approve the transfer to the general reserve of
a lesser amount for such accounting period. If any credit to the general reserve is made after July 1,
1985, in excess of the minimum requirement, the dollar amount of any such excess may be carried over
as a credit toward the minimum requirement of any subsequent period.

C. When the general reserve of a savings ingtitution does not equal at least five percent of the
deposit account liability of the ingtitution, credits, as provided in subsection B, shall again be made to
the general reserve until it again equals at least five percent of the ingtitution's deposit account liability.

D. In the case of stock savings institutions, the capital stock account, to the extent that the capital
has not been impaired, shall be treated as part of the reserve and the board of directors may, by
resolution, permanently or conditionally designate all or part of the capital stock, capital surplus,
earned surplus, or undivided profit accounts as a part of its general reserve. A savings institution may
retain its undivided profits in such amounts as may from time to time be fixed by resolution of its board
of directors.

E. The Commission may temporarily reduce the reserve requirements for a savings institution if it
finds such reduction to be in the best interest of the institution and its stockholders or members.

F. Notwithstanding the requirements of this section, an insured savings institution may maintain its
reserves in accordance with the requirements of the Federal Deposit Insurance Corporation or other
federal agency.

§6.2-1131. Liability of members of mutual savings institutions.

A. No member of a mutual savings ingtitution shall be responsible for any losses that the savings
account deposits shall not be sufficient to satisfy.

B. No savings account shall be subject to assessment for any unpaid installments on his account.

C. The holder of a savings account shall not be liable for any unpaid installments on his account.

D. No preference between savings account members of a mutual savings institution shall be created
with respect to the distribution of assets upon voluntary or involuntary liquidation, dissolution, or
winding up of such institution.

§6.2-1132. Mutual capital certificates.

A. A mutual savings institution shall have the power to issue and to sell, directly or through
underwriters, capital certificates that (i) represent nonwithdrawable capital contributions and (ii)
constitute part of the reserves and net worth of the institution.
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B. Capital certificates:

1. Shall have no voting rights;

2. Shall be subordinate to all savings accounts, debt obligations and claims of creditors of the
institution;

3. Shall congtitute a claim in liquidation against any reserves, surplus, and other net worth accounts
remaining after the payment in full of all savings accounts, debt obligations, and claims of creditors;

4. Shall be entitled to the payment of earnings prior to the allocation of any income to surplus or
other net worth accounts of the ingtitution; and

5. May be issued with a fixed rate of earnings or with a prior claim to distribution of a specified
percentage of any net income remaining after required allocations to reserves, or a combination thereof.

C. Losses shall be charged against capital certificates only after reserves, surplus, and other net
worth accounts have been exhausted.

Article 3.
Offices, Branches, and Facilities.

§ 6.2-1133. Offices and other facilities of state and foreign savings ingtitutions; approval of branch
offices required.

A. A state savings ingtitution may establish and operate such offices and other facilities as are
authorized by its board of directors. A state savings institution shall not establish a branch office or
other office or facility where deposits are accepted without obtaining the prior approval of the
Commission as provided in subsection B. Prior to establishing or permanently closing any office or
other facility, a state association shall give at least 30 days written notice to the Commissioner, in such
form as may be prescribed by the Commissioner. Prior to establishing, relocating, or permanently
closing any office or other facility of the savings bank or any of its affiliates, a savings bank shall give
at least 30 days written notice to the Commissioner, in such form as may be prescribed by the
Commissioner. A savings institution shall also give written notice to the Commission, in such form as
may be prescribed by the Commission, within 10 days after it has established or permanently closed an
office or other facility, and if the institution is a savings bank, it shall give such written notice to the
Commission within 10 days after it has relocated any such office or other facility.

B. Applications for authorization to establish a branch office or other office or facility where
deposits are accepted shall be made in writing, in such form as may be prescribed by the Commission.
Upon review of a savings institution's application and any other information that the Commission may
reasonably require, the Commission shall approve the establishment of such office or facility if it is
satisfied that the public interest will be served thereby and, if the applicant is a savings bank, that it
has sufficient capital to warrant additional expansion. Such offices or facilities may be closed without
the prior approval of the Commission. However, written notice of the closing of such an office shall be
given to the Commissioner as provided in subsection A.

C. The requirements of subsections A and B shall also apply to the establishment and closing of the
offices of a foreign savings institution authorized to transact business in the Commonwealth.

8 6.2-1134. Facilities associated with branch office.

A state or foreign savings institution authorized to transact business in the Commonwealth may
establish without prior approval of the Commission a drive-in or pedestrian office opened in conjunction
with an approved branch office of the institution, if such drive-in or pedestrian office is to be located (i)
within 500 feet of a public entrance of the approved branch office and (ii) closer to that entrance than
to a public entrance of any other financial institution. The functions of a drive-in or pedestrian office
shall be limited to the ordinary functions performed at a teller window.

§ 6.2-1135. Change of branch office location.

A. A state savings ingtitution shall not change the permanent location of a branch office without the
prior approval of the Commission. An application to change the location of a branch office shall be
made in writing in such form as may be prescribed by the Commission. Such application shall be
approved by the Commission if the Commission finds that the change in location is in the public
interest.

B. Notwithstanding the provisions of subsection A, a state savings institution may change the
permanent location of a branch office, without applying for the approval of the Commission, if the new
location will be within a one mile radius of the old location of such branch office. In such event, the
state savings ingtitution shall notify the Commissioner in writing, in such form as may be prescribed by
the Commissioner, at least 60 days before such office relocation and may proceed with the relocation
unless, within 30 days of receipt of the notice, the Commissioner notifies the institution that the
relocation is not in the public interest. In that event, the institution shall be required to file an
application and obtain the approval of the Commission in accordance with subsection A. The institution
shall also notify the Commissioner in writing that the office relocation has been completed within 10
days after the opening of the office at its new location.
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C. The provisions of subsections A and B shall also apply to foreign savings institutions authorized
to transact business in the Commonwealth.

D. The provisions of this section shall also apply to the relocation of the main office of a state
savings institution if it intends to accept deposits at the new location of the main office.

§6.2-1136. Remote service units.

A. As used in this section:

"Personal security identifier" or "PS" or "PIN" means any word, number, or other security identifier
essential for an account holder to gain access to an account through a remote service unit.

"Remote service unit" or "RIU" means an information processing device, including associated
equipment, structures and systems, by which information relating to financial services rendered to the
public is stored and transmitted, instantaneously or otherwise, to a financial institution. Any such device
not on the premises of a state savings institution that, for activation and account access, requires use of
a machine-readable instrument and personal security identifier in the possession and control of an
account holder, is an RSU. The term includes, without limitation, point-of-sale terminals,
merchant-operated terminals, cash-dispensing machines, and automated teller machines. The term does
not include automated teller machines on the premises of a state savings institution, unless shared with
other financial institutions.

B. Subject to the requirements of the Electronic Funds Transfer Act (15 U.SC. § 1693 et seg.) and
Regulation E of the Federal Reserve Board, a state savings institution may establish or use remote
service units and participate with others in remote service unit operations on an unrestricted geographic
basis. A state savings institution may establish a remote service unit without prior approval of the
Commission, provided that notice is given to the Commissioner in accordance with the provisions of
subsection A of 8§ 6.2-1133. No remote service unit may be used to open a savings account or a demand
account or to establish a loan account.

C. Before permitting an account holder to use a remote service unit, the savings institution shall
provide a personal security identifier to the account holder and require its use when accessing a remote
service unit. An ingtitution may not employ RSU access techniques that require the account holder to
disclose a PS to another person.

D. A state savings ingtitution shall not share an RSU with any financial institution or other entity the
accounts of which are not insured by an agency of the federal government or by some other insuring
agency approved by the Commissioner.

E. A state savings ingtitution shall not share an RSU located in the Commonwealth with any foreign
savings ingtitution, or other financial institution that is not incorporated under the laws of the
Commonwealth, unless the foreign savings institution or other financial institution has been authorized
by the Commission to conduct its business in the Commonwealth. Nothing herein shall be deemed to
prohibit a state savings institution from sharing an RSU with a federal savings institution or other
federally chartered financial institution authorized to conduct its business in the Commonwealth.

F. An RSU shall not be considered to be a branch office of a state savings institution.

§6.2-1137. Off premises financial services.

A. As used in this section, "off premises financial services' means the transfer of funds or financial
information or the performance of other transactions initiated by the customer by means of an electronic
terminal, such as a telephone, a computer terminal, or a television set that is linked to a state savings
institution's electronic network by telephone or cable television lines or other electronic means.

B. A state savings institution may utilize any electronic technology to provide its customers with off
premises financial services. Any such services provided under this section are subject to the Electronic
Funds Transfer Act (15 U.S.C. § 1693 et seg.) and Regulation E of the Federal Reserve Board.

§6.2-1138. Suspension of business during actual or threatened emergency.

In the event of an actual or threatened enemy attack or civil insurrection or fire, flood, hurricane,
earthquake, or other similar natural disaster, affecting the community in which a savings ingtitution is
doing business, the offices of the savings institution thereby affected may be temporarily closed by
appropriate officers of the savings institution without prior approval of the board of directors or the
Commissioner.

Article 4.
Conversions, Reorganizations, Mergers, and Acquisitions.

§6.2-1139. Conversion from mutual savings institution to stock institution.

A. With the approval of the Commission, and in accordance with provisions of this section and
regulations adopted hereunder, a state mutual savings institution may convert to a stock institution. The
conversion shall be conducted in a manner equitable to all parties thereto as follows:

1. The board of directors of the mutual savings institution shall first adopt by two-thirds vote a
conversion plan. The provisions of the plan shall comply with regulations adopted by the Commission;

2. The plan shall provide that holders of savings accounts in the mutual savings institution will be
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afforded the opportunity to preserve their interest in the ingtitution's net worth by subscribing to stock;
and

3. The Commission shall approve any such plan of conversion if the Commission ascertains that such
conversion will not have an adverse effect on the stability of the institution and that all other
regulations of the Commission relating to the conversion of a mutual savings institution to a stock
institution have been complied with.

B. The Commission shall adopt regulations governing the procedures to be followed in completing
the conversion after a satisfactory plan has been adopted. The regulations shall ensure that any
ingtitution in converting shall continue to have its accounts insured by the Federal Deposit Insurance
Corporation or other federal insurance agency.

8§ 6.2-1140. Reorganization of mutual association into mutual holding company; approval by
Commissioner; powers; issuance of stock.

A. Notwithstanding any other provision of law, with the approval of the Commission, and in
accordance with the provisions of this section and any regulations adopted pursuant to this section, any
mutual association may reorganize to become a mutual holding company by:

1. Causing a stock association to be formed by incorporating a stock corporation and obtaining a
certificate of authority to begin business as a savings institution pursuant to the provisions of Chapter 9
(8 13.1-601 et seq.) of Title 13.1 and Article 2 (8§ 6.2-1114 et seq.) of this chapter;

2. Transferring the substantial part of its assets and liabilities, including all of its deposit liabilities,
to the stock association created, in exchange for receipt of no less than 51 percent of the capital stock
of the stock association; and

3. Adopting an amended charter changing its name and conforming itS organization, governance,
and powers to those prescribed hereunder for a mutual holding company.

B. In connection with the transfer of assets and liabilities, the resulting mutual holding company may
retain assets to the extent such assets are not required to be transferred to the stock association created
in order to satisfy any capital or reserve requirements imposed by applicable state or federal law.

C. Upon such transfer, all persons who prior thereto held depository rights with respect to or other
rights as creditors of the reorganized mutual association shall have such rights solely with respect to
the stock association created, and the corresponding liability or obligation of the reorganized mutual
association to such persons shall be assumed by the stock association. Persons who prior thereto had
any ownership, liquidation, or voting rights with respect to the reorganized mutual association, in their
capacities as savings depositors, and pursuant to provision of law, or pursuant to the articles of
incorporation and bylaws of that association, shall continue to have such rights but solely with respect
to the mutual association in its reorganized form as a mutual holding company. The ownership or
liguidation interest of any savings depositor of the subsidiary stock association in the net earnings and
net worth of the resulting mutual holding company, and the voting rights of any such depositor in the
mutual holding company, shall terminate, or otherwise be limited, in the same manner and on the
happening of the same events as was the case prior thereto with the interest held by that depositor in
the mutual association.

D. The reorganization of a mutual association into a mutual holding company shall be conducted in
a manner that is equitable to all parties. The board of directors of the mutual association shall first
adopt by a two-thirds vote a plan of reorganization, the provisions of which shall comply with
requirements set forth in regulations adopted by the Commission. Such plan shall provide that holders
of savings deposits in the reorganized mutual association shall be afforded an opportunity to preserve
their interests by subscribing to the minority stock of the subsidiary stock association. The Commission
shall approve any such plan of reorganization if the Commission ascertains that the reorganization shall
not have an adverse effect on the stability of the association and that the reorganized mutual association
has complied with all laws and regulations of the Commission relating to the reorganization of a mutual
association into a mutual holding company. The Commission shall adopt regulations governing the
procedures to be followed in completing the reorganization after the Commission has approved a plan
of reorganization. Such regulations shall ensure that the subsidiary association resulting from such
reorganization shall continue to have its accounts insured by the Federal Deposit Insurance Corporation
or other federal insurance agency.

E. Upon reorganization, the resulting mutual holding company (i) shall continue to possess and may
exercise all the rights, powers, and privileges, except deposit-taking powers, of a mutual association
under the laws of the Commonwealth and (ii) shall be subject to the limitations and restrictions imposed
on savings ingtitution holding companies by 88 6.2-1147 and 6.2-1192, as well as all limitations and
restrictions applicable to mutual savings institutions.

F. Upon reorganization, the association chartered as a stock corporation shall have the power to
issue to persons other than the mutual holding company of which it is a subsidiary, an amount of
common stock which in the aggregate does not exceed 49 percent of the issued and outstanding common
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stock of the association. For purposes of this percentage limitation, any issued and outstanding
securities that are convertible into common stock shall be considered as issued and outstanding common
stock. If at any time, the mutual holding company resulting from reorganization sells or otherwise
disposes of outstanding shares in its stock association subsidiary, and as a result such mutual holding
company no longer owns more than 51 percent of the outstanding shares of such association, or if the
subsidiary stock association sells substantially all of its assets in a transaction in which substantially all
deposit liabilities of such association are assumed and become liabilities of the purchaser of those
assets, the Commission, on application of the Commissioner, may, after reasonable notice to the mutual
holding company and its subsidiary stock association, appoint a receiver to wind up the affairs of the
mutual holding company.

G. Any mutual holding company having its principal place of business in the Commonwealth may
convert into a stock savings institution holding company, with the approval of the Commissioner, and in
accordance with any regulations adopted by the Commission.

§6.2-1141. Conversion of state savings institution into federal financial institution.

A. A state savings institution may convert into a federal financial institution as follows:

1. At any meeting of the members or stockholders called and held in accordance with the Virginia
Sock Corporation Act (8 13.1-601 et seq.) or the Virginia Nonstock Corporation Act (8 13.1-801 et seq.)
to consider such action, the members or stockholders, by an affirmative vote of those holding and vating
two-thirds of the votes present in person or by proxy, may resolve to convert the state savings institution
into a federal financial institution;

2. A copy of the minutes of the meeting duly certified by the president or vice-president and the
secretary or assistant secretary of the state savings institution shall be transmitted to the Commission;

3. Thereafter, the state savings institution shall take such action as is necessary under federal law to
make it a federal financial institution; and

4. The savings ingtitution shall file with the Commission a certified copy of the charter issued to it
by the federal chartering authority or a certificate of that authority showing the organization of the state
savings institution as a federal financial institution.

B. Upon the filing of the certified copy of a charter or certificate of authority as provided in
subdivision A 4, the savings institution shall cease to be a state savings institution.

C. No state savings institution shall convert into a federal financial ingtitution until it has been in
operation as a state savings institution for a period of at least five years.

D. When a conversion of a state savings ingtitution into federal financial ingtitution becomes
effective, the state savings ingtitution shall cease to be a Virginia corporation and all its property, by
operation of law and without any further act or deed, shall continue to be vested in it under its new
name as a federal financial institution and under its federal charter. The federal financial institution
shall have, hold and enjoy the same in its own right as fully and to the same extent as the same was
possessed, held and enjoyed by it as a state savings ingtitution. The federal financial institution, at the
time of the taking effect of the conversion, shall become, and continue to be, responsible for all of the
obligations of the state savings institution, including taxes and other liabilities created by law or
incurred by it before becoming a federal financial institution, to the same extent as though the
conversion had not taken place.

§6.2-1142. Conversion of federal financial institution into state savings institution or state bank.

A. A federal financial institution doing business in the Commonwealth may become a state savings
ingtitution, and such a federal financial institution that is a stock institution may become a state bank,
as follows:

1. In either case, the federal financial institution shall take such action as will under federal law and
regulations terminate its existence as a federal financial institution on a specified date;

2. In the case of a conversion to a state savings institution, the directors of the federal financial
institution shall organize a corporation under this chapter and, if a stock institution, the Virginia Sock
Corporation Act (8 13.1-601 et seq), or if a mutual savings ingtitution, the Virginia Nonstock
Corporation Act (8 13.1-801 et seq.), and the new corporation shall apply for a certificate of authority
to do business under 8§ 6.2-1118; and

3. In the case of a conversion to a state bank, the directors of the federal financial institution shall
organize a corporation under Chapter 8 (8§ 6.2-800 et seq.) and the Virginia Sock Corporation Act
(8 13.1-601 et seg.), and the new corporation shall apply for a certificate of authority to do business
under § 6.2-816. If the applicant meets the standards established by § 6.2-816, the Commission may
issue it a certificate of authority to begin a banking business. The order shall designate the main office
of the federal financial institution as the main office of the resulting bank, and the resulting bank shall
be permitted to operate all branch offices of the former federal financial ingtitution. Within one year of
the date of such a conversion, the resulting bank shall conform its assets and operations to the
provisions of law regulating the operation of banks. The Commission may grant such resulting bank
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additional one-year periods, not to exceed a total of four additional years, in which to conform its
assets and operations to the provisions of law regulating the operation of banks.

B. The former federal financial institution converting to a state savings institution or a state bank
shall transact no business as a state savings institution or as a state bank other than that relating to its
organization until its certificate of authority to do business has been granted and its dissolution as a
federal financial ingtitution has become effective.

C. As soon as the certificate of authority to do business has been granted and its dissolution as a
federal financial institution has become effective, all the property of the federal financial institution shall
by operation of law and without any further act or deed be vested in and become the property of the
state savings institution or state bank. The state savings institution or state bank shall (i) have, hold and
enjoy the same in its own right as fully and to the same extent as the same was possessed, held or
enjoyed by the federal financial institution and (ii) become, and continue to be, responsible for all the
obligations, duties and agreements of the federal financial institution, including taxes and other
liabilities created by law or incurred by it before becoming a state savings institution or state bank to
the same extent as though the conversion had not taken place.

D. Upon conversion of a federal financial institution to a state savings bank, the state savings bank
shall have the right to continue to operate all branch offices then in existence without having to obtain
the approval of the Commission pursuant to § 6.2-1133.

§ 6.2-1143. Conversion from state savings bank to state association; conversion from sate
association to state savings bank.

A. A state savings bank may be converted into a state association by the amendment of its articles of
incorporation in compliance with the procedure established by Title 13.1, provided that such conversion
is approved in advance by the Commission. Prior to approving or disapproving a conversion, the
Commission shall investigate the application to convert as if it were an application for a certificate of
authority to begin a savings and loan association business, and approval shall not be granted unless the
applicant meets the standards established by § 6.2-1118. The order granting a certificate of authority to
do a savings and loan business shall designate the main office of the state savings bank as the main
office of the resulting financial institution. The resulting financial institution shall be permitted to
operate all branch offices of the state savings bank that could have been established de novo by such
financial institution having its main office at such location or which were in operation for at least five
years prior to the date of the order permitting conversion. Within one year of the date of a conversion,
the resulting financial institution shall conform its assets and operations to the provisions of law
regulating the operation of state associations. The Commission may grant such resulting financial
institution additional one-year periods, not to exceed a total of four additional years, in which to
conform its assets and operations as required by this section.

B. A state association may be converted into a state savings bank by the amendment of its articles of
incorporation in compliance with the procedure established by Title 13.1, provided that such conversion
is approved in advance by the Commission. Prior to approving or disapproving a conversion, the
Commission shall investigate the application to convert as if it were an application for a certificate of
authority to begin a savings bank, and approval shall not be granted unless the applicant meets the
standards established by § 6.2-1118. Within one year of the date of the conversion, the resulting state
savings bank shall conform its assets and operations to the provisions of law regulating the operation of
state savings banks. The Commission may grant such resulting state savings bank additional one-year
periods, not to exceed a total of four additional years, in which to conform its assets and operations to
the provisions of law regulating the operation of state savings banks.

8 6.2-1144. Conversion from stock savings institution to bank.

A. A state stock association or state savings bank may be converted into a bank by the amendment of
its articles of incorporation in compliance with the procedure established by Title 13.1, provided that
such conversion is approved in advance by the Commission. Prior to approving or disapproving a
conversion, the Commission shall investigate the application to convert as if it were an application for a
certificate of authority to begin a banking business, and approval shall not be granted unless the
applicant meets the standards established by § 6.2-816. The order granting a certificate of authority to
do a banking business shall designate the main office of the savings institution as the main office of the
resulting bank, and the resulting bank shall be permitted to operate all branch offices of the savings
ingtitution that could have been established de novo by a bank having its main office at such location or
which were in operation for at least five years prior to the date of the order permitting conversion.
Within one year of the date of a conversion, the resulting bank shall conform its assets and operations
to the provisions of law regulating the operation of banks. The Commission may grant such resulting
bank additional one-year periods, not to exceed a total of four additional years, in which to conform its
assets and operations to the provisions of laws regulating the operation of banks.

B. A bank may be converted into a savings bank upon compliance with the procedure set forth in
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§6.2-829, or into a stock association upon compliance with the procedure set forth in § 6.2-830.

§ 6.2-1145. Merger or consolidation of savings institutions.

A. Two or more mutual savings institutions or two or more stock institutions may merge, subject to
the approval of the Commission, when the Commission finds that the merger will be in the public
interest and in accordance with applicable laws and regulations.

B. Two or more state savings banks may consolidate or merge, subject to the approval of the
Commission, when the Commission finds that the capital of the resulting institution will be sufficient to
warrant successful operation, and that the merger or consolidation will be in the public interest and in
accordance with applicable laws and regulations.

C. The order approving the merger shall specify which office is to be the main office and which
office or offices may be operated as branch offices.

§ 6.2-1146. Sate association or association holding company acquiring bank; association acquired
by bank or bank holding company; merger or consolidation of association and bank.

A. Notwithstanding the provisions of 8 6.2-874, 6.2-885, or 6.2-886, and subject to the prior
approval of the Commission:

1. A state association or a federal savings institution may become a subsidiary of (i) a state bank or
a national bank whose main office is located within the Commonwealth or (ii) a bank holding company
whose banking subsidiaries principally conduct their operations within the Commonwealth;

2. A state bank may become a subsidiary of (i) a state association or a federal savings institution
whose main office is located within the Commonwealth or (ii) a savings and loan holding company
whose principal place of business is located within the Commonwealth;

3. A state association or a federal savings institution may merge into or consolidate with a state
bank or a national bank whose main office is located within the Commonwealth or a state bank or a
national bank may merge into or consolidate with a state association or a federal savings institution
whose main office is located within the Commonwealth;

4. A state savings bank may become a subsidiary of (i) a state association, state bank, federal
savings institution or national bank the main office of which is located within the Commonwealth or (ii)
a financial institution holding company whose subsidiaries principally conduct their operations within
the Commonwealth;

5. A state bank or state association may become a subsidiary of a state savings bank;

6. A state savings bank may merge into or consolidate with a state association, state bank, federal
savings institution or national bank whose main office is located within the Commonwealth; and

7. A state association, state bank or federal financial institution may merge into or consolidate with
a state savings bank.

B. If the resulting entity is to do business as a bank, the Commission shall not approve the merger
or consolidation unless the applicant meets the standards established by § 6.2-816. If the resulting entity
is to do business as a savings institution, the Commission shall not approve the merger or consolidation
unless the applicant meets the standards established by 8§ 6.2-1118. In either case, the order granting a
certificate of authority to do business shall designate the main office of the resulting entity.

C. The resulting entity shall be permitted to operate all branch offices of the merging or
consolidating entities that could have been established de novo by the resulting entity or that were in
operation at least five years prior to the date of the order permitting merger or consolidation. Within
one year of such merger or consolidation, the resulting entity shall conform its assets and operations to
the provisions of law regulating the operation of savings institutions if the resulting entity is operated as
a savings institution or to the provisions of law regulating the operation of banks if the resulting entity
is operated as a bank. The Commission may grant the resulting entity additional one-year periods, not
to exceed a total of four additional years, in which to conform its assets and operations as provided
herein.

§6.2-1147. Acquisition of control of state stock institution requires Commission approval.

No person, whether acting alone or in concert with others, shall acquire ownership or control of 25
percent or more of the voting shares of a state stock savings ingtitution, or otherwise control the
election of a majority of the directors of such institution, without the approval of the Commission. The
Commission shall not approve the proposed acquisition unless the Commission determines that the
proposed acquisition is in the public interest.

Article5.
Foreign Savings Ingtitutions; Acquisitions by Out-of-Sate Savings Institutions or Out-of-Sate Savings
Institution Holding Companies.

8§ 6.2-1148. Definitions.

As used in this article, unless the context requires a different meaning:

"Acquire' means.

1. The merger or consolidation of one stock savings institution with another stock savings institution
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or of a savings ingtitution holding company with another savings institution holding company;

2. The acquisition by a savings ingtitution holding company or savings institution of direct or
indirect ownership or control of voting shares of another savings institution holding company or a
savings ingtitution, if, after such acquisition, the savings ingtitution holding company or savings
institution making the acquisition will directly or indirectly own or control more than 25 percent of any
class of voting shares of the other savings institution holding company or savings institution;

3. The direct or indirect acquisition by a savings institution holding company or by a savings
ingtitution of all or substantially all of the assets of another savings institution holding company or of
another savings institution; or

4. Any other action that would result in direct or indirect control by a savings institution holding
company or by a savings ingtitution of another savings institution holding company or another savings
institution.

"Qut-of-state savings institution" means a savings ingtitution that:

1. Is organized under the laws of the United States or of one of the states other than Virginia; and

2. Has its principal place of business in a state other than Virginia.

"Out-of-state savings institution holding company” means a savings institution holding company that
has its principal place of business in a state other than Virginia.

"Principal place of business of a savings institution” shall be the state in which the largest portion
of the deposits of the savings ingtitution is located at the end of the last calendar year.

"Principal place of business of a savings institution holding company” shall be the state in which the
largest portion of the deposits of the holding company's subsidiaries is located as of the end of the last
calendar year.

"SQubsidiary" with respect to a savings institution holding company means.

1. Any company 25 percent or more of the voting shares of which, excluding shares owned by the
United Sates or by any company wholly owned by the United Sates, is directly or indirectly owned or
controlled by such savings ingtitution holding company, or is held by it with power to vote;

2. Any company the election of a majority of the directors of which is controlled in any manner by
such savings institution holding company; or

3. Any company with respect to the management or policies of which such savings institution holding
company has the power, directly or indirectly, to exercise a controlling influence, as determined by the
Commission, after notice and opportunity for hearing.

"Virginia savings institution” means a savings institution, including a state savings bank, that:

1. Is organized under the laws of the Commonwealth or of the United Sates; and

2. Has deposit-taking offices located only in the Commonwealth.

"Virginia savings institution holding company” means a savings institution holding company,
including the holding company of a state savings bank, that:

1. Has its principal place of business in the Commonwealth;

2. The financial institution subsidiaries of which are located outside the Commonwealth hold not
greater than 20 percent of the total deposits held by all of its financial institution subsidiaries; and

3. Is not controlled by a savings institution holding company other than a Virginia savings institution
holding company.

§6.2-1149. Foreign savings ingtitutions; certificate of authority.

A. A foreign savings institution shall not transact a savings institution business in the Commonwealth
unless it first receives from the Commission a certificate of authority to do so.

B. A foreign savings institution may apply to the Commission for a certificate of authority by paying
the filing fee pres