                                  DEPARTMENT OF FINANCIAL INSTITUTIONS
                                                       MEETING MINUTES
                                                           August 9, 2012
The Members of the Department of Financial Institutions met at 10:00 a.m., EST, at 30 South Meridian Street, Suite 300, Indianapolis, Indiana. Present from the Department were David H. Mills, Director; James M. Cooper, Deputy Director, Depository Division and Assistant Secretary; Troy Pogue, Supervisor, Administration Division; Mark K. Powell, Supervisor, Credit Union Division; Connie Gustafson, Associate Legal Counsel; Kirk Schreiber, Senior Bank Analyst; and Sharmaine Stewart, Administrative Assistant.

I. PUBLIC SESSION:  10:00a.m.
A.  Members Present: Mark Schroeder, Vice Chairman; Michael W. Davis, Donald E. Goetz,      

      Paul R. Sweeney, and David H. Mills, Director. Richard J. Rice, Chairman, and Jean L.    

      Wojtowicz were absent.
B.  Date of the next meeting: September 13, 2012 at 10:00 a.m., at the office of the Department 

      of Financial Institutions, 30 South Meridian Street, Suite 300, Indianapolis, Indiana.
C.  Approval of the minutes held June 14, 2012. Vice Chairman Schroeder entertained a motion 
      to approve the minutes for the June 14, 2012 meeting. Mr. Sweeney moved approval of the  

      minutes; Mr. Davis seconded the motion, and the motion passed unanimously.
D.   Re-Organization of the Members as stipulated in IC 28-11-1-8.
       1.  Election of Vice Chairman: Director Mills moved for the nomination of Mark A.  

            Schroeder as Vice Chairman and Mr. Sweeney seconded the motion. There was no further  

            discussion and the motion passed unanimously.

       2.  Election of Secretary: Director Mills moved for the nomination John J. Schroeder as   

            Secretary and Mr. Goetz seconded the motion. There was no further discussion and          

            the motion passed unanimously.
       3.  Election of Assistant Secretary: Mr. Sweeny moved for the nomination James M. 

            Cooper as Assistant Secretary and Mr. Davis seconded the motion. There was no 

            further discussion and the motion passed unanimously.

       4.   Other organizational matters: There were no other organizational matters to be   

             addressed.
E.   BANK AND TRUST DIVISION:
       1.   LaPorte Savings Bank, MHC, LaPorte, LaPorte County, Indiana 

Mr. Kirk Schreiber, Senior Bank Analyst, presented this application. Mr. Schreiber informed the Members that the LaPorte Savings Bank, MHC ( the “MHC”) has applied to the Department for approval of a Plan of Charter Conversion and Reorganization pursuant to IC 28-6.2-7-1.  The MHC intends to convert from a mutual holding company 

to a stock holding company under procedures substantially the same for the conversion of a mutual savings bank contained in IC 28-1-21.9.  

Mr. Schreiber explained through a series of steps the MHC will reorganize to a newly formed Maryland stock holding company.  The new holding company will issue common stock through an offering.  Upon completion the LaPorte Savings Bank will become a wholly owned subsidiary of the newly formed stock holding company.  The MHC will cease to exist and the existing federal stock holding company will complete the transition from partial to full public stock ownership.  

Mr. Schreiber informed the Members that the staff has determined that the LaPorte Savings Bank does and will continue to be operated in a safe, sound, and prudent manner.  Management is considered competent and qualified.  The bank maintains adequate capital and the proposed mutual to stock conversion will not jeopardize the interests of the depositors, creditors or the public. 

Mr. Schreiber informed the Members the application would be subject to the following condition that the proposed transaction could not be consummated until all necessary approvals were received from all relevant federal regulators.  Based on the findings and aforementioned condition, the staff recommended that the Plan of Conversion, whereby the MHC will convert from a mutual holding company to a stock holding company be approved

Mr. Goetz asked what happens to the capital raised from the offering.  Mr. Cooper responded that 50% of the proceeds of the offering will go to the bank and the remaining proceeds will be retained by the new holding company as operating capital. Mr. Cooper summarized the offering and other similar conversion offerings.  

Mr. Schroeder asked about the unique structure of the current stock holding company. Mr. Cooper gave a brief history of the formation of the existing holding company.  In addition, Mr. Cooper discussed, in general, the mutual holding structure. 

A motion for approval of the conversion was made by Mr. Goetz and seconded by Mr. Sweeney.  The application was unanimously approved. 
F.  DIRECTOR’S COMMENTS AND ACTIONS:
       1.   The staff requested that the Members adopt a resolution relating to the Order on  

             Delegation of Duties to the Director.  Ms. Gustafson briefly explained that there were no     

             changes from the Order adopted by the Members at the July 14, 2011 meeting.
Mr. Goetz moved that the Members adopt a resolution approving the Order on Delegation of Duties. Mr. Davis seconded the motion, and it was approved unanimously.
       2.   Director Mills advised the Members of actions taken pursuant to Delegated Authority
OTHER BUSINESS:  

Vice Chairman Schroeder asked if there was other business. There being no further business, Vice Chairman Schroeder entertained a motion to adjourn the meeting. Mr. Davis moved for adjournment, Mr. Sweeney seconded the motion, and the motion passed unanimously. 
      APPROVED:                                                  ATTEST:
                                                                                 ________________________  
Mark A. Schroeder, Vice Chairman               John J. Schroeder, Secretary
                  

