Kathy J. Wright
4688 Westmeath Ct.
Middletown, Ohto, 45042

and

Kerry L. Byrd
306 Kenec Drive
Middletown, Ohio 45042

and

Brenda Louise Byrd
306 Kenec Drive
Middletown, Ohio 45042

and

Donna Warman
1333 Double Eagle Court
Lebanon, Ohio 45036

and

David W. Creach
7321 Elk Creek Road
Middletown, Ohio 45042

and

Stephen L. Snider

1 Mariner’s Cove
Cincinnati, OH 45249
And

Jacqueline Hunter

3207 Central Avenue
Middletown, Ohio 45044
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and

Amanda Young
6868 West Alexandria Road
Middletown, Ohio 45042

and

Stefan Wannemacher
1617 Gage Drive
Middletown, Ohio 45042

and

Gwendolyn H. Wannemacher
1617 Gage Drive
Middletown, Ohio 45042

and

June Mann fka June Hom
133 Zachery Drive
Middletown, Ohio 45042

and

Elizabeth C. Baxter
7000 Wallace Avenue
Cincinnati, Ohio 45243

and

David B. Hunter
3207 Central Avenue
Middletown, Ohio 45044

and

Mary Ann DeHart
177 Minnick Street
Franklin, Ohio 45005

and

Diane Moore
4560 Shawnray Dr. #145
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Middletown, Ohio 45044
Plaintiff(s),
Vs.

John David Terrill

601 Hill Street

Middletown, Ohio 45042
Individually and in his

Capacity as a Director of The Butler
Heritage Federal Credit Union

and

Vincent Lovejoy

1500 Middletown Eaton Road
Middletown, Ohio 45042)
Individually and in his

Capacity as a Director of The Butler
Heritage Federal Credit Union

and

James Hall

3113 Bexley Drive

Middletown, Ohio 45041
Individually and in his

Capacity as a Director of The Butler
Heritage Federal Credit Union

and

Robert J. Fraley

675 Kirby Road

Lebanon, Ohio 45036

Individually and in his

Capacity as a Director of The Butler
Heritage Federal Credit Union

and
Ernest W. Howard

201 Batsey Drive
Middletown, Ohio

R B o e A I I o N

S N N N N e N N’ N’ N’ N e’ N N’ N N N N N N’ N N N N S N N N N N



Individually and in his
Capacity as a Director of The Butler
Heritage Federal Credit Union

and

Butler Heritage Federal Credit Union
660 N. University Blvd.
Middletown, OH 45042

And

MyUSA Credit Union

fna MidUSA Credit Union
3600 Towne Blvd.
Middletown, OH 45005

and

MyUSA Credit Union Board of Directors
3600 Towne Blvd.
Middletown, OH 45005

and

James C. Miles, President & CEO

Of MyUSA Credit Union

3600 Towne Blvd

Middletown, OH 45005

Individually and in their Official Capacity
of President and CEO

and

Margaret Hale, Director of Member
Services of MyUSA Credit Union
Individually and in their

Official Capacity

3600 Towne Blvd

Middletown, OH 45005

Individually and in their Official Capacity
of Director of Member Services

and

Lisa Parks, Branch Manager
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3600 Towne Blvd

Middletown, OH 45005

Individually and in their official capacity
Of Branch Manager

and

Kevin Dreyer, Accounting &

Finance Manager,

3600 Towne Blvd

Middletown, OH 45005

Individually and in their Official Capacity,
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Defendants.

Plaintiffs, as their Complaint against the Defendants named herein, state as follows:

IDENTITY OF THE PARTIES

1. Plaintiffs and each of them are a citizen and resident of this State and this Judicial
District and within the venue of this Court, and/or have engaged in business and activities within
- this County and the Jurisdiction and Venue of this Court, and are each valid and bona fide
Members of and Depositors in the Butler Heritage Federal Credit Union, and therefore the legal
and equitable owners of the Butler Heritage Federal Credit Union, formerly known as the
Middletown City Employees Federal Credit Union (hereinafter referred to as “BHFCU”).

2. Defendants James C. Miles, Margaret Hale, Lisa Parks and Kevin Dreyer are
employees of MyUSA Credit Union fna MIDUSA Credit Union (hereinafter referred to as
MyUSA), and who have each participated in the management of BHFCU and in the open and
partly secret planning of a merger between MyUSA and BHFCU, by MyUSA acquiring all of the
assets, and therefore the Members, of BHFCU.

3. Defendant BHFCU is a federally charted credit union and under federal regulatory

authority of the National Credit Union Administration (NCUA); and Defendant MyUSA is a



credit union regulated by the State of Ohio, and one or both are duly organized as such under
Ohio and/or Federal laws; and has offices in and conducted activities related to the allegations in
this case within the venue and jurisdiction of this Court. The BHFCU operates under its own
Charter, issued on or about December 11, 1956, and which in and of itself has value as an
independently charted Credit Union.

4,  BHFCU is operated by a Board, whose members vary from time to time, and are
hereinafter referred to collectively, individually, jointly, and severally, as the “Board.”
Defendants John Terrill, Vincent Lovejoy, James Hall, Robert Fraley and Ernest Howard is or
were each, and at all times relevant hereto, members of, either de facto or otherwise, the
governing Board of Defendant BHFCU, and exercising the authority, and responsibilities of that
office and position; and are each also residents and citizens of this State and/or this County, and
also conducted activities related to the allegations in this case within the venue and jurisdiction
of this Court.

FACTUAL ALLEGATIONS

5. This Complaint centers around the actions and conduct of the Directors of the
BHFCU, who through their lack of knowledge and experience in management of a credit union,
and their resulting decisions, actions, neglect, dereliction of duties and unwillingness to act as a
competent Board or Board Director, or to acquire the necessary expertise or advice to do so; and
have not acted in the best interest of BHFCU, or to its employees or its members, who are each
in fact the actual and only Owners of BHFCU. Plaintiffs allege that the Board of Directors,
through affirmative acts and by omission, engaged in a civil conspiracy with MyUSA and its
Employees to acquire the assets of BHFCU free of charge or compensation, under the guise of a

“merger,” necessitated if at all due to the mismanagement of the BHFCU Board. The Board of

Directors and MyUSA employees have coerced votes from members, have acquired votes illegally
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in violation of the BHFCU Charter and Bylaws, and in direct violation of the National Credit
Union Administration (NCUA) Code of Federal Regulations, Title 12 C.F.R. Section 708b.106, et seq.;
and further without consideration of and in disregard of the inherent and great value BHFCU has as an
| independently charted and federally insured Credit Union.

6. During the times relevant to this Complaint, the BHFCU Board of Directors had
received mandated instructions and directives, in the form known as “Documents of Resolutions”
or DOR’s, given to them by the NCUA, and the Board either violated, ignored, or otherwise did
not perform the directives, and in addition, with MyUSA, planned in contravention of the DOR’s,
and in the course of doing so deceived otherwise un-informed Members in multiple ways, most
recently by fraudulently acquiring purported but illegal votes from BHFCU Members to approve a
merger, alleged to be justified by the Board’s own mismanagement, and give away the BHFCU
assets.

7. The BHFCU Board and MyUSA have not followed the rules of a merger mandated by
NCUA and the BHFCU Charter and Bylaws. The BHFCU Board President Defendant John Terrill
coerced and manipulated other members of the Board of Directors, has directly conspired with the
President and CEO of MyUSA Jim Miles and Margaret Hale and Lisa Parks to plan and
accomplish the merger and in an unlawful way. The Board’s actions and inactions have
depreciated the net worth BHFCU, also creating the artificial appearance of a “need” or merit to a
merger. Directors of the BHFCU Board, with MyUSA management in attendance, have falsified
BHFCU member’s votes at an annual meeting to keep themselves in office and to complete the
avoidable and unlawful merger. The Board Defendants have engaged in a civil conspiracy with
MyUSA to keep themselves in office until the unlawful merger is complete. On information and
belief, the BHFCU Board in conspirapy with MyUSA allowed insurance to pay legal fees for
Board members’ settlement and fraudulent activities towards employees.

8. BHFCU has always been solvent and remains so today. As of December 31, 2022,



it had assets exceeding $14,000,000.00. As documented in recent merger documents sent to
members on or about March 6, 2023, the assets have increased to over Fifteen Million Dollars
($15,000,000.00) as of January 31, 2023.

9. Due to the aging population of its membership, BHFCU has taken in substantial
deposits, but that have not been invested (loaned out), because the Board Defendants and
MYUSA (who has been managing BHFCU) have intentionally failed to create or implement an
earnings plan as instructed by regulatory authorities, or any plan, or take the necessary action
needed to properly manage the deposits to generate the revenue and income needed even to
cover ordinary expenses of BHFCU. The Board’s gross mismanagement and gross neglect of
" their fiduciary duties to create an earnings plan, and while having MyUSA manage or
mismanage it, has caused the net worth of the BHFCU to drop; and in addition to Defendants
spending its members’ money for unnecessary and unreasonable expenses and items instead of
actions to better manage and promote the well-being of BHFCU.

10. A merger with MyUSA will also result in the member’s accounts and funds being
insured by private insurance rather than the government authority. NCUA that has always insured
the member’s accounts. NCUA and FNA Bureau of Federal Credit Unions are government-
backed insurers of credit unions in the United States and have insured BHFCU member’s
accounts since the BHFCU inception in 1956.

11.  The Charter and Bylaws of the BHFCU creating and establishing and governing the
BHFCU is attached hereto, and is incorporated herein by reference, and is in Defendants’
possession.

12. The BHFCU Charter, Article VI (Elections), Sections 1, 2, 3, 4, 5 and 6, have all

been routinely and intentionally neglected and violated by the Board. Since 2020, there have



been no nominations as the process is mandated by the Charter for Directors, for the mandated
credit committee members, and for the mandated 3 supervisory committee members. Factually
there is no credit committee and no functioning supervisory committee.

13.  Article X (SUPERVISORY COMMITTEE), Section 1, reads in part: “The
supervisory committee shall consist of three members, none of whom shall be directors, and all
of whom shall be members of the Credit Union.”

14.  Section 2 reads in part; “The supervisory committee members shall choose from
among their number a chairman and a secretary.” ‘

15.  Sections 3 reads; “They shall make, at least quarterly, an examination of the affairs
of this Credit Union (including an audit of its books), and shall make a written report thereof to
the board of directors; and shall make an annual audit and a written report on the condition and
affairs of this Credit Union to be submitted to the members at each annual meeting. It shall
prepare and forward to the Bureau of Federal Credit Unions (now known as NCUA) such reports
as Bureau may require.”

16.  Section 5 reads: “By unanimous vote the supervisory committee may suspend until
the next meeting of members any director, officer, or member of the credit committee. In the
event of such suspension the supervisory committee shall call a special meeting of the members
to act on said suspension within 7 days thereof. The notice of any such special meeting shall state
the purpose for which it is to be held.”

17.  Section 6. reads; “By affirmative vote of a majority of members, the supervisory
committee may call a special meeting of the members to consider any violation of the provisions
of the Federal Credit Union act (including any amendments thereto), or of the charter or bylaws

of this Credit Union, or to consider any practice of this Credit Union which the committee deems



to be unsafe or unauthorized. Notice of any such special meeting shall be given in the manner
elsewhere herein provided for the giving of notice of special meetings of the members.”

18. In 2020 the BHFCU appointed three supervisory committee members that
consisted of Defendant Vince Lovejoy, who was also a director, Jordan Terrill, the son of Board
member John Terrill, and Rod Hale, the former husband and allegedly close friend of Defendant
Margaret Hale. None of them have ever performed or acted as mandated in the Charter.

19.  Prior to 2021 and since that time there have been no meetings of any supervisory
committee. Therefore, there has been no supervisory committee to address all of the mandates in
Article X, and all actions have been invalid, unlawful, and ultra vires.

20.  Defendant Lovejoy, whose appointment itself is in violation of the Charter, has
signed and authorized numerous documents in the capacity of Supervisory Chair such as a
Management Agreement with MyUSA.

21.  The appointment of the son of John Terrill as a supervisory committee member,
who has never been involved with the Credit Union or with the non-existent supervisory
committee affairs, is a conflict of interest and therefore also a breach of fiduciary duty,
considering the supervisory committee is charged with the task of overseeing and possibly
suspending his father the President of the Board for violations apparent; and further one or more
of the Defendants created new qualifications for new board members in conflict with the
BHFCU Charter, and for the purpose of deterring or preventing others from becoming Board or
Committee members, and although those newly created requirements would in fact have also
disqualified one or more of the existing serving members of the Board and/or its committees or
offices.

22.  The appointment of Rod Hale because of his relationship with Margaret Hale who
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was expected to manage MYUSA is another conflict of interest and breach of fiduciary duty.

23.  Because Vincent Lovejoy is the only purported active member of the supervisory
committee and he is in conflict with the Charter as a member of the Board and a Defendant in
this complaint, he is in no way likely to act in the supervisory capacity as mandated in Article X
of the Charter nor suspend or charge himself, the Board or the Board members with any
violation.

24.  This lack of supervisory committee oversight, controlled by the Board of Directors
themselves, have caused and allowed many of the allegations herein pertaining to but not limited
to the unlawful merger process.

25. Article V Section 1. reads: “The annual meeting of the members shall be held
during January of each year in the county in which the office of this Credit Union is situated, at
such time and place as the Board of Directors shall designate.” BHFCU’s only office is
undeniably located in Middletown Ohio and in the County of Butler. The last two annual
meetings have been held at MyUSA'’s office at 3600 Towne Blvd in the Ohio County of Warren.
Those were held on December 28, 2021 and December 6, 2022 not in the required month of
January.

26. The Board Defendants herein, with the aid of the MyUSA Defendants, attempted to
conduct a “meeting” and a “vote” for approval of the proposed merger, on or around April 4,
2023. No one has released the results to the members, although one or more of the named
Defendants were asked and have lied to members about what happened and what they know.

217. According to an appropriate construction and interpretation of the actual and
legally binding Charter and By-Laws of BHFCU, any proposed merger with another institution

cannot be approved in the form or manner by which the Defendants herein attempted to do so,
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and any resulting “approval” would be unlawful and ultra vires, and including but not necessarily
limited to:

A. Article V Section 5. MEETINGS OF MEMBERS: “Except as hereinafter provided,
at annual and special meetings 15 members shall constitute a quorum. If no quorum is present, an
adjournment may be taken to a date not fewer than 7 nor more than 15 days thereafter; and the
members present at any such adjournment meeting shall constitute a quorum regardless of the
number of members present. The same notice shall be given from the adjourned meeting as is
prescribed in Section 2 of this Article for the original meeting, and each notice shall be given not
fewer than 5 days previous to the date of the meeting as fixed in the adjournment.”

B. The Board has conducted meetings and business without sufficient notice and
without a quorum, and including to maintain themselves on the Board.

C. Article VI Section 4. ELECTION: “No member shall be entitled to vote by proxy,
but a member other than a natural person may vote through an agent designated in writing for
that purpose. A Trustee, or other person acting in a representative capacity, shall not, as such, be
entitled to vote.”

D. At the annual meeting scheduled for December 28, 2021, and at an improper
location according to the Charter, and while having the entirety of Article V Section 5 in hand to
determine the amount needed for a quorum, and which Article also described in detail the
procedure the Board was to use in the event a quorum was not met, Board members John Terrill,
Ernie Howard and James Hall acted as if they had made phone calls to relatives and friends for
permission to vote for them. Defendant Terrill wrote the names of Jordan Terrill, Roxie Terrill
and Rod Hale (Margaret Hale’s ex-husband) on the sign in sheet and voted and cast ballots for

each of them without them present and even without any written authority. Ernie Howard wrote
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the names of Ernest Howard Jr., Elaine Howard and Josephin Howard on the sign in sheet and he
voted and cast ballots for each of them. James Hall wrote the name Kathy Hall on the sign in
sheet and voted and cast a ballot for her.

E. The Board has conducted meetings and business and taken votes, including for
the purported merger, by phone, electronically, by other forms of alleged “proxy,” and John
Terrill, Ernie Howard and James Hall even faked votes by signatures of persons not present, and
including to maintain themselves with their positions.

28. On March 6, 2023, and other times leading up to March 17, 2023, members
received emails promoting and titled “Member Appreciation Day,” wherein the email promotes
the giveaway of three “Grand Prizes,” being a 50” TV and two $500 Visa Gift Cards. It also
promotes a “FREE FOOD TRUCK & SHRED TRUCK EVENT,” for Friday, March 17 from
11:30am to 1:30 pm at 660 N. University, which is the address of BHFCU.

29. The advertisement said nothing about voting, only a lure for free food and prizes.

30. There was a button link in the email, “ENTER TO WIN”. When a member clicks
on the link the member is required to enter an account number and last four digits of their social
security number, and then the member needs to click on the next link button that says “LOG
ON”. The next page thanks the member for registering and says their information has been
included in the prize drawing pool, and “Please click on the ‘Vote Now’ button if you wish to
cast a ballot on the election.” Clicking on the button takes the member to a site to vote wher/ein
there is the “Notice of Special Meeting on Proposal to Merge and Convert to Non-federally
Insured Status.”

31.  When members first read the email it appears that the “Grand Prizes” are being

given away on March 17, at the free food and shred truck events. Once a member has completed
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the intended process, the member is told the drawing will not take place until the later date of
April 7, 2023, three days affer voting ends.

32. The implication from these communications, which are insufficient and non-
compliant with the Charter and By-Laws, was to deceptively cause members to proceed to
register for prizes and ultimately persuade them to vote, including to vote electronically (not
permitted by the existing BHFCU Charter and therefore also in violation of Federal Regulations)
for the merger and for private insurance, resulting in an entirely unlawful vote. The email
initially has a member believe the drawing will be March 17, while they are at the event, but
once the member has completed the intended process, the member sees that the drawing will take
place on April 7, three days after voting ends.

33. On March 6, 2023, the BHFCU Board, in the continuing conspiracy with MyUSA,
posted on its website that a merger vote was needed to merge no later than 6:00 p.m. on April 4,
2023, which is only a 30-day advance notice for a vote instead of the 45-day notice for a merger
vote per NCUA Regulations. Mailed notices were received by members no earlier than March 8,
2023. Any individual, who did not access the website on March 6, 2022, and receives a letter at a
later date, received even less than a 30-day notice. The notice is titled: “Notice of Special
Meeting on Proposal to Merge and Convert to Non-federally Insured Status”.

34.  According to the Defendants’ own amendment dated August 24, 2022, which may
be invalid under the Charter, the Notice is for a meeting to vote on a merger that requires a
minimum of 45-days’ notice. Defendants are unlawfully shortening the time to vote to cause
members to have less time for members due diligence by calling it a “special” meeting which
requires less notice.

35.  On the Credit Union’s website and in the official March 6, 2023, notice mailed to
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members, the Directors state: “If you cannot attend the meeting, please complete the ballot and
return it to E Space Communications Inc., PO Box 3156, Dublin, OH 43016 by no later than
6:00 PM (ET) on April 4, 2023. To be counted, your ballot must reach E Space Communications
Inc. by the date and time annéunced for the meeting.” Thereafter and during the actual meeting,
the Board Defendants’ arbitrarily and without any advance notice to anyone, extended the voting
to 7:09 pm, and only for members actually present.

36. The “special meeting” that members had been encouraged to attend was noticed to
begin (and did begin) at 6:00 PM April 4, 2023; the same minute when voting ended, according
to the mandatory (but short) advance notice. Therefore, members did not have any opportunity
before the voting to fully ask questions of the Board in a formal setting or official setting about
the merger or the change from federal insurance to private insurance; and when questions were
asked at the meeting, it was also after voting for most of the members had already occurred, and
only one Board Member spoke, and the answers given were deceptive, evasive, incomplete,
unresponsive, and even then, was cut off.

37.  That attempted merger described in this Complaint, in addition to being in
violation of the BHFCU Charter, is in violation of one or more of the provisions of the Federal
governing regulations, Title 12 C.F.R. Section 708b.106, including but not necessarily limited to:

A. “§ 708b. 1 06 Approval of the merger proposal by members

(a) Advance notice of member vote. Members of the merging credit union must
receive written notice at least 45 calendar days, but no more than 90 calendar
days, before any member meeting called to vote on the merger proposal.”

The first members notice of a meeting/merger was on March 6, 2023 with a posting on
the BHFCU website, stating the vote was from “March 6 - April 4 2023,” which is only a 30-day

notice, and not the required minimum of 45 days for members meeting for a merger, and that’s

only if a member actually accessed the website. Votes were acquired during the required
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notification period even before the required meeting to be held for the vote.

B. “(b) Contents of member notice. While the merging credit union may refer
members to attachments for additional information or explanation, the notice
provided to members pursuant to paragraph (a) of this section must be in the form
set forth in subpart C of this part and contain the following information:

(1) A statement of the purpose of the meeting and the time and place;

(2) A statement that members may vote on the merger proposal in person or by
mail ballot (or electronically, if the credit union's Bylaws so permit) received by
the merging credit union no later than the date and time announced for the
member meeting called to vote on the merger proposal;”

There was no amendment made to the Bylaws to permit an electronic vote for a merger.
In the meeting for members on April 4, 2023, the Board President Defendant John Terrill and the
MyUSA manager Margaret Hale admitted that there had been no amendments to the Bylaws
except one in late 2022, requiring 45-calendar days, but no more than 90 calendar days, before
any member meeting concerning a merger. Therefore, there was no amendment to the bylaws
permitting electronic votes before the majority of votes were induced (deceptively) and acquired
electronically by MyUSA Employees and BHFCU through a third-party E-Space
Communications Inc. By NCUA federal regulations all electronic votes should be voided.

C. “(3) A statement about the availability of a website where members of the
merging credit union can share comments and questions about the merger
pursuant to paragraph (d) of this section;”

In the members notice of a meeting on the “proposal to merge” letter, signed by
Defendant John Terrill, there is no such statement or website. Therefore, credit union members
had no opportunity to voice opinions or share opinions with other members before voting.

D. “(4) A summary of the merger plan, including but not necessarily limited to:

(1) A statement that the merging credit union does or does not have a higher net
worth percentage than the continuing credit union;

(ii) A statement as to whether the members of the merging credit union will
receive a share adjustment or other distribution of reserves or undivided earnings,
including a summary of reasons for the decision and, at the merging credit union's

discretion, a short explanation about the capital level;
(iif) An explanation of any changes to ATM access or to services such as life
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savings protection insurance or loan protection insurance;

(iv) If the continuing credit union is not federally insured, an explanation of any
changes related to federal share insurance; and

(v) A detailed description of all merger-related financial arrangements. This
description must include the recipient's name and title as well as, at a minimum,
the amount or value of the merger-related financial arrangement expressed, where
possible, as a dollar figure;

(5) A statement of the reasons for the proposed merger’”

The member notice letter only stated: “the directors of the participating credit unions

have concluded that the proposed merger is desirable for the following reasons”. All reasons

given in the letter only had to do with multiple branch offices and an increased range of services

by MyUSA. The notice said nothing about any of the true reasons members would be entitled to

know about such as; pressure on the Board from NCUA due to declining net worth caused by the

neglect of the Board of Directors to act on DORs from NCUA and the Board of Directors failure

to act on at least three preliminary warning letters from NCUA to increase income by creating an

earnings plan. The reasons given obscurely were to sell credit union members on voting yes,

while avoiding full transparency to credit union members which could result in a no vote.

E.

“(6) A statement identifying the physical locations of the merging credit union by
street address, stating whether each location is to be closed or retained, and a list
of branches of the continuing credit union by street address that are located in
reasonable proximity to the merging credit union's locations.

(c) Additional documents. The notice provided to members pursuant to paragraph
(a) of this section shall be accompanied by the following separate documents:

(1) The current financial statements for each credit union and a consolidated
financial statement for the continuing credit union;

(2) Any additional information or explanatory material that the merging credit
union wishes to provide that does not detract from the required disclosures and
gives further detail to members regarding information disclosed pursuant to
paragraph (b) of this section; and

(3) A Ballot for Merger Proposal.

(d) Member information. Within 30 calendar days of receiving the notice provided
to members pursuant to paragraph (a) of this section, members may jointly or
individually submit a comment about the merger to the NCUA. The NCUA will
post these comments on a website accessible to credit union members.

(e) Posting member comments. The NCUA reserves the right to not post
comments that it reasonably believes:
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(1) Are false or misleading with respect to any material fact;

(2) Omit a material fact necessary to make the statement in the material not false
or misleading;

(3) Relate to a personal claim or personal grievance, or solicit personal gain or
business advantage by or on  behalf of any party;

(4) Address any matter, including a general economic, political, racial, religious,
social, or similar cause that is not related to the proposed merger;

(5) Directly or indirectly and without expressed factual foundation impugn a
person's character, integrity, or reputation;

(6) Directly or indirectly and without expressed factual foundation make charges
concerning improper, illegal, or immoral conduct; or

(7) Directly or indirectly and without expressed factual foundation make
statements impugning the safety and soundness of the credit union.

(f) Clear and conspicuous disclosures required. Any information required by
paragraph (b) of this section to be disclosed on the notice provided to members
pursuant to paragraph (a) of this section must be legible, written in plain
language, and reasonably understandable by ordinary consumers.

(g) Approval of a proposal to merge. Approval of a proposal to merge a federally
insured credit union into a federally insured credit union requires the affirmative
vote of a majority of the members of the merging credit union who vote on the
proposal. Members must be members as of the record date to vote. If the
continuing credit union is not federally insured, the requirements of subpart B of
this part also apply, and the merging credit union must use the appropriate form
ballot and notice in subpart C of this part unless the Regional Director approves
the use of different forms. If the continuing credit union is federally insured, use
of the sample form notice, ballot, and certification of vote forms in subpart C of
this part will satisfy the requirements of this subpart.

This information was not given in the members notice to merge and clearly there was not
time for it since the time given in the notice was not in compliance with the Regulations; and it
certainly was not “clear and conspicuous”; and was misleading both by inaccurate or false

information and also by omission of material facts.

FIRST CLAIM
DECLARATORY JUDGMENT — RIGHTS OF MEMBERS

38. Plaintiffs reiterate all prior allegations as if restated herein.
39. Plaintiffs, for themselves and for all other members, are entitled to a declaratory
judgment by this Court as to the related rights of the BHFCU members and particularly as to

notice and voting on any “merger,” and orders granting to them injunctive relief enforcing the
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Charter and By-Laws and member rights and the applicable CFR; and irreparable harm and other
damages will be caused if same if not declared and violations of same not restrained and
enjoined.

SECOND CLAIM
DECLARATORY JUDGMENT — VOIDING ANY PURPORTED MERGER

40. Plaintiffs reiterate all prior allegations as if restated herein.

4]1. Plaintiffs, for themselves and for all other members, are entitled to a declaratory
judgment by this Court as to the validity or invalidity of any purported voting for or against the
purported “merger,” and orders granting to them injunctive relief enforcing the Charter and By-
Laws and member rights and the applicable CFR; and prohibiting any merger that is not in
compliance with the governing rules and laws; and irreparable harm and other damages will be
caused if same if not declared and violations of same not restrained and enjoined.

THIRD CLAIM
BREACH OF FIDUCIARY DUTY AND NEGLIGENCE

42. Plaintiffs reiterate all prior allegations as if restated herein.

43. defendants, and each of them, violated the rights of the Plaintiffs, and all other
BHFCU members, by engaging in the conduct described herein, and others, including the
mismanagement of the BHFCU, the termination and retaliation égainst and other circumstances
of the two managers, the management of the BHFCU since, and the process toward and
undertaking of the “merger”; and same is in violation of the By-Laws and/or other State or
Federal law; and is in bad business judgment and not in the best interests of the Plaintiffs,
member owners of the BHFCU.

44.  Defendants, and each of them, and on an individual liability basis, owed and owe

fiduciary duties to each Member, and to each Plaintiff, to act in their/his/her best interests, and
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otherwise, and breached those duties as alleged herein; and by doing so have caused damage to
each Plaintiff; and also breached their duty of care to the Plaintiffs and to the other members, and
past members who have in fact left as a result of the mismanagement; and by decisions that no
reasonable financial officer or director would have undertaken, and in addition was in bad faith
and while knowingly making bad business judgments.

45. Defendants, and each of them, are therefore liable for and to compensate Plaintiffs
and the members for damages incurred and proximately caused by the breach of fiduciary duties,
including economic, non-economic, and punitive.

WHEREFORE, Plaintiffs would demand judgment against the Defendants, and each of
them, individually, jointly, and severally, as follows:

A. For declaratory judgment against Defendants as to rights of the Members
including to notice, voting, and approval of any merger and if any merger is applicable, a full
disclosure as to why and adequate time for members’ due diligence.

B. Injunctive relief compelling the enforcement of same and of the By-Laws, and
prohibiting violation thereof, and declaring void any actions taken in violation of said By-Laws
and judgment, past or future, including the purported pending “merger”;

C. Injunctive relief to stop the pending proposed merger and its process and an order
to disallow electronic votes of any kind because of potential fraud including taking down email
links and propaganda to acquire votes unlawfully;

D. Damages in excess of $25,000.00; An award to Plaintiffs for attorney’s fees, the
costs of this action, and any and all other appropriate orders.

THOMAS G. EAGLE CO.,L.P.A

/s/ Thomas G. Eagle
Thomas G. Eagle (#0034492)
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Counsel for Plaintiffs

3400 N. State Rt. 741

Lebanon, Ohio 45036

Phone: (937) 743-2545

Fax: (937) 704-9826

E-mail: eaglelawoffice@cs.com

REQUEST FOR SERVICE

TO THE CLERK: Please issue and serve a copy of the foregoing Complaint ubon the
Defendants and each of them at the addresses listed in the caption above and by
PERSONAL/RESIDENCE SERVICE — PROCESS SERVER.

/s/ Thomas G. Eagle
Thomas G. Eagle (#0034492)
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DEPARTMENT OF
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' SOCIAL SECURITY ADMINISTRATION
BUREAU OF FEDERAL CREDIT UNIONS

Middletown City Employe=es
' FEPERAL CREDIT UNION
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‘ym-m. tu estabilish a further. markot for securities of the United Statﬂ lm!’ te: mk




(3) The names and addresses of the
shares subscribed by each are as follows:

ADDRESS

118 Sutphin Streot
Mddletown, Okic

[ _ oL 2307 Woodburn
Jaret Davis - . eerimenet Mddletown, Ohle

e Obosasmensinne senes e

513 Tytis Averme
Middlntown, Ohin

1209 %ilen Dr-ive
Middletown . th_a

309 Shafor Street

-~ . 3015 Princeton Avenus
) R — Mlidletown,. Ohlo

j
3112 Bexley Avenue

(5) mwozwbuﬁipmuhwmmmhﬁum.fonmmnu;d
amociation, occupation, or residence: Emplcyees of the City of Middlatowm, Gkt

muimdi&te fm:t.l'ins; andorgam zations or' suck pevsans, -




(6) The term of this credit union’s existence shall be perpetual; Provided, howe»er
That upon the finding that this credit union is bankrupt or inselvent or has violated anl:;r
provision of this organization certificate, of the bylaws, of the Federal Credit Union Act.:
including any amendments thereto or thereof, or of any regulations issued thereunder, this.

organization certificate may be suspended or revoked under the
of the Federal Credit Union Act.

provisions of Section 16(h

(7) This certificate is made to enable the undersigned to avail themselves of the adyié
tages of said Act. I n

(8) The management of this credit union, the conduct of its affairs, and the powen.,-.
duties, and privileges of its directors, officers, committees and membership shall be set forth
in the approved bylaws and any approved amendments thereto or thereof.

In WrrNEss WaEREor we' have hereunto subscribed our names this

e 2w o
X

PO -szzr' E‘b.'/, / P
"‘V huiu uﬁliuinortbeﬂh-zjzs.
Doy B

.

& 6. SHVIRONCNT ANETING APV W&




APPROVAL OF ORGANIZATION CERTIFICATE

Pursuant to the provisions of Section 4 andfor Section 16(c) of the
Federal Credit Union Act, as amended, and Section 2 of Public Law 813, 80th
Cmgreu.ZdSeuion.thforegdngorgmiuﬁoneerﬁﬁuteof
e e JAAAL OOV City Employees

is app.mved thu 7y dayof ...

+-- Federal Credit Union
b e, 19T 6

. -

DEPARTMENT OF .
. : HEALTH, EDUCATION, AND WELFARE




BYLAWS

Section 2,

Section 2.
Section 3,

Middletown City Employees Feperar Creprr Unioxn

ArtICIE |
NAME—PURPOSES

Thonmofthi.ereditnnionlhlllbe“

e MOl 0tOWR. City Bwployees . Federal Credit Union.”

The purpose of this credit union is to promote thrift among its members, by
affording them an opportunity for accumulating their savings; and to create
for them a source of credit for provident or productive purposes.

Armicix I
QUAL]I‘ICATIONS FOR MEMBERSHIP

The field of membership shall be Limited to those having the following common
bond of association, occupation, or residence: Employees of the City of
Middletown, Ohio, who work thersein; persons retired by the
City of Middletown who retain their membership in this credit
union; employees of this credit mion; members of their
immediate families; and organizations of such nersons,

Each application for membership must be in writing and must be presented to
the bo-.rs of directors for sction at a regular or special meeting thereol.

An applicant shall not be admitted to membership except by the afirmative
vote of & majority of the directors present at the meeting at which the applica-
tion is acted upon; and shall not become & member or entitled to any of the rights
or privileges of a member until he shall have qualified by paying an entrance
fes of 25 cents and shall have subscribed for at least one share of this credit union
and paid ltlemtbeﬁmimullmentthemn.nmqnindinueﬁoulolnﬁch
III of these bylaws. .

A moember who withdraws all hi.‘llunholdinp thereby ceases 10 be a member.

Subject to the conditions herein contained, a member who leaves the field of
membership of this credit union may retain his membership therein but may
mhomwtbudmminexeeqofhh-hqnholdinp.

Arricie IIT
CAPITAL AND LIABILITY

The par value of each share shall be $5. Subscriptions to shares are payable at
the time of subscription, or in equal installments at the rate of 25 cents per month
on each share so subscribed; but on any day when installments are due and pay-
able any number of installments may kie paid in advance.




-,

Section 2,
Section 1.

Section 1.

mz’

Section 1.

Section 2,

SGCR.OB3.'

The maximum amount of shares which may be held by any one member shall

be establishod from time to time by resolution of the boxrd of directors.

A member failing to pay any installment on shares when dus ma: be required
tbohndm;mgqnﬁmmmﬁngwlmtpufun{vukmuch
or fraction thereof of the installment or installments in arrears; provided,

howaver, that ix no case shall such fing bo 1ées than § centa.

Shares may bo transferred onl from ooe member to another, by written instru-
ment in sach form as the of directors may prescribe and npon the payment
1o this credit anion of & fee of 25 cents for each suehi tranafer. ’

; y paid in on shares, or installments of shares, may be withdrawn 2s in these

bylaws provided on zny day when payment for shares may be mnda; hut the

directors shall have the right, st any time, to require members to give

60 days’ natics of intention to withdraw the whole or any part of the amounts so

t:;d in by them; provided, that no member may withdraw any shareholdings

ow the ainount of his total ability 1o the credit union as horrower, endorser,
comaker, or guarantor without the written approval of the credit committee,

ArmiciE IV
RECEIPTING FOR MONEY-—PASSBOOKS

Money prid in or paid ont on account of shares, Jozns, interest, fees, or fines shall
be evidenced enpuiu in the member's passbaook, Every entry in the passhook
shall identify the person receiving or paying out, on behalf of this t union,
the moncy represented therehy, No mouey shall be received from or paid to a
member unless tho pashook is presented and the proper entry made therein,
except received from uonder 2 gaym -deduction plan or nnder a
mdzh;homw system appraved by tha Burean of F Credit Uniona

If a pambook is loat or stolen, immediats notice of sach fact must be given 1o the
treasarer, and written application must be made for the payment of the amount
dua the member as represented by said pambook or for the issuance of a duplicate
passbook. The of directors may require the filing of an adequats bond to
indemnify this credit union against any loss or Josses resalting from the istuance
of such duplicate pasbook. .

Azticix ¥
MEETINGS OF MEMBERS

The annmal meeting of the members shall be held during Jauuary of each year
inthaeonnmhich tho olice of this credit union is sitnated, at sach time and
place as the of directors shall designate.

At least 7 daya hefore the dato of any annual or specizl meeting of the members,
:ba‘clsrknka,l‘lumuﬁummﬁuyﬁumf‘u handed 2o cach mamber in
pmn.o:maﬂedmuchmamberathisaddmutheme:lp on the
records of this credit union; provided, however, that any meeting ge members,
whether annual ml. may be held without prior notice, at any place or
time, if all the ] entil.{ed to vote thereat who are not present at such
meeting shall in writing waive notics thereof, before, during, or after the mecting.

Special meetings of the members may be called by the &rﬁident (or by the
sipervisory commistes as in thess hylaws provided) ; and shall be called by the
president on the wrilien request of not fewer than 10 membern,



Section 5.

Section 4.

Section 5.

Secsion 6.

The order of businesy at annual meetings of members shall be:

(#) Ascertainnient that a guorum is present

(b) Reading and approval (or cosrection) of the minntes of the Isst meeting
{e} Report of directors .

{(d) Report of the treasurer

{e) Report of the credit committes :

{f} Reportol ths wapervisory committes

{g) Unfinished

{h) Now businees other than elections

() Eleetions

(7) Adjournment.

The members & > at mny annxal meeting may suspend the abave order of

busineas upoes & two-thirds vote of the members present at the meeting.

Exccpt 28 hexeinafter proyided, at annual or special meetings 15 members shall
eonstitute a quorum. I no quorum is prescnt, an adjonrnment may be taken to
edutenot ethmadjom 7nor momﬁnsthln‘gﬁldayl thereafter; and the membmmpmnf th;
at any s arpment mes constitate & quoram, re of

i of members present. ‘The same notice shall be given for the adjourned
meeting as is prescribed in section 2 of this article for the original meeting, and
sach notica shall be given not fewer than 5 days previocs to the dats of the meeting
sa fixed in the adjournment.

Articix VI
ELECTIONS

At Teasmt 30 jor 10 each anmmal ing, the president shall int
Pomiaating onmtten of 3 members . To sl bo. e Sty of tho moE oo
eommittes to nominato &t the annusl meeting one member for each vacancy for
which elections are being beld.

After the nominations of the nominsting committee have boen placed before
the memhers, the president shall esll for nominationa from the finar. When
nominations are closed, tellers shall bo appointed by the president, ballots shall
h&iﬁibuﬂtkﬁhovoteshﬂlheukmm&uﬂieﬁbythm&n.m&thmﬂu
suncanced. elactions shall be determined by plurality vote, and skall be by
ballot excopt whare there is only ona nomines far the ofice. |
Nominations shall ba in the following ordex:

(x) Neminationa for direstors

{5} Nominxations for credit committes members

{c) Nominations for supexvisory commities members.

Elections may he by separate ballots foHowing the same order as the above
nominaticns or, il preferred, may be by one ballot for 21t ofices.

No member shall be entitled ta vote by proxy, hut a member ather than & ratural
person may vots throogh an agent in writing for the purpose. A

-trustee, or other person acling in a representative capacity, shall not, as sach, be

eatitlsd o vote, .
Ixcxespective of the number of shares held by him, no member shall have more
thun one vate. : .

Within 10 days after their election, the names snd the sddceses of o1l
eloeted to shall be forwarded to the Burcan of Federal Crodit Uni
hwd:‘mmumyhemquiudbynidﬁmun.



Axticrx VII
BOARD OF DIRECTORS

; and shall do so upon the
d place of regular meetings of
vice presidemt, hthﬂnoaﬂhﬁ}hpﬁdm“hhm
P un
e LT b e
-

meetings of the board
the board of directors may from
ﬁ-bd-qbymhﬁu,prum'b. .

The '

board of directors shall b thmddiméduaudemmloﬂtheaﬂ'lin
this credit uniom. hadditi-.?tothodutiu

of customaril ormed by hoards
of directors, the board of directors shall: Y et Y :
(s) Actupoa all applications for membership

Fm_ﬁn.@ﬁmkmoamwéumd.mdappm

I
[~

surety
required of any persons or having custod of funds, and
mmm the payment of the uwpmim_ !Lrel ox, by this

(e) W&M&nﬂuddﬁﬂuh
(d)j’iﬂvmhthoboudofdirectm.udhthemditeommmequ
plwidedi-lection3oflnieleVIIofthaebyhyn .
'Employ, fix the )pensa d prescribe the duties of such
(e) up:yay.intho ??dl:reﬁon?th:n bo:rd of directors, be —ry T Ployees

l (f) Determine from timetoﬁmatbemximumnnmbetollhlmthumybe
held by any member




5

{7) Authorize ings and di ing o tions on behalf of this credis
T Sy
<MX &R .
o Foderal Credit Uniony Fretinder by fhe o
k) Superviss the collection of 1 to i
‘nﬂ. ieation MI:. membenmdnmhonu, when neceseary,
(H Hdemequorndﬁnﬂqadopnmnmlmdalm&eume.
Section 6. A majori ol!hcmberofdimtunlpec:ﬁ'ed the hyl hall i
) aqm’::t{'or the Mmofﬂﬁmnmy%ﬁn;m;.b:t :3?&"3’:
© oA ma journ from to ti guorum is in attend
meo;udmwm:zb:wm&m e

Soction 7. Raﬁ!:‘uuuaqadhmmiuugmbufﬁk maﬂqdregulumeeﬁnpoft_ha

fails to perform of the ing upon him credit
committes m.’hu ofice may be deduodp::@ h;.t!‘:e hudra?rﬂ:reewn
and tho vacancy filled 2s herein provided,

Axnicrs VHI

. orm soch other duties 2x customarily x penainmrhcoﬁuotpre'aidentoru
mybo&i:wadtoperfonnbymlnﬁ:not-thebuudofdimctonnotiueon-
zistent with the provisions of law or theie bylawa, .

Section 4. The vice president shall have and exercice all the powera, authority, and dnties
o!'th:;umidm:duﬁngtbn absence of the htterorhphoin:;'ilityto ag.'r

Section 5. Themﬁanhthmnlmamdtbhaﬁtuﬁonundeﬂhemmml
and direction mm& of di &Mommmgupmbh:}:neq; 1‘""‘.,3

1 ith gaod ient surety. in amonnt to etermin
1“'r,.haa mnr d!re:tlon as 'he:enii provim coniit::ned upon the faithfol per.
formance of hix duties. Subject to such limitations and control as may be
Mhhhﬁd%hw&ﬂbﬂgm&y&anfm

whion,

checks, drafts, and other obligations of this credit union. He shall ravide
and maintsin ?:l‘le:’nd enmpla:a records of all tho amsets and lia‘!’:ﬂitiupof this
credit unjon. w‘nbh7dnpaftutbedmofuchﬁmth,helbﬂlpmpmm&

IMEE G-83-3



Section 6.

Section 1.
Section 2.

Secziaﬂ 'Io

Section 5,

6

ln!:mit to the board of directors & financia! statement showing the condition of
this credit union au of the close of busincos on the Jast bininess :iay of such month,

"and aball promptly post a eo'ﬁ'. of such monthly Snencial statement in a con-

spicuous place in the office of credit union, where it shall remain posted until
replaced by the financial atatement for the next succeeding month, He shall
prepare and forward to the Bureau of Federal Credit Unions such financial

reports as said Bureau may require, JLhe treasnrer may he compensated for his
aenimtomchmextenta{mnyhed\mninzdbyﬂxommbmstanyannual or
special meeting thereof,

The board of directors may appoint 2n assistant treasorer and authorize him,
uuder the direction of the trezsurer, to perform any of the duties devolving on
the treasurer, including the signing of checks. He may also act as treamirer
during the absence of the treastrer or in the event of his inability to act. Where

thin authorization i made, the assistant treastrer shall give a proper bond with

good and sufficient surety, in amount to be determined by the board of directors,
conditioned upon the faithful performance of his duties.

The clerk shall prepare and maintain full and cotrect records of all meetings of
the members and of the board of directors. He shall give or cause to be given,
in the manner prescribed in these hylaws, proper notice of all meetings of the
members, and shall pexform such other dutics uie may be directed to perform by
resclution of the board of directars not inconsistent with the provisions of law
or of these bylaws.

Arricre X
CREDIT COMMITTEE

The credit committes shall consist of . IS snembers, alf of whom shall be
members of this eredit nnion.

At the first annual meeting, or at any annual meeting following & change in the
nomber of members constituting the credit committee, a hare majority of the
cmumitiee ahall be elected for a term of 1 yesr, and the othess for a term of 2
years, Whenever the number of members an the credit committee is inereased .
? amendment to the bylaws, ous-half of such additionak members shall be

ected at the first annunly meeting following the approval of the amendment for
1 yeax, and one-balf for 2 years.  Thereafter the term of office for committes
menshers shall ba for 2 years and until the eloction and qualification of their
respective succeasors.

The credit committee membears shall choose from their number x chairman and
a secretary. ‘The secretary of the eredit committes shall gteplre and maintain
full and correct records of all action taken by it. The offices of chairman and
secretary may be held by the same pereon,

The credit committee shall hold such weetings s the business of this eredit uniug
raay vaquise, and not Jae fu—q--wndr Sanns wago a moutly,  DNotice of such meeung_s
shall be given to members of the committee in such manper as the committee
members may from time to time, by resolution, prescribe.

The eredit committes shall inquire carefully inte the cheracter and financial
condition of asch applicant fur & loan and his sureties, if suy, to ascertain their
ability to reg faily and prompily the obligations inenrred by them and to
determine w 3}«: the loan sought is for » provident or productive purpose and
will be of probabla henefit to the borrower. The credit committee shall endeavor
diligently to assist applicants in solving their financial problems.



Section I,

Secion 2,

Section 3.

Section 4.

7

No loan shall be made nnless 2 proved by a majority of tha entir ittes and
Ly all the members of the eomsxiltee whz are pjmeutyt at the ::eet;nc: ::?:hichat?m
application is considered.

Sabject to the limits impased by law and these byl and ths instructions of
board of directors, the credit ’;:ommittee shallJ:!:t:'unme tﬁomucuﬁt " ilg a;h a'
which shall be required for sach Ioan and the terms upon which it shall be repaid
fwmd'ben th:ﬂrzb alre pending mc;ic&l-lloa npplicatin:nu than can if grautl:d with the
av; e erence iven, in all czees, to icationa for
m:ﬂer!omiftgemdandcreditfsme:mnu:lyeqml ® PP o

4

Asmicrz X
. - SUPERVISORY COMMITTEE
The supervisory committer shall consist of thres membhers, none of whom skall be

dimtou,nm_lallofwhomuhallbammbenohhhueditunion. At the first
mwmmmmmmm&decudforamdl_mhmdmo

- members for terms of 2 years. Theresfter, all committee memberg

for terms of 2 years. Any vocancy in the membershi of the supervisory tom.
mitteanfﬂ;i:ereditunionshal!bgﬁlledhyavgwoplhem" -
hut,themmberaodmcdnhﬂlholdo&eonlymﬁllhcg:ﬂ;&u' tion of the-
membcrwhonballheelmdn.thenextcnnualmeeﬁngot -members of this
credis noion to complete the unexpired term. '

ge Buperviso dry committes maml:enTb thall c%og from among their number lhnﬁ
airman and a ) e ol supervi committes
maintain snd bave camody, of foll and sowrect Eosordh of ol aeos T
The olfices of chairman and secretary may be held by the sams person.

Tha supervi committen shall make, at least quarterly, an examination of the
affsirs of this credit uniog (ncluding an sadit of sos Bk oy e of the
‘written veport thezeof to the board of directors; sud shall make an annnal andit
and a written report on the condition and affairs of this credit union to be sab-
mitted 1o the members at each anncal meeting. It shall prepaze znd forward to
ﬂ!anumnof‘?edcrﬂ&edit.ﬂniom;mhmponsuuidnnmumaquuire.

The supervisory comumittes shall eonse the passhooks and sccounts of all members
1o be verified with the records of the treasarer from timne 1o tims and not less

frequently tham once every 2 years.

By unanimous vote the sapervisory committes ma: suspend until the next meeti
olylhe ofmemben nc.g_y director, oﬁeerz ', or member c{f the credit &mmﬂtﬁee. ni:c:t;::
svent of any sach suspension, the TY conumiliea a i
muﬁnsoft%emembu:huctonuiﬁ%opﬁtbin?da thereof. The
notite of any such special meeting shall stzte the purposo for which itis to be held,

By the afficmative vote of & majority of its members, the supervisory committen
may call a specis] meeting of the members to consider any viclstion of the pro-
visiops of the Federal Credit Union Aot {(including any avtendments thereto), or
of the charter or the Taws of this credit union, or to consider any practice of
this eredit union the commitice deems to be wnsafe or numnthorized.
Notizee of any such speci meeting shall he given in the manner elsewhere herein
provided {or the giving of notica of spacial meetings of the members.



Section 1.

Section 2.

ma‘

Section 1.

Section 2,

Section 3,

Section 4.

Section 5.

Section 6.
Sestion 7.
Section 8.

Axmcre Xt '
ORGANIZATION MEETING

On receipt of the approved organization certificate, the subscribers thereta shall
eunm?otoﬂbepurpvno{mmimﬁugmdcleﬂingtbondofdimcmmamdit
comumittse, and a mpervicory committes.
mm-lhuﬂehc:nchdmmmd:meuxyforthnmee‘ The
nh-mheulhall then elect from their nuraber, ar from thoss eligibkut:iemm
members of this crodit :nnion,h:lgoud of direc&rl,ﬁ:ucredlz:iommittee,f;ih:
smparvisaxy earmmittes, ail to office until | annusl meati
members and wntil the election znd qualification of their teqpectivel::fzeeaon.
If not already a member, every person elected nnder this section must qualify

2 becoming a . If any person’elected as a director or
canunittes member does not qualify as & member within 30 days of such an
eleetion, his offcs ehall automatically become vacant and shall be d jn sccord-
ance with the provisions of these bylaws pertaining to the filling of vacancies.
Following the elections held wnder the provisions of the preceding section, the
directors shall ratire from the meeting and elect the officers, who shall hold office
uutil tha first annual meeting and uniil the election and qualification of their
respective succeasors, :

mm
LOANS TO MEMBERS

Except as otherwise provided in articls XV, seetion 5 of these bylawa, loans
shall be restricted to members, and shall bo made for provident or productive
puxposes caly.
Bntuotintemulhnbeﬁmdfmmn‘metnﬁmhythshoudofdimtou, and
shall in no case exceed 1 percent per month on anpaid balances, inclusive of all
chazges incidental to making the loan.

No loan shall bo made 0 a director, an officer, a conumittes member, or to a
mewher who has left the field of membership, in excess of the amonnt of his
sharaholdings in this credit union. No director, oficer, or committee memher
shall act as endorser or guarantor for borrawers from this eredit union.

A l:am-uau;’my repay bis loan prior !n maturity, in whole or in part, on sny
Applications for Joans shall be on forms pra&ared and furnished by the nedit
committes and shall in each case set forth e purpose for which the doan is
desired, the secarity (if any}, and such other data zs may be required.

Nohmahlnhmdemminmofthaﬁmiuﬁmimpo;edin section
11 (d) of the Federsl Credit Union Act, 2+ amended.

All applications for Joans and the reports of the credit committer therson shall
be filed as records of this credit union.

.::{ mentber whoso loan in delinguent for a pericd of 1 week or more shall,
ess excrised furunnbytheboar&ofdimctan,p:yaﬁneataratenotto
exceed 1 cent per month on each $5 or Fraction thereof computed on the remaining
unpaid balance of the dslinquent loan from the date of the last principal pay-
ment, or from the date of ‘!Ju.i:bf’urnmem if no principal payments have gecn
mades; ? kowever, that in no case shall such egeleu than § cents,
The board of directors may take such steps toward making collection of delin.
queat loans, intorest, or fines, as may, in its Jjodgment, ba xdvisable,



collection costs) and sach other
tions of the Buresu of Federal Credit Unions.
bcdiltribmedemptintlnmdﬁnalliqnidnﬁon.

inl reserves to the interests of
cs with section 12 of the Federal Credis

DIVIDENDS

moeting .vonnfenmnandaﬁo-dthcboudofdireaou.l :
be declared rom the net carnings remaining after providing for .
O . :
Baid “fasators Depember 1 und sctsunding o
during such year prior t0 Docember 1 » the holder shall be
%o receive & part of ssid dividend caleulated from the first
day of the month £ ing such payment in full.

&WM&Mupﬁdnauﬁhdewp&m
A member shall be deemed to have fi id share for each $5 paid in,
regardleas of the masmber of sharee for wiich L) Fod,poars for paid in,
Axncix XV
DEPOSIT AND DISBURSEMENT OF FUNDS—INVESTMENTS
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Section 1.

fook
o

I of
ludtheeomniuoalhall'besignodbythcir ive chairmen or presidi
o&ulmdbyth.pmwhomeumeunt:p:;umchmeem' gs. precding

Aﬂboohdmﬁduhermoz&oﬂhhaoditmiunbdlatdlﬁmube
ﬂdhblobthedimmdcommiunmhmottbhmditunion,mdto
any duly suthorised representative of the United States Government, upon
Pressntation of the proper credentials.

AMENDMENTS TO BYLAWS AND CHARTER

tothuebthlmybeado'p.hdandamendmenutothechlmr

Amendments
n;qwedbythlﬁmaﬂvovmnoftwﬂhinbofthombmoftheburdof

atmy&nlybldmuﬁngthemfifthammbenofﬂwboudof
dinmhavoheen;im?dnysfnoﬁoaofuidmeeﬁngmdthemﬁechucon-
y of the proposed amendment or amendments. No amendment to
mortotheeluxurchalllneomoefecﬁve,hm,nnﬁlappmv‘edin

la
-writing by the Director, Bureau of Fedoral Credit Unions.



CERTIFICATION OF RESOLUTION OF BOARD OF DIRECTORS
ADOPTING AMENDMENT OF CHARTER/BYLAWS

WHEREAS, the attached amendment of the credit union's charter is in the best interests
of the members and is consistent with Law, all necessary authorizations having been
obtained, :

NOW, THEREFORE, pursuant to the provisions of the Federal Credit Union Act, the
attached amendment of the charter/bylaws of the Middletown City Employees Federal
Credit Union No. 11440 is hereby adopted by the board of directors in accordance with
the above Federal Credit Union's Bylaws.

We, the undersigned President and Secretary of the above Federal Credit Union,
hereby certify that on  varo{ix D% , 2075 the above resolution
amending to the charter/bylaws wa¥’adopted by the board of directors in accordance
with the above Federal Credit Union's Bylaws.

> "" ’ 7 W @bw‘:
LT I L i

President Secretary




CERTIFICATION OF RESOLUTION OF BOARD OF DIRECTORS
ADOPTING AMENDMENT OF CHARTER/BYLAWS

Middletown City Employees Federal Credit Union, Charter No. 11440

WHEREAS, formal request has been submitted by the officials of this federal credit
union that the following amendment of its charter be approved:

Section 1 of the Charter shall be amended to read as follows:

“The name of this credit union shall be Butler Heritage Federal Credit
Union.”

AND WHEREAS, the amendment is in the best interests of the members and is not
inconsistent with Law,

NOW, THEREFORE, pursuant to the provisions of the Federal Credit Union Act, the
foregoing submitted amendment of the charter/bylaws of the federal credit union no.
11440 is hereby approved, July 2, 2008, subject to adoption by the board of
directors in accordance with the above Federal Credit Union's Bylaws.

. Swann |il
Regional Director

We, the undersigned President and Secretary of the above Federal Credit Union,
hereby certify that on JU v 15, ,20 OR __, the above amendment to
the charter/bylaws was adopted by the board of directors in accordance with the
above Federal Credit Union's Bylaws.

ot Mo S Pk

President Secretary




Charter No. 11440
CERTIFICATE OF NAME CHANGE

I, the undersigned, certify that in accordance with the prescribed procedures of the
National Credit Union Administration, the name of the Middletown City Employees
Federal Credit Union was changed to Butler Heritage Federal Credit Union. The
amendment of the charter changing the name of the credit union was approved on

July 30, 2008, subject to adoption by the board of directors in accordance with the
above Federal Credit Union's Bylaws within ninety days from the stated approval date.

Alonzé A. Swann Il
Regional Director
National Credit Union Administration

(Note: This certificate may be used to support the changing of the name of the credit ‘
union with the bank, the surety company, or investment certificates owned by the credit

union, etc.)
NCUA 4106 (Rev. 7/90)



National Credit Union
Administration

Hereby Certifies that
each member’s shares in

BUTLER HERITAGE FEDERAL CREDIT UNION

are insured to at least $100,000
and backed by the full faith and
credit of the United States
Government, as provided in the
Federal Credit Union Act

PR frnorm

Chairman .
National Credit Union Administration

January 4, 1971 11440

Issue Date Insurance Certtificate #




