PAGE  
Native American National Bank

OCC Control No.:  2001-WE-02-0010

Page 4

O
 

      Comptroller of the Currency

      Administrator of National Banks

Washington, DC

Conditional Approval #493

September 28, 2001                                                                                          October 2001
Mr. John H. Beirise

President and CEO

Native American Bancorporation

P.O. Box 261178

Denver, Colorado  80226

Re:

The Consolidation of Blackfeet National Bank (BNB), Browning, Montana with Native American Interim Bank, National Association (In Organization), Browning, Montana, under the charter number of BNB with the title of Native American National Bank (NANB) to Facilitate the Acquisition of BNB by Native American Bancorporation (NAB), Denver, Colorado



OCC Control Number:  2001-WE-02-0010

Dear Mr. Beirise:

This is to inform you that effective this date, the Office of the Comptroller of the Currency (OCC), has conditionally approved the proposal described above.  Native American Interim Bank, National Association (In Organization) (Interim Bank), Browning, Montana will consolidate with Blackfeet National Bank (BNB), Browning, Montana under the charter of the latter and with the title of “Native American National Bank” (NANB).  The establishment of Interim Bank and the consolidation of Interim Bank with BNB is legally permissible under 12 USC 21, 215, and 1828(c).

NAB will be owned by a number of federally recognized Native American tribes.  Based on proposed initial shareholdings, none of the tribes will be considered a principal or controlling shareholder.  Your proposal calls for the resulting bank, NANB, to significantly expand the size and geographic scope of its operations in the future and to completely replace the current board of directors and management team at BNB.

This conditional approval is granted based on a thorough review of all information available, including representations and commitments made in your application or subsequently submitted to the OCC by you or your representative.  We also made our decision to approve this transaction with the expectation that the parent bank holding company, Native American Bancorporation (NAB), will comply with the requirements imposed by the Board of Governors of the Federal Reserve System on NAB’s application to acquire BNB.

Conditions associated with this conditional approval generally fall into one of the following three categories:

· Issues concerning tribal sovereignty presented by ownership of the bank holding company (BHC) by a number of federally recognized Native American tribes, none of which will have controlling ownership of the BHC based on the proposed initial shareholdings.

· Condition of the target bank and its operation under a Formal Agreement.

· Conditions equivalent to those required for a new bank, reflecting anticipated substantial changes in operating plan.

Approval of the consolidation is granted subject to the following:

1. You must complete all required steps to organize the interim national bank.  

2. If the consolidation is not consummated within one year from this date, the approval shall automatically terminate unless the OCC has granted an extension.

3. The Licensing Manager in our San Francisco District Office must be advised at least 10 days in advance of the desired effective date for the consolidation so that the OCC may issue the necessary certification letter.  The effective date must be on or after the date of this letter.

We will not issue a letter certifying consummation of the transaction until we have received the documents listed in Attachment A (Consummation Certification Requirements).

In addition, we will not certificate the consummation until the following conditions have been satisfied:

1. Upon consummation, the resulting consolidated bank shall have total Tier 1 capital of no less than $7.5 million.

2. NANB’s directors have met the ownership requirement contained in 12 USC 72 and have taken an oath, pursuant to 12 USC 73, in the format prescribed by the OCC and set forth in Attachment B (OCC Prescribed Bank Director Format).

In addition, our approval is subject to the special conditions included in Attachment C (Enforceable Conditions under 12 USC 1818) that are conditions “imposed in writing by the agency in connection with the granting of any application or other request” within the meaning of 12 USC 1818.

The OCC poses no objection to the following individuals serving as directors and executive officers of the bank.  All other directors and executive officers are subject to the OCC’s prior review and clearance.

Lewis A. Anderson

Director

John H. Beirise

President and Chief Executive Officer

Elouise Cobell


Director

John B. Cole


Director

Bryon I. Mallott

Director

William C. Mealing

Director

William D. Snyder

Director

In addition, the OCC has granted approval for NANB to be designated as a Community Development Bank (see enclosed letter).  With a community development focus, other national banks may invest in NAB consistent with statutory requirements found at 12 USC 24 (Eleventh) and its implementing regulation, 12 CFR 24 or 12 USC 24 (Seventh) and 12 CFR 5.36.

We also grant approval for a waiver request of the residency requirements of 12 USC 72 for a majority of NANB’s directors, as requested in the application.  This waiver is granted based upon a review of all available information, including the filing, and the applicant’s representation that this waiver will not affect the board’s responsibility to direct NANB’s operations in a safe, sound, and legal manner.  Please understand that the OCC reserves the right to withdraw or modify this waiver and, at its discretion, to request additional information at any time in the future.

This conditional approval, and the activities and communications by OCC employees in connection with the filing, do not constitute a contract, express or implied, or any other obligation binding upon the OCC, the U.S., any agency or entity of the U.S., or an officer or employee of the U.S., and do not affect the ability of the OCC to exercise its supervisory, regulatory and examination authorities under applicable law and regulations.  The foregoing may not be waived or modified by any employee or agent of the OCC or the U.S. 

All correspondence and documents concerning this transaction should be directed to Licensing Manager James Bundy in our San Francisco District Office.  Jim may be contacted at (415) 545-5916.  

A separate letter is enclosed requesting your feedback on how we handled your application.  We would appreciate your response so we may improve our service.

Very truly yours,

-signed-

Jan Kalmus

National Bank Examiner/Senior Licensing Analyst

Enclosures:


“The Internet and the National Bank Charter”


OCC Letter Approving Designation as a Community Development Bank


Survey Letter

Attachments:

Attachment A – Consummation Certification Requirements

Attachment B – OCC Prescribed Oath of Bank Director Format

Attachment C – Enforceable Conditions under 12 USC 1818

Attachment C-1 – Standard Requirements

Attachment C-2 – Minimum Policies and Procedures

