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(b)(6)
FILED—
(b)(6) Sacretary of State | (b)(6)
State of Califomia
PLAN OF MERGER OF DEC 20 2019
SCHOOLS FINANCIAL CREDIT UNION/INTO
SCHOOCSFIRST FEDERAL CREDIT UNION {b)(6)

This Plan of Merger is agreed to between SchoolsFirst Federal Credit Union, a federal credif -
union, the continuing/surviving credit union (“Surviving Credit Union™), and Schools Financial
Credit Union, a California state-chartered credit union, the merging/disappearing credit union
(“Disappearing Credit Union”). The parties agree as follows:

1. The Disappearing Credit Union shall merge with and into the Surviving Credit Union.

2. Each membership in the Disappearing Credit Union shall be converted into 2 membership in
the Surviving Credit Union. Each membership in the Surviving Credit Union shall remain a
membership in the Surviving Credit Union.

3. The field of membership shall be that of the Surviving Credit Union.

4. Except any National Credit Union Administratiop amendments to the field of membership in
Section 5 of Surviving Credit Union’s Charter, the Charter of the Surviving Credit Union, as
in effect immediately prior to the effective date of the merger, shall remain the Charter of the

Surviving Credit Uaion.

5. The bylaws of Surviving Credit Union, asn effect immediately prior to the effective date of
the merger, shatl remain the bylaws 6f the Surviving Credit Union.

6. The Board of Directors of the Surviving Credit Unjon shall be made up of thirteen {(13) seats
comprised of eleven (11} members from the Surviving Credit Union and two (2) members
from the Disappearing Credit Union after the merger. The Supervisory Committee of the
Surviving Credit Union immediately prior to the effective date of the merger shall remain as
the Supervisory Committee of the Surviving Credit Union after the merger. The President/
CEO of the Surviving Credit Union, Bill Cheney, will remain the President/CEO of the
Surviving Credit Union after the merger, The senior management of Surviving Credit Union

immediately prior to the effective date of the merger shall manage the Surviving Credit Union.

Tim Marriot, the President/CEQ of the Disappearing Credit Union, shall join the senior
management team of Surviving Credit Union upon the effective date of the merger.

7. The parties agree that the Disappearing Credit Union will distribute a portion of its net worth

to its nembers in the form of a special dividend, totaling up to $4 million dollars. The special
dividend will be distributed on a one-time (pro-rata) basis to eligibie members of Disappearing

Credit Union as a result of the merger,

8. Upon consummation of the merger, the Surviving Credit Union shall succeed, without other

transfer, to all the rights and property of the Disappearing Credit Union and shall be subject to

all the debis, liabilities, and obligations of the Disappearing Credit Union in the same manner

as if incurred by the Surviving Credit Union.
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All prepaid insurance premiums of the Disappearing Credit Union will be applied to the
Surviving Credit Union in any equitable manner to which the appiicable insurance carrier

may agree.

All rights of creditors and all liens and trusts upon or arising from the property of the
Surviving Credit Union and the Disappearing Credit Union shall be preserved unimpaired,
provided that the Jiens and trust obligations upon property of a Disappearing Credit Union
shall be limited to the property affected thereby immediately prior to the time the merger is

effective.

Any action or proceeding pending by or against the Disappearing Credit Union may be
prosecuted to judgment, which shall bind the Surviving Credit Union, or the Surviving Credit
Union may be proceeded against or substituted in its place.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHERFEOF, the parties hereto have executed this Plan of Merger of May 15,
2019,

SCHOOLS FINANCIAL CREDIT UNION SCIIOOLSFIRST FEDERAL CREDIT

(Disappearing/Merging Credit Union) UNION
{Survivine/Continuing {redit Unigry
() ' S) (b)(6)
"[Name] ﬂ Lyrfa April Haril éb =
Chairperson of the Board Chairperson of the Board
(S) (S) (b)(8)
' {Name] 4 Linda Salata
Secretary Secretary
Page 3 of 2
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IN WITNESS WHEREOF, the parties hereto have executed this Plan of Merger of May 15,
2019,

SCHOOLS FINANCIAL CREDIT UNION SCHOOLSTIRST FEDERAL CREDIT
{Disappearing/Merging Credit Union) UNION
(Surviving/Continuing Credit Union)

-

(S) (b)) ) R
Marie B. Smith ' | Namef
Chairperson of the Board Chairperson of the Buard
(8) (b)(6) )
Doleres Bleekman {Nume|
Scuretary Scerctary

Pagc 3 ol 3
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CERTIFICATE OF MERGER

The undersigned certify that;

L.

L

They are the Chairman of the Board and Secretary of SCHOOLSFIRST FEDERAL
CREDIT UNION (“Continuing Credit Union™).

A plan of merger with SCHOQOLS FINANCIAL CREDIT UNION has been duly approved
by the board of directors of the credit union.

A copy of the plan of merger is attached and a copy of the written approval by the
Commissioner of the Department of Business Oversight is attached hereto.

The total number of members of the Continuing Credit Union is 931,049 as of November
30,2019, However, no vote of the Continuing Credit Union is required.

We further declare undet penalty of perjury under the laws of the State of California that the
matters set forth in this Certificate are fruc and correct of aur own knowledge.

DATE: December |1 2019 (b)(6)

Maroy Gofrdy
Chairman of the Board

{b)(6)
_ I
AdQE DFConnor

Secretary

24949 018v.1 DBO Cent CCU




The undersigned certify that:

DISLELITZ

CERTIFICATE OF MERGER

1. They are the Chairperson of the Board and Secretary of SCHOOLS FINANCIAL CREDIT
UNION (“Merging Credit Union™).

2. A plan of merger with SCHOOLSFIRST FEDERAL CREDIT UNION hes been duly
approved by the board of directors of the credit union.

3. A copy of the plan of merger is attached hereto and a copy of the written approval by the
Commissioner of the Department of Business Oversight is attached hereto.

4, If the credit union is the surviving credit union in the merger, this paragraph 4 dces pot
apply. If the credit union is the merging credit umion in the merger, check whether

paragraph A, B or C below is applicable:

] A
[T B
[] cC

The total number of members of the merging credit union is
1S3, €S and the plan of merger has been duly approved by the-
required vote of the members pursuant to Section 15201 (2) or (b)

of the Financial Code.

The total number of members of the merging credit union is
and the plan of merger has been duly approved by the
required vote of the members pursuent to National Credit Union

Administration Rules.

No vote of the members of the merging credit union was required,
the Commissioner of the Department of Business Oversight having
approved the merger pursuant to subdivision (¢} of Section 15201 of

the Financial Code.

We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this Certificate are true and correct of our own knowledge.

DATE: Dwméar 12)201 5 (b)(6)

24949 019v.1 DBO Cert MCU

Marie B. Smith
Chaitperson of the Board

(b)(6)

Dolores Bleskman
Secretary
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National Credit Union Administration
Office of National Examinations and Supervision

September 18, 2019

SENT BY EMAIL

Mr, Tim Marriott Mr. Bill Cheney
President and CEO President and CEO
Schoals Financial CU SchoolsFirst FCU
1485 Response Road #126 2115 N. Broadway
Sacramento, CA 95815 Santa Ana, CA 92706

Dear Messrs, Marriott and Cheney:

I approve the proposed merget of Schools Financial Credit Union {charter # 68398) into
SchoolsFirst Federal Credit Union (charter # 24212), contingent on:

1. Schools Fmancial Credit Union providing the finalized member noiice to the Office of Credit
Union Resources and Expansion (CURE) at least fifteen (15) calendar days prior to mailing it
to its members. Note: This must be the same member notice subnutted to the National Credit
Union Administratien on September 16, 2019,

2. Approval of the merger by Schools Financial Credit Union’s membership.

3. Adoption of the proposed Bylaw amendment by Schools Financial Credit Union to make the
field of membership {FOM) compatible with SchoolsFicst Federal Credit Union.

(b)(4); (b)(8)

Membership Vote
Schools Financial Credit Union must conduct the membership vote in accordance with Section

708b.106 of the NCUA Rutles and Regulations. The members must receive writlen notice, ballot,
and any additional materials at least 45 calendar days, but no more than 90 calendar days, before
the member meeting. The member notice provides details of the member-to-member (MTM)

communication process.

To allow CURE time to set up a URL address specific to this merger, the merging credit unton
must email, at least fifteen (15) calendar days prior to mailing the notice to the members, a copy
of the nofice to CURE at CUREMail@ncua.gov, using the format below:

SUBJECT: MTM Communication Member Notice for Schools Financial Credit Union,

Chariter/Insurance Number 68398 .
o The date (mm/dd/yy) the member notice and ballot are scheduled for mailing to the

members.,

1775 Duke Street — Atexandria, VA 22314-3428 - 703-518-6400



mailto:CUREMail@ncua.gov

DISLELII

Messrs. Marriott and Cheney
Pape 2

e A signed PDF copy of the approved member notice containing the MTM-URL
Address of hitps://www.ncua. gov/support-services/credit-union-resources-

expansion/resources/comments-proposed-credit-union-mergers.
¢ The name and phone number of the merging credit union’s contact person.

As soon as the balloting is complete, pleage forward to ONESMAJL@NCUA. GOV the results

using form NCUA 6308A, Certification of Vote on Merger Praposal. 1f approved by the
membership of Schools Financial Credit Union, you may proceed to combine the records and

operations.

Completion of Merger
Within 30 days of completion of the merger, please forward to ONESMAIL@NCUA.GQV the

mformation or documents fHsted below:

The merger effective date (date the records were combined);

Financial reports for both credit unions immediately prior to the merger;

A combined financia! report as of the effective date of the merger;

The enginal NCUA. share insurance certificate and charter of the merging credit union;
A signed and notarized Merger Agreement, NCUA 6304; and

A Certification of Completion of Merger, NCUA 6309,

Y VYVYVYY

.+ All mergers are required to observe Accounting Standards Codificatian {ASC) Topic 805,
Business Combinations, and ASC Topic 820, Fair Value Measurements and Disclosures
methods when combining records. The continuing credii unjon must ensure the proper

accounting method for the merger is used.

As soon as we recetve and review the above information, NCUA will arrange for the

’_mnmdmmaﬂhﬂ_mﬂjhzatmn deposits. Please contact National Supervision Analyst] (b)(6)
(b)(6) if you have any questions,

Sineerely,

(b)(8)

Scott A, Hunt
Director

cc:  Chairperson Marcy Gowdy, SchioolsFirst FCU

Chairperson Marig Smith, Schools Financiaj CU
. Portfolio Manage (b)(6) California Division of Finaocial Institutions
‘Kristing A. Del Vecchio, Joseph & Cohen

.. Regional Dméctu: Cherie Freed, NCUA Western Region
"NCUA Office, of Credit Union Resource and Expansicn

T, ONES/_(B)6)

LIRS
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Schools Financial Credit Union

{Categorized per SFFCU Reports)

INTEREST INCOME

Interest Income
Loans
Investments

Total Interest Income

Interest Expense
Member Dividends
Derivatives
Borrowings

Total Interest Expense

Net Interest Income
Provision for Loan Losses
Net Interest Income after Provision

Non-Interest Income
Member Fees
Card Fees
Other Operating
Gain{Loss} on Investments
Gain({Loss} on Sale of Loans
Other Non-Operating Gain {Loss}
Total Non-Interest Income

Non-Interest Expense
Teammember Compensation
Teammember Benefits
Travel & Conference
Assaciation Dues
Office Occupancy
Office Operations
Educational & Promotional
Loan Servicing
Professional & Outside Services
Member Insurance
Cperating Fees
Operating Losses

Total Non-Interest Expense

Net Income (Loss)

Income Statement

December 31, 2019

Month to Date

5,645,281
573,245

Year to Date

6,218,531

4,924,898

293

62,673,007
8,685,372

4,925,191

1,293,340

71,358,379

14,113,668

309

800,000

493,340

14,113,977

57,244,402

916,484
1,251,384
763,126

{12,247)

5,700,000

51,544,402

2,918,746

2,064,478
591,765
93,359
9,583
287,416
970,714
51,256
313,447
(1,453)
20,510
514,434

10,342,556
11,419,619
4,870,070

3,964,656

4,915,508

(1,503,422)

30,596,901

22,831,677
4,520,981
585,143
114,952
3,425,358
10,798,837
680,740
3,584,553
613,574
227,199
2,751,288

50,134,342

32,006,961




Instructions for NCUA 6304: You must suhmit a proposed Merger Agreement to
the NCUA Regional Dircctor with the initial merger package addressing Item 2,
when applicable. Do not sign, date, or notarize the proposed agreement.

At the completion of the merger, officials of the merging and continuing credit
unions must complete this agreement, have it notarized, and the continuing credit
union should retain the original document. Send one copy of the executed form to
the NCUA Regional Dircetor (see Form NCUA 6309). The date you sign this

document is the effective date of the merger.
*okok ko

Merger Agreement

This agreement, made and entered into this 1st day of January, 2020, by and between
SchoolsFirst Federal Credit Union {continuing credit union) and Schools Financial Credit
Union (merging credit union).

The continuing credit union and the merging credit union agree to the following terms:

. The merging credit union will transfer to the continuing credit union all of its
assets, rights, and property.

2. The continuing credit union will assume and pay all liabilitics of the merging
credit union. In addition, the continuing credit union will issue all members of the
merging credit union the same amount of sharcs they currently own in the
merging credit union, subject to the tollowing share adjustments (if any):

A special member bonus dividend with a total of up to $4.0 million will be distributed on

a one-time (pro-rata) basis as a result of the merger to members of Merging Credit Union.
The distribution will occur on or about the effective date of the merger.

SchoolsFirst Federal (continuing) Credit Union

by: S _
Board Presiding Officer Treasurer

Schools Financial {merging) Credit Union
by: (b)(6) (b)6)
Board Presiding Officer - ITreasurer _

NCUA 6304 (6/05)



CALIFORNIA REQUIRED FORM

A n_(Iary public or other officer completing this I
certificate verifies only the identity of the
individual who signed the document to which
this certificate is attached, and not the
truthfulness, accuracy, or validity of that
_document.

_—

State of California }
) ss.

County ol St copento )

On"OCcember ™ 2014 . before me, ¥eoecco. Rose, Ymmenendh, o hotoe )y puthic,

Date Name and |3tk of Olficer (Notary Publicy

personally appeared ] ,
Mocie Rauer Sovmn 7 Dougas Neit Soxo

Tamels) of S1gner(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they exccuted the same
in his/her/their authorized capacity(ics), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

REBECCA ROSE HAMMOND
Notary Public - California
Sacramenta County !
Commission ¢ 2298647 ¢
My Comm, Expires Jul 27, 2023

WITNESS my hand and ofticial seal.

(b)(8)

Signature of Notary Public Place Notary Seal Above

NCUA 6304
(10/18)



CALIFORNIA REQUIRED FORM

" A notary public or other officer completing this
| certificate verifies only the identity of the
! individual who signed the document to which
, this certificate is attached, and not the

truthfulness, accuracy., or validity of that
[documem.

State of California )
} ss.
County o JOCCAt0enka )

On"Dec conpee T 2014 , before me, Reeccon Rere, Bavnmongl, a Natae pebhc
Late Maatie abd Tide of Ulicer (Notary Pubhicj Jﬁ

personally appeared

~Macie, Pouer Seirdg and, Doualas  Neil  Sako

Namets ool Su_)’ncrm

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/thev executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted. executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

- P REBECCA ROSE HAMMOND
WITNESS my hand and official seal. ) Notary Public - Catifornia
S Sacramento County g

-

Commission # 2334947

=" My Comm, Expires Jul 27, 2021

(b)(6)

Signature of Notary Public Place Notary Seal Above

NCUA 6304
(10/18)



Instructions for NCUA 6304: You must submit a proposed Merger Agreement to
the NCUA Regional Director with tbe initial merger package addressing Item 2,
when applicable. Do not sign, date, or notarize the proposcd agrecment.

At the completion of the merger, officials of the merging and continuing credit
unions must complete this agreement, have it notarized, and the continuing credit
union should retain the original document. Send one copy of the executed form to
the NCUA Regional Director (see Form NCUA 6309). The date you sign this

document is the effective date of the merger.
*k h k *

Merger Agreement

This agreement, made and entcred into this 1st day of January, 2020, by and between
SchoolsFirst Federal Credit Union (continuing credit union) and Schools Financijal Credit
Union (merging credit union).

The continuing credit union and the merging credit unton agree to the following terms:

1. The merging credit unton will transfer to the continuing credit union all of its
assets, rights, and property.

2. The continuing credit union will assume and pay all liabilities of the merging
credit union. In addition, the continuing credit union will issue all members of the
merging credit union the same amount of shares they currently own in the
merging credit union, subject to the following share adjustments (if any):

A special member bonus dividend totaling at least $3.3 million will be distributed on a

one-time (pro-rata) basis as a result of the merger to members of Merging Credit Union.
The distribution will occur on or about the effective date of the merger.

oat

SchoolsFirst Federal (continuing) Credit Union

(b)(6)
Board P¥esiding Officer / ) I(ljaswcr

(b)(8)

by:

Schools [Financial (merging) Credit Union

by:

Board Presiding Officer Treasurer

NCUA 6304 (6/05)




State of &’ [é{ YM
County of MW

Beforc me a Notary Public (or other authorized officer) appeared the above named Marcy
Gowdy and Greg Marchant, Board Presiding Officer and Treasurer of SchoolsFirst
Federal Credit Union, who being personally known to me as (or proved by the oath of
credible witnesses to be) the persons who executed the annexed instrument
acknowledged the same to be their free act and deed and in their respective capacities the
frec act and deed of said credit union.

R EVA AAMIREZ
(SEAL) : . _ Notary Public - California

2z
Orange County 5

Comvmission # 2210552
My Comm. Expires Sep 15, 201

Notary Public

My commission expires S(f kﬂﬂnﬁ’ [C , 20 ﬁ .
State of Gﬂ ’ !éf N M
County of 0”' VW'("

Before me a Notary Public (or other authorized officer) appeared the above named

and , Board Presiding Officer and Treasurer of Schools Financial Credit Union,
who being personally known to me as (or proved by the oath of credible witnesses to be)
the persons who executed the annexed instrument acknowledged the same to be their free
act and deed and in their respective capacities the free act and deed of said credit unton.

EVA RAMIREZ

AL Notary Public - California o)
(SEAL) Orange Counly g
Commission ¥ 2210552
My Coram. Explres Sep 15, 2021
Notary Public

My commission expires iﬁkﬂl Bét_’ |<| ;2021

State of Cﬁ ji]gfhl:ﬂ
County of Wﬂﬂm/

@( « o ok ewhnt )

NCUA 6304 (6/05)



CALIFORNIA ACKNOWLEDGMENT CIVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document
to which this ceitificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California }

County of O(ﬂﬂﬂ& )
On Ml}ﬂdlﬂ before me, m ’bn’mffﬁ' / /‘\7]/’(}/ @"P b“é

Date lere Insert Name ond Title of the Officer

personally appeared Mﬂn/ﬂ h(/ﬂfm ﬂ"d CHffh mnrmﬂf'

Name(s) OVS:gnerfs)

who proved to me on the basis of satisfactory evidence to be the person(s} whose name(s) jsfare subscribed
to the within instrument and acknowledged to me that.heexecuted the same in—h-isﬁhen@

authorized capacity(ies), and that bignature(s} on the instrument the person(s), or the entity
upon behalf of which the person(s} acted, executed the instrument.

EVA RAMIREZ { certify under PENALTY OF PERJURY under the
Notary Publlc - Caltsfornia laws of the State of California that the foregoing
Crange County

Commission § 2210552 paragraph is true and correct.

Expites Sep 15, 2021
My Comm B WITNESS my hand and official seal.

(b)(6)

Signature
Place Notory Seal and/or Stamp Above Signature of Nott{ry Public
OPTIONAL

Completing this information can deter afteration of the document or
fraudulent reattachment of this form to an unintended document.
Description of Attached Document

Title or Type of Document H?ﬂ(ﬁm&ﬂf—
Document Date: [ I %Zd Number of Pages: l

Signer(s) Other Than Named Above:

apaclty(les) Claimed by Signer(s)

fficer — Title(s):
ifed O General 0O Partner —

Offi icer ~ Title(s):
ited O General

0O Partner — O

O Individual Attorney in Fact O Individual O Attorney in Fact

O Trustee a ian or Conservator 0O Trustee ardian or Conservator
O Other: O Other:

Signer is Representing: Signer is Representing: ~.

©2018 National Notary Association



Instructions for NCUA 6309: Within 30 days after the effective date of the merger,
the continuing credit union must complete this form and mail it to the NCUA

Regional Director with the documents requested on the form.
&k k koW

Certification of Completion of Merger into

Credit Union
(Continuing)

SchoolsFirst Federal Credit Union

We, the undersigned officers of the above-named credit union, certify to the National
Credit Union Administration as follows:

1. The merger of our credit union with Schools Financial Credit Union was
completed as of January 1, 2020 (date of the executed merger agreement)
according to the terms and plan approved by this Board of Directors by a
resolution adopted at the meeting held on March 16, 2019, We previously
provided a certified copy of the resolution to the National Credit Union
Administration,

2. We completed all required steps for the merger and transferred the merging credit
union’s assets.

Attached to this certification are the following documents:

1. Financial reports for each credit union immediately before the completion of the
merger.

2. A consolidated financial report for the continuing credit union immediately after
the completion of the merger,

3. The charter of the merging fcderal credit union (if available).

4. The insurance certificate for the merging federally insured credit union (if
available).

5. A copy of the executed merger agreement, Form NCUA 6304.

This certification signed the 2% day of January, 2020

(b)(6) (b)®)

Board Presiding Officer d"' e Treasurer O

NCUA 6309 (6/05)
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“m- National Credit Union Administration
Y & Office of National Examinations and Supervision

T

FFebruary 5, 2020

SENT BY EMAIL

Mr. Bill Cheney

President and CEO

SchoolsFirst Federal Credit Union
2115 N. Broadway

Santa Ana, CA 92706

Dear Mr. Cheney:

The merger of Schools Financial Credit Union into SchoolsFirst Federal Credit Union is
complete. Accordingly, we are canceling Schools Financial Credit Union’s insurance certificate
effective January 1, 2020.

The capitalization balance of Schools Financial Credit Union will be credited to SchoolsFirst
Federal Credit Union’s capitalization account. Please verify the consolidated halance when you
receive your next share insurance statement. If the balance is incorrect. pleasc contact the Office
of the Chief Financial Officer at (703) 518-6570.

If you have any questions, please contact the Office of National Examinations and Supervision at
(703) 518-6640 or ONESMAIL @NCUA.GOV.

Sincerely,

(b)(6)

scott A, Hunt
Director

cc: Marcy Gowdy. Chairperson, SchoolsFirst FCU
Kristina A. Del Vecchio. Joseph & Cohen Professional Corporation
Laura Leung, Portfolio Manager, California Division of Financial Institutions
Cherie Freed, NCUA Western Regional Director
NCUA Office of Credit Union Resource and Expansion

ONES[ (b)(6)

1775 Duke Street — Alexandria, VA 22314-3428 — 703-518-6400
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FFebruary 5, 2020

SENT BY EMAIL

Mr. Bill Cheney

President and CEO

SchoolsFirst Federal Credit Union
2115 N. Broadway

Santa Ana, CA 92706

Dear Mr. Cheney:

The merger of Schools Financial Credit Union into SchoolsFirst Federal Credit Union is
complete. Accordingly, we are canceling Schools Financial Credit Union’s insurance certificate
effective January 1, 2020.

The capitalization balance of Schools Financial Credit Union will be credited to SchoolsFirst
Federal Credit Union’s capitalization account. Please verify the consolidated halance when you
receive your next share insurance statement. If the balance is incorrect. pleasc contact the Office
of the Chief Financial Officer at (703) 518-6570.

If you have any questions, please contact the Office of National Examinations and Supervision at
(703) 518-6640 or ONESMAIL @NCUA.GOV.

Sincerely,

(b)(6)

cott A. Hunt
Director

cc: Marcy Gowdy. Chairperson, SchoolsFirst FCU
Kristina A. Del Vecchio. Joseph & Cohen Professional Corporation
Laura Leung, Portfolio Manager, California Division of Financial Institutions
Cherie Freed, NCUA Western Regional Director
NCUA Office of Credit Union Resource and Expansion

ONES] (b)®6)

1775 Duke Street — Alexandria, VA 22314-3428 — 703-518-6400


mailto:ONESMAIL@NCUA.GOV

GLENDALE MAIN OFFICE ATTORNEYS AT LAW PLEASANTON OFFICE
550N, BRAND BOULEVARD 4695 CHABOT DRIVE

SUITE 550 SUITE 200
GLENDALE, CA 91203 PLEASANTON, CA 94588
TEL: 925.558.2739

TEL: 818.241.0103

STYSKAL, WIESE & MELCHIONE, LLP
FAX:818.241.5733 | EMAIL: swm.info@swmllp.com
L) STYSKAL : DECEASED, [¥73 A0, WIESE JR.  RETIRED FROM THE FIRM, 1987 EJ. MELCHIONE f DECEASED, 1986 1.S. MELCHIONE / DECEASED, 2012

December 18, 2019 VIA EMAIL: WesternMaila@ NCUA. GOV

Cherie Freed, Regional Director, Western Region
NATIONAL CREDIT UNION ADMINISTRATION
1230 West Washington Street, Suite 301

Tempe, AZ 85281

Re:  Merger of Schools Financial Credit Union (charter # 68398) (“Merging Credit Union™)
into SchoolsFirst Federal Credit Union (charter # 24212) (“Continuing Credit Union™)

Dear Ms. Freed:
Enclosed please find the Certification of Vote on Merger Proposal of School Financial Credit

Union provided to us by the Credit Union. As you will note, the merger was overwhelmingly
approved by the members. The merger is scheduled to be effective on January 1, 2020.

If you have any questions, please contact us without deiay.

(b)(8)

Bruce A. Pearson

BAP/vw
Enclosure
cc: {(b)(8) ational Supervision Analyst

National Credit Union Administration (with enclosure, via E-mail (b)(6) )
cc: | (b)(6); (b)(8) |Nati0nal Examiner

National Credit Union Admintistration (with enclosure, via E-mail: (b)(6): (B)(8) )
cc: | (b)(4) [VP - Marketing

Schools Financial Credit Union (with enclosure, via E-maill (b)(4) }

24949 023 6308 Cvr Lir
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Certification of Vote on Merger Proposai of the Credit Union
[Merging|

We, the undersigned officers of the Schools Financial Credit Union, certify the completion of the
following actions:

1.

At a meeting on March 17, 2019, the Board of Directors adopted a resolution approving
the merger of our credit union with SchoolsFirst Federal Credit Union (continuing credit

union}.

2. Not more than 90 days or less than 45 days before the date of the vote, copies of the
notice of meeting and the ballot, as approved by the California Department of Business
Oversight and the National Credit Union Administration, were delivered in person or
mailed to our members.

3. The credit union arranged for a meeting of our credit union members at the time and
place announced in the notice to constder and act upon the proposed merger.

4. At the meeting, the members present received an explanation of the merger proposal and
any changes in products, services and locations.

5, The members of our credit union voted on of the merger as follows:
157.655Number of total membership

41 Number of members present at the meeting
2 Number of members present who voted in favor of the merger
o Number of members present who voted against the merger
6856 Number of additional written ballots in favor of the merger
473 Number of additional written ballots opposed to the merger
Without duplication of the written ballot or vote of any member, a majority of the
members of this ¢redit union who voted on the proposal approved the merger.
6. " "The action of the members at the meeting was recorded in the minutes.

This certification signed December /220189,

(b)(6)

Marie B. Smith, Chairperson of the Board

(b)(6)

Dolores Bleekman, Secretary

NCUA 6308A
(10/18)

Cerlitication 6108 A (tinal)





mailto:ONESMAIL@NCUA.GOV

We are advised that Timothy Oppelt confirmed with the merging credit union that
it could not locate the original articles of incorporation (charter) or insurance
certificate for Schools Financial.

If you have any questions or commentis regarding the above or the enclosed
documents, please contact me by email at kristina@josephandcohen.com or by
telephone at 310-499-4915.

Thank you for your consideration of this matter.

Very truly yours,

s/ Kristina Del Vecchio

Kristina A. Del Vecchio

Enclosures

Cc: (B)(8); (b)(8) National Examiner, National Credit Union Administration
Cherie Freed, NCUA Western Regional Director
Bill Cheney, President and CEQ, SchoolsFirst Federal Credit Union
Francisco Nebot, CFO, SchoolsFirst Federal Credit Union
Jonathan D. Joseph, Joseph & Cohen, P.C.
Tim Oppelt, Styskal, Wiese & Melchione LLP

- at5 BT 9204 F 415462 5430
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