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Merger Package Checklist - NCUA 6301
Contents of the Merger Package
Detailed explanation of the reason for the merger,

There are a nmunber of reasons for the merger of North Island Financial
Credit Union ("NICU") with and inte Culifornia Credit Union {("Ccu"),

b){4)i(b)(8)
This 15 a parmership berween hvo strong, healthy credit
“unions ta create a new arganization that will be well Jusitioned to grow and
increase member value over the long term.

CCU and NICU originated in separate areas of Southern California (Los
Angeles and Sun Diego) and thus have different historical footprints, CCU
currently maintains |3 proprietary branches and ATMs in the Lo Angeles
area while NICU currenily maintains 10 branches and ATMs in the San
Diego area|(b)(4);(b)(8)

With this geographic diversiry. each credit umion s membership would
henefit greatly from full access to the additional proprietarv branches and
ATMs of the other credit union, The synergy between rthe two branch
nerworks will resulr in no branch closures or consolidutions being
necessary and reduced expansion costs Jor each credit wmon, Moreover,
members of the Continwing Credit Union will have aeeesy (o aceess 1o their
accounis through 24 branches with fill service Sawurday banking, 30,000+
fee free ATMs and 24-hour telephone, digital and mobile bankine.

By combining the o Sinancially strang credir unions, the combined
continuing credit union will he able to leverage the economies of scale
whichwill ultimarely benefit its members, Following the merger, members
of both credir unions will benefit from the combined toral of approximately
23 branches. muitiple ATMs, over $2.8 billion_in_assets, and o staff of
approximately (b)(4);(b)(8) ] m
addition. members of the combined continuing credit union will have
enhanced products and services available 1o them as well us access to more
branches throughout  Southern ‘alifornia, Also, by combinine and
integrating the two credit unions’ separate tactical plans and initiatives,
technology, systems, infrastructure and hwnan resources, the combined
continuing credit union will be able fo, over time, reduce operating
expenses and help merease capital and return on assers.

Cudinrally, both credit unions align well as they both have strong ties and
long hisrories with their respective fields of membership and communities,
which will help facilitate o successful integration. To that end, leadership
((b)(4); (b)(B)
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Werh the f}u‘r-urmrg o, vy weell ay the fact that the
credit wnion will continne

Southern California, the me

combmed contmnne
cuel evedit union s Ieme usiny of vep e
reeras e peifect i

(] Propoesed effective date of the merger.,
Tunnary 1, 2017

!:] (‘urrent tinanciol statements tor both credit unions.
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See attached,
Current delinquent loan summary for both credit unions.
See attached,

Current analysis of the adequacy of the Allowance for Loan and Lease Losses for
hoth credit unions,

See artached,

Consolidated financial statement, including an assessment of the net worth of each
credit union before the merger and the net worth of the continuing credit union
after the merger.

See attached,
Explanation of any proposed share adjustment.

There will be no adjustment in shares due to the fuct that afier all one-time
merger costs (including early contract termination  fees, related
cancellations/buyonts, prepaid expenses, and depreciation) us well qy
uccounting  for the combined continuing credit union’s extensiye
infrastrucrure, product offerings, and online and mobile Technology, are
accounted for the difference between the credit unions' probable asset
share ratios will not be material, or otherwise will not resuls in the
combined continuing credit union having a larger ratin. Moreaver,
members of the continuing credit union will be able to receive additional
products and services resulting from the combmed continuing credit union,

Explanation of any provisions for reserves, undivided earnings, or dividends.

The merging credit union's reserves and undivided earnings will be
transferred to the combined continuing credit union ay result of the
merger. The merging credit union will continue paying dividends consistent
with past practices until the merger is completed.

Provisions for notifying and paying creditors.
(b}(4);(b)(8)
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Explanation of any changes to insurance, such as life savings and insurance of
member accounts,

Not applicable,
Copies of the merging and con tinuing credit unions’ fields of membership,

See arrached.

(b)(4):(b)(8)

CCU currently maintains a number of branches and ATMs in the Los Angeles areq
and NICU currently maintains a number of branches and ATMs in the San Diego

(B)4).0)B)

(b)(4)

“'CUA 6301 (6/05)
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If the merging credit union has $50 million or more in assets on its latest call report,
a statement about whether the two credit unions intend to make a Hart-Scott-
Rodino Act premerger notification filing with the Federal Trade Commission and, if
not, why not.

The merging credit union has approximately 'u assers, The

credit unions intend to file a Hart-Scort-Rodino Act premerger notification
[iling with the Federal Trade Comnussion.  Currenily, it appears that the
Jiling fee will be or such application, The application is currenrly
being prepared by both credit unions. Should either the NCUA or the DBO
have quesnons, do not hesitare to contact the credirt unions.

One primary contact person at both the merging and continuing credit unions and
their mailing addresses, ¢-mail addresses, and phone numbers (for questions or
notification of merger decisions).

Ronald L. McDaniel, President/CEQ Stephen O’ Connell. President/CEO
California Credit Union North Island Financial Credit Union
701 North Brand Boulevard P. O. Box 85833

Glendale, CA 91203 Sun Diego, CA 85833

Telephone No. (818) 291-5509 Telephone No.: (858) 769-7900
Emuil:l_lb,rs} ] Email: [(b(s) ]

NMEUA 6301 (6/05)
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If the merging credit union is state-chartered and the continuing credit union is
lederally chartered, evidence that all assets and liabilities meet requirements of the
Federal Credit Union Act.

The continuing credit union is a California State Chartered credit union.

If applicable, evidence your State Supervisory Authority approves of the proposed
merger.

We are currently waiting for DBO confirmation of the merger.

If the continuing credit union is nonfederally insured, proof that the accounts of the
merging credit union will be accepted for coverage by the nonfederal insurer.

Not applicable,
If the continuing credit union is nonfederally insured or noninsured. a written
statement from the continuing credit union that it “will fully comply with the
requirements of 12 U.S.C. Part 1831t(h), including all notification and
acknowledgment requirements.”

Not applicable.

Description of any merger related financial arrangements required to be disclosed
to the NCUA and/or members of the merging credit union,

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

Required Forms-Federal and State Chartered Credit Unions

k4
d

NCUA 6302, Merger Resolution: Continuing Credit Union.
NCUA 6303, Merger Resolution: Merging Credit Union.

NCUA 6304, Merger Agreement - submit the proposed merger agreement addressing
any share adjustments with the initial application. Submit un executed copy which is

"ZUA 6301 (6/05)
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signed, duted, and notarized, alter the effecting date of the merger. Merging and
Continuing Credit Unions.

NCUA 6311, Probable Assct/Share Ratio Computation: Continuing Credit Union.
NCUA 6312, Probable Asset/Shure Ratio Computation: Merging Credit Union.
Additional Required Forms-Merging Federal Credit Unions

For Federal credit unions merging into a federally insured credit union:

[  NCUA 6305A, Notice of Special Mecting of the Members on Proposal 1o Merge.
[J  NCUA 6306A. Ballot for Merger Proposal.

For Federal credit unions merging into a nonfederally insured credit union:

]  NCUA 6305B, Notice of Special Meeting on Proposal to Merge and Convert to
Nonfederally Insured Status.

[0 NCUA 6306B, Ballot for Merger Proposal and Conversion to Nonfederally Insured
Stanus.

For Federal credit unions merging into a credit union with no deposit insurance;

[J NCUA 6305C, Notice of Special Meeting on Proposal to Merge and Terminate Federal
[nsurance.

[l NCUA 6306C, Ballot for Merger Proposal and Termination of Federal Insurance.

MCUA 6301 (6/05)



NOIVIDUAL & COMBINED STATEMENTS
MERGER OF CALIFDRNIA CREDIT UNION

INTEREST INCOME

ntarest on Cash Balances

nterost an Member Loons

nterest on US Gov't Guaranteed Loans
Income from Invesiments

Tatal internst Incame

Int. on Borrowed Maney
Dwidend on Shares
Tatal Intarest Expense

Net Intorast Income

Het Real Estate Rental Income
Service Fee income

GainfLoss) Sale of Loans
Galn{Loss) Sale of Investinents
Net Loan Servieing Income
Other Income

Total Non-Interest Incame

Hon-interest Expense
Employee Compensation
Employee Benefits

Tinvel & Conlerance
Operating Fees

Offlce Occupancy

Office Operations
Educational & Promational
Loan Servicing
Professianal & Outside
Other Operating Expenses
Total Non-Intarest Expense

Net Income before
Provision far Loan Losses

Pravision for Loan Losses

Met Income

OF INCOME - YEAR TO DATE DECEMBER 31, 2015
(CCU) AND NORTH ISLAND FINANCIAL CREDIT UNION (mcu)

[[CONHRIBATE L asdPROPRIETARY ]
(BRORAIBTYE)HEDP NOT DISCLO

. Pre Fair Value
Continuing Credit Unfan Merging Credit Unlan Continuing Credit Unian
Califarnia Credit Unlon North islond Finaneial cu Combined Credt Union
160780 468452 160284
S 128,746 198,497 | § (b)(-4)
38,483,449 30,201,551
2,741,052 .
5,771,070 2,772,633
[ § 47,124,316 33,353,581 | §
s 939 949 Bls
3,274,412 1,309,914
$ 714,360 1,309,922 | §
H 42,409,956 32 659 | $
] 2,394,356 239,77 | §
8,979,996 9,056,096
4,362,191 401,878
339,718 738
641 651 426,696
7,736,644 8,631,094
20,454,557 20,756,220 | §
(b)(4
p )(4) g
S
4 9,599,823 10,059,725 | §
S 541,424 {524,000)| §
H 9,058,399 10,653,725 | 5
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INDIVIDUAL AND COMBINED STATEMENTS OF FINANCIAL CONDITION AS OF DECEMBER 31, 2015 (Rejlecting Falr Volue Jdil-lmmmtl )
MERGER OF CAUFOANIA CREDIT UNION (ECU) AND NORTH ISLAND FINANCIAL CREDIT UNION {Mecu)

Pra Fair Valug
Continulng Cradit Union Marging Credit Unian Merging Credit Unlan Continuing Credit Union
Califarnla Credit Unlan North Island Financlal cU Folr Value Ad): 1) Comblned Credit Unfan
HE0784 0452 Doy 1 HG60784
SETS
ah 5 10.877,658 | § 1R,355,205 | 5 ) $ (b)(4)

Cash - Interest Bearing d5,158,907 77,353,192
Investments 151,508,401 153,102,429

207,634,966 244,811,006
Credit Card Loans $ 29,628,964 | § 19,008,201 | 5 S
All Other Unsecured Loany/ LOC 39,102,152 15,157,633
Maw Vehicle Loans 51,805,709 44,270,554
Used Vehicle Loans 71,516,657 129,336,875
Talal 1st Mortgage A/E Loans 451,905,691 350,545,233
Commercial Heal Estate 66,707,529 121,296,033
Uusiness Loans 18,408,413 17,380,301
Tutal Othor Real Estate Loans/LOC 188,553,396 132,046,222
Tolal Other Loans/LOC 144,591,002 7018,738
Holes Receivabin -
Laans s 1,062,219,514 | § 036,660,797 | § 5
Lussz Delerred Laan Costs (Foes) (097,177) 863,647
Less: ALLL Credit Alsk Adjustment -
Less: Loan Loss Allowanca (7,417,733) (5,189,913)
Net Loans 1,053,904,603 832,334,531 | 5 S
Real Estate Loans Held for Sale 3,892,800 3,027,431
vrepald Expenses 1,434,861 3,561,812
Flacd Assels 62,222,774 54,469,756
Accrued Interest 4,499,606 2,495,523
NCUSIF 10,642,391 9 607,479
Other Atsets 19,308,382 17,976,459
Core Depasit Intangtles - e
Tatal Non-Earning Assets H 98,108,014 | S 98,111,028 | § H
Total Assots 1,463,540,384 | 5 1,182,283,995 | § 5

UABIITIES & EQUITY

Borrowings ] 150,000,000 | - s H
Accounts Payable & Other Liabliitles 28,316,537 15,423,927
Total Uablliiles 5 178,316,537 | § 15423,927 | 5 H
degular Shares 5 587,220,622 | 5 302,958,253 | 5 5
I A Shares 12,240,067 46,104,319
Mancy Market Shares 193,642,716 312,757,894
Share Drafts 84,900,690 318,223,396
Share Certificales | 189,304,939 54,401,582
Total Member's Shares $ 1,167,309,034 | 5 1,034,445,444 | & $
Repular Reserve S 16,458,713 | § 47,717,366 | § g
Fauily Acquired In Merger - -
Undivided Earnings 128,493,329 74,524,140
Other Comprehensive income (36,005,634) (480,608]
Met incame 9,058,359 = 10,653,725
Tatal Equity $ 117,914,814 | § 132,914,624 | § E)
Tatal Uahillties & Equity B 1,463,540,384 [ § 1,182,263,995 | § S

(1) The Fair Value adjustments reflected above are derived from the preliminary Wilary Winn [alr value opinion of NICU's assets and liabilities

5 of Seotember 10, 2015, For combined stat pur as af Dy 34, 2015, the hrgh tevel fair valuz valvation analysls was wsed with

“lte assuinptlon of no change in the falr value of NICU's assets ond flobliities adjusted for capital ot December 31, 2015, A detailed ling item foir value
1nalysis will be completed using the aclual merger date,
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“lerger Resolution

California Credit Union
(Continuing)

Resolution
The Board of Directors believes our credit union should merge with North Island Financial

Credit Union (merging credit union).

Our credit union will assume the merging credit union’s shares and liabilities, The merging
credit union will transfer 1o our credit union all of its assets, rights, and property. All members
vf the merging credit union will recerve shares in our credit union, which will stay in business

under its present charter,

Certification
We, the Bourd Presiding Officer and Secretary of this credit union, are authorized to:

* Seck National Credit Union Administration and/or California Department of
Business Oversight approval of the merger.

o Execute and deliver the merger agreement on the effective date of the merger,

* Execute all agreements and other papers required to complete the merger.

We certify to the National Credit Union Administration and/or California Department of
Business Oversight that the foregoing is a full, true, and correct copy of a resolution adopted by
the Bpard of Directors of our credit union ata meetng held under our bylaws on

)l{gg'c._h A3 » 2016. A quorum was present and voted. The resolution is duly recorded in

the minutes of the meeting-arid 1still in full force and effect.

B4 g;éo A

\Yirlton GrE8ne. Chajfman of the Board Date”

7 7

Victor Hanson, Secretary Date

'CUA 6302 (6 05)



(SONFRSRN L (DO NOT
DISGOTSHFCLOSE]

Vierger Resolution

North Island Finanecial Credit Union
i lerging)

Resolution
[lie Board of Directars belicves our credit union should merge with California Credit Union

(continuing credil union).

[he continuing credit union will assume the shares and habilities of our credit union. Qur credit
union will tronsfer to the continuing credil union all of our assets, rights, and property. All
members of our credit union will receive shares in the continuing credit union, which will stay 1n
business under its present charter.

Certification
We, the Board Presiding Officer and Secretary of this credit union, are authorized to:

* Seek National Credit Union Administration and/or California Department of
Business Oversight approval of the merger.

° Execute and deliver the merger agreement on the effective darte of the merger.

 [xecute all agreements and other papers required to complete the merger.

We certify to the National Credit Union Admimistration and/or California Department of
Business Oversight that the foregoing is a full, true. and correct copy of a resolution adopted by
the Board of Dircetors of our credit union at a meeting held under our bylaws on March 24,
2016. A quorum was present and voted, [ he resolution is duly recorded in the minutes of the
meeting and is still in full force and effect.

3 fos/a0/
Altred L, Pellerin, Chairman of the Board Date/ /
Rebecca L'nuier. Secretary Date

1A 6303 (6 03)
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PLAN OF MERGER OF

NORTH ISLAND FINANCIAL CREDIT UNION INTO
CALIFORNIA CREDIT UNION

[his Plan of Merger is agreed to between California Credit Union, a Calilornia state-chartered
credit union, the continuing/surviving credit union (“Surviving Credi Union™), and North [sland
Financtal Credit Union, 4 California stale-chartered credit union. the merging/disappearing credit
uruon (**Disappearing Credit Un ion”). The parties agree as follows:

IJ

La

!.Jn

6.

Disappearing Credit Unjon shall merge with and into Surviving Credil Union.

Each membership in the Disappearing Credit Union shall be converted into a membership
in the Surviving Credit Union. Bach membership in the Surviving Credit Union shall
remsin a membership in the Surviving Credit Union,

The following amendment (o the bylaws of the Surviving Credit Union shal} he ctfected by
the liling of this Plan of Merger:

Scction 300 of the bylaws of the Surviving Credit Union ( “Field of Membership”) is
amended as provided in Attachment “A." Such change shall be effected by the filing ot
this Plan of Merger.

The articles of incorporation of the Surviving Credit Unian, as in effect immediately prior 1o
the cffective date of the merger, shall remain the articles of incurporation of the Surviving

Credit Union,

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

There will be no adjustment in shares due (o the fact that afier al| one-time merger costs
(including early contract termination fees, related cancellations/buyouts, prepard expenses,
ind depreciation) as well ag accounting for the combined Surviving Credit Unjon’s exlensive
infrastructure, product otferings, and onlinc and mobile technology, are accounted for (he
difference between the credit unions’ probable asset share ratios will not he material, or
otherwise will not result 1n the combined continuing credit unjon having a larger ratio.
Moreover, members of the Surviving Credit Union will be able to receive additional products
dnd services resulting from the combined Surviving Credit Union,

Page 1 of' 3
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q

n shall succeed, without other
Iranster, 10 all the rights and property of the Disappearing Credit Uniou and shall be subject
to all the debts. liabilj ties, and obligations of the Disappearing Credit Union in the same
manner as il incurred by the Surviving Credit Union.
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All prepard insurance premiums of the Disappearing Crediy Union will be applicd to the
Surviving Credit Union in any equitable manner to which CUMIS or Berkley Regional
Insurance Company (or other applicable insurance carrier) may agree,

). Any action or proceeding pending by or against the Disappearing Credit Unjon may be
Prosecuted to judgment, which shall bind the Survi ving Credit Union. or the Surviving Credit
Union may be proceeded against or substituted in jrs place.

IN WITNESS WHEREOF, the parties hereto have exeecutcd this Plan of' Merger on M@ld‘l lﬁ
016.

North Island Financial Credit Union California Credit Union
(M erging/Disappearing Credit Union) (Continuing/Survivine wadietr:.
(S) (S) _ e _
Alfred E. Pellerin Walter Gleene
Chairman of the Board Chairman of the Board
(8) 1 !
J)iehecca Collier Vietor Hanson
Secretary Secretary

Taze 2ok




ATTACHMENT -4°

As a result of the merger with North {sland inancial Credit Unjon (“Disappearing Credi
Union™), the following amendmens (o Section 300 of the Bylaws ot California Credit Union are
clfected by the fi ling of this Plan of Merger:

12

Section 300. subsection (i) is revised to read as follows:

(i) Members of immediate tamily or household o' members of this credit union
which includes thejr Spouses or domestic partners.

Secrion 300, subsection (m) is added to read as follows:
(m)  Persons retired as pensioners or annuitants of any groups listed herein.

lhe following Field of Membership of Disappearing Credit Union shall be added to
Section 300:

(1) Asaresult of the Merger of North Island Financial Credit Union into this Credit
Union, the following is hereby added:

(i) Any and all persons who live. regularly work, cwrently attend schoo] or
currently worship in Sun Diego County, California, as wel] as any
businesses, corporations, and other legal entities in San Diego County,
California,

() Anyand all persons who Jjve, regularly work, current| ¥y attend school or
tly worship in Orange County, California, as wel] as any businesses,
corporations, and other legal entities in Orange County, Califomia,

(i) Any and all persons who live, regularly work. currently attend school or
currently worship in Riverside County. California, as well as any
businesses, corporations, and other legal entities in Riverside County,
California.

Maie 3 of 3
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CERTIFICATE OF MERGER
The undersigned certify that:

1. They are the Chairman of the Board and Sceretary of NORTH ISLAND FINANCIAL
CREDIT UNION (“Merging Credit Union”).

2 A plan of merger with CALIFORNIA CREDIT UNTON has been duly approved by the
bowrd of directors of the credit union.

s

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

4 IF the credit union is the surviving credit union in the merger, this paragraph 4 does not
apply. IF the credit union is the merging credit union in the merger, check whether
paragraph A, B or C below is applicable:

X A, The total number of members of the merging credil union is
and the plan of merger has been duly approved by the required
vote of the members pursuant to Section 15201 (a) or (b) of the
Financial Code,

O B. 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 pursuant to National Credit Union
Administration Rules.

£l E 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 (c) of Section 15201
o[ the Financial Code.

We further declare under penulty 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: , 2016

[Name]
Chairman of the Board

[Nume|
Sccretary
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SUPPLEMENTAL MERGER AGREEMENT

This SUPPLEMENTAL MERGER AGREEMENT (“Agreement”) is made and entered 1nto and
is elfective this l\ Cl/l(‘,h J + 201 §(*Effective Date™), by and between CALIFORNIA

CREDIT UNION, a California stale-chartered credit union (hercin “CCU™), and NORTH ISLAND
FINANCIAL CREDIT UN ION, a Calilornia state-chartered credit union (herein “NICU™).

RECITALS:

WHEREAS, CCU and NICU are each engaged in the business of the lawful activites of
it credit union;

WHEREAS, CCU and NICU desire 1o set forth their intention 1o merge upon approval
ind/or consent of'the California Department of Business Oversight (*“DB0O™), the National Credit
['nion Administration ("NCUA™. the Federal Trade Commission (*FTC™), if applicable, and the

members of NICU:

WHEREAS, the proposed transaction shall be implemented through a merger of NICUJ
mto CCU;

WHEREAS, the Credit Union tormed by the Merger of CCU and NICU as of and alter
the Merger Date is hereinafter referred to. from time to time. as the "Combined Credit Union™

WHEREAS, following the Merger Date, the name of the Combined Credit { nion shall be
“California Credit Union.” The Combined Credit Union shall have regional headquarters located

in San Dicgo. CA and Glendale, CA:

WHEREAS, subject to regulatory limitations, the Fields of Membership of both Credit
Unions would be combined together, forming a new Field of Membership lor the Combined Credit
(inion. The organizationa] charter, bylaws and deposit insurance for the Combined Credit Union
would be that ot CCU and. as appropriate, CCU will take the appropridte action to amend its
Bylaws lo wncrense the size of the Board of Directors to accommodate the agreed upon

representations described herein;

WHEREAS, CCU and NICU are committed to continuing to provide a competitive line
ol quality financial products and services to the members and potential members of the Combined

Credit Union;

WHEREAS, the members of both Credit Unions will benefit from the combined staft,
branches and products and services available to all members of the Combined Credit Union;

WHEREAS, among other things, the purpose of the Merger will be (1) to combine the
cnergies and resources of both Credit Unions for the betterment of the members of both Credit
Unions: and (2) to take Steps to assist in providing for the future viability of credit union services
lor the members of CCU and (he members of NICU:
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WHEREAS, the contemplated date lor consummation (close) ol the Merger (the “Merger
Date™) is anticipated to be December 1. 2016. or as soon as practical:

WHEREAS, cach Credit Union acknowledges that the other Credit Union is lederally
insured;

WIEREAS, NICU will conduct the member 1 ote on the Merger. Members of NICU will,
at a mutually agrecable time, be advised ol the intention to merge and only those members will
need to volte on the proposed Merger as required under applicable [aw;

WIIEREAS, the parties hereto wish to set lorth certain agreements, terms and conditions,
hereinafter sct forth, for such Merger, which are in addition to the merger forms required by the

DBO, the NCUA, and the FTC. it applicable:

WIIEREAS, each party desires that the other party continue its operations subject to the
terms ol this Agreement in its normal course ol business until the Merger Date, which for purposes
of this Agreement shall mean the date on which both partics consummate the Merger under
NCUA's Merger Agreement |Form 6304] and the receipt by the DBO of the DBO approved Plan
of Merger filed with the California Secretary ol State;

WHEREAS, the terms and conditions set forth herein are supplemental o the
contemplated regulatory merger documents; and

WHEREAS, this Agreement is intended 1o be the final, complete, and exclusive statement
of the terms of the parties hereto, This Agrecment supersedes all other prior and contemporaneous
agreements and statemenis. whether written, or oral. express or implied, pertaining in any manner
to the matters addressed or otherwise referred to hercin. and it may not be contradicted by evidence
ol any prior or contemporaneous statements or agreements:

NOW, THEREFORE, in consideration of the mutual covenants contained herein and with
the intention of beiny legally bound hereby, ihe partics hercto agree as tollows:

1. Intention to iVlerge.

[he Recitals sct torth above are incorporated by this reference as set forth in Lull,

On the basis of the representations and warranties and subject to the terms and
conditions herematter set forth herein. CCU and NICU hercby agree that they intend NICU to
merge wto CCU based upon fulfillment of the terms and conditions of this Agreement and
ipproval of the DBO. the NCUA, the FTC, if applicable, the members of NICU and/or any other
required approvals as well as the execution of the merger forms required by the DBO and the
NCUA and the required “Plan of Merger” s mandated by the DBO.

L Representations and Warranties of NICU. NICU represents and warrants to

CCU the followmng:
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31 Due Organization ot NICU,

LI To the best of NICU’s knowledge, 1t is a credit union duly
organized, vahdly existing and in good standing under the laws of the State of California and is
qualilied to do business and has lull power and authority. corporate and otherwise. to carry on its
business in the jurisdictinng and in the manner in which such business has been und is now heing

conducled.

2.1.2 To the best ol NICU knowledge, (a) all corporate and other
proceedings required to be taken by or on the part ot NICU and its Board of Dircciors to authonze
nd execute this Agrcement and to carry out the terms of this Agreement have been or will be
laken on or before the datc this Agreement is execured. and (b) this Agreement is a valid and
binding obligation of NICU and enforceable in accordance with its terms.

investments 1n stock. securitics or other assets which arc unpermissible under the law. TI'o the best
of NICU’s knowledge, its subsidiaries. if any. have been properly formed and are lawfully being
operated pursuant to state and tederal law. 1o the best of NICU’s knowledge, it is not a partner.
Joint venturer or associate in any other business with any other business or firm,

>3 Real Property, Tangible Personal Property and Corporate Name.

2.3.1  To the best of NICU's knowledge, on the Merger Date it will have
2ood and marketable title to all of its real and personal property, subject to no mortgage. lien,
claim. secunty agreement, encumbrance or charge whatsoever, other than those in existence as of
the date of this Agreement.

2.2 Subsidiaries. To the best of NICU's knowledge, it has no shares or

23.2 To the best of NICU’s hnowledge. it has full right, utle and
ownership of its corporate name and that of any subsidiary, and such corporate name(s) 1s not
being intringed upon or claimed by any other person or entity.

24 Governmental Authority. To the best of NICU's knowledge, it possesses

vilid und current permits, licenses and/or franchiscs from whatever governmental agencics require
the same and have jurisdiction over its business. To the best of NICU’s knowledge. NICU has
complied with all statutes, regulations, rules and other orders of all governmental departments or
dgencies having jurisdiction over it or its business. l'o the best of NICU's knowledge, NICU has
not received any nolice {rom any governmental authonty or agency which would. in any way.

adversely affect its busincss.

2.5 Contracts and Agreements. NICU agrees to make available upon CCU’s

request, copies of any and all material contracts. or other documents, 1f any, to which NICU is, as
of the date of this Agreement, a parly. To the best of NICU's knowledge, all such contracts arc
valid and binding obligations of the parties thereto in accordance with their respective terms and,
to the best of NICU's knowledge. there are no liabilities arising {rom any delault by NICU
heretofure, in any of such contracts. Prior to the Merger Date, NICU will usc its best elforts to
obtain and deliver to CCU any and all consents to transter any such contracts as may be nccessary

-
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lo cffecluate the Merger or take other action (such as wrmination) as mutuallv asreed upon by
NICU and CCU.

2.6 Access to Books. Records and Information. NICU has and will permit CCCTJ
and ils authorized representatives to have as full access 1o the books and records of NICU as
reasonably possible taking nto account legal privileges or other restrictions and will make
available to CCU and its authorized representatives such linancial and operating data and other
information as CCU shall reasonably request prior 10 the Merger Date. NICU hereby authorizes
representatives of CCU to investigate the asscts of NICU. NICU agrees that any investigation or
myuiry made by CCU pursuant (o this Agreement shall not in any way aftfect or lessen the
representations and warranties made by NICU in this Agreement; provided, however, that CCU
will advise NICU if such investigation or inquiry reveals any material violation of this Agreement,

2.7 Labor. Benefit. and Employment Aprce ents, To the best of NICU’s
knowledge, there are no collective bargaining agreements or other labor agreements to which
NICU is a party. NICU will provide CCU with access to its records with regard to any pension
plans or other employment, profit sharing, deferred compensation, bonus, stock option, stock
purchase, retainer, consultant, retirement, welfarc or incentive plans or contracts or other “fringe
benelits” for cmployees, as permitted by law.

2.8 Lilivation and Disputed [tems.
2.8.1  Except with respect to the matter of SDCCU v. Roark. et al., to the

best of NICU’s knowledge, neither NICU nor any of its current otficers, directors or employees
are engaged in any pending litigation or other proceedings in their capacities as otficers, directors.
or cmployees of NICU, nor are any of them subject to any existing judgment, settlement. order or
decree, other governmental action or proceedings in their capacities as officers, dircctors, or
cmployees of NICU, or are aware of any other circumstance ( including, but not limited to, bond
claim(s)) which would (a) materially and adversely atfect the operation of the propernies or
business of NICU up to the Merger Date, or the Combined Credit Union, or (b) prevent, hamper
or make illegal the transactions contemplated by this Agreement.

NICU agrees 1o provide full disclosure to CCU of any htigation,
disputed items or other circumstances which subsequently arise or come to its attention after the
date of this Agreement which would (a) materially and adversely affect the operation of the
properties or business of NICU up to the Merger Date or the Combined Credit Union. ar (b)
prevent, hamper or make illegal the transactions contemplated by this Agreement. It such
disclosure is made subsequent to the date of this Agreement, notwithstanding anything else herein.
CCU, in its sole discretion, may terminate this Agreement,

2.8.2 To the best of NICU"s knowledge, there are no creditors of NICU to
whom NICU has assigned such assets as would constitute a “Bulk Sale™ under the California
Uniform Commercial Code. Section 6101. et seq.
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29 Taxes. To the hest of NICU's hnowledge. it is not delinquent i the
payment of anv withholding taxes. other luxes. penalties. (nterest. assessments or other

2overnmental charge,

2.10  Violation of Other Instruments. I'o the best of NICU’s knowledge, the

Lonsummation ol the transacuuns contemplated by this Agreement will not result in a breach of
any term or provision of or constitute a delanlt under any contract, agrecment, morigage or note.
ur the Charler or Bylaws of NICU which breach or default would have any malerial effect on the
Combined Credit Union. Further. to the best of NICU's knowledge, the consummation of the
anlicipated Merger contemplated by this Agreement will not result in a breach of any agreement,
instrument or understanding to which NICU is a party or by which it is bound which breach or
default would have any material e(fect on the Combined Credit Union.

211 Membership Vote. The vote of NICU’s members on the Merger proposal
will be true and accurate to the best of NICU's knowledge such that NICU can proceed with the
Merger il approved by its members.

212 Correciness of Representations and Warrantjes. The representations and
warranties of NICU hercin contained shall be true and correct on and as of the date of this
Agreement, and NICU shall give notice in writing (o CCU if any of the representations and
warranties under this Agreement become untrue between the date of this Agreement and the

M lerger Date.

2.13  Additional Commitments of NICU. NICU ngrees (o exercise is best efforts

10 salisfy any DBQ requirements to assure that the Combined Credit Union’s Ficld of' Membership
includes persons or entities currently served by NICU prior to the Merger Date,

3. Representations and Warranties of CCU. CCU represents and warrants to NICU
the following:
3l Due Organization of CCU.

3.1.1  Tothe best of CCU's knowledge, it is a credit union duly organized,
validly existing and in good standing under the luws of the State of California and is qualified to
do business, and has full power and authonty, corporate and otherwise, (o carry on its business in
the jurisdictions and in the manner in which such business has been and is now being conducted.

3.1.2 To the best of CCUs knowledge, (a) all corporate and other
proceedings required to be taken by or on the part of CCL and its Board of Directors 10 authorize
and execute this Agreement and to carry out the terms of this Agreement have been or will be
taken on or before the date this Agreement 15 executed. and (b) this Agreement 1s a valid and
binding obligation of CCU and enforceable in accordance with its terms.

5.2 Subsidiaries. To the best of CCU's knowledge, il has no shares or
investments in stock, securities or other assets which are i mpermissible under the law. I'o the best
'l CCU’s knowledge, its subsidiaries. if any. have been properly formed and are lawfully being
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operated pursuant Lo state and federal law. To the best of CCU's Knowledge, 1t 15 not a partner,
LNt venturer or associale i any other business with any other business or firm.

33 Real Property, l'angible Personal Property and Corporate Name.

3.3.1  To the best of CCU's knowledge. on the Merger Date it will have
yood and marketable title to ull of its real and personal property, subject to no mortgage. licn.
claim. security agreement, encumbrance or charge whatsoever other than those in existence as of

the date of this Agreement.

332 lo the best of CCU’s knowiedge, it has full right, title and
ownership of its corporate name and that of any subsidiary, and such corporate name(s) is not
being infringed upon or claimed by any other person or entity.

34 Governmental Authority. To the best of CCU’s knowledge, it possesses

valid and current permits, licenses and/or franchises from whatever governmemal agencics require
the same and have jurisdiction over 1ts business. o the hest of CCU’s knowledge. CCU has
complied with all statutes, regulations, rules and other orders of all governmental departments or
wencies having jurisdiction over it or its business. To the best of CCU’s knowledge, CCU has
not recewved any notice (rom any governmental authority or agency which would. in any way,
adversely alfect its business.

3.5  Contracts and Agreements. CCU agrees lo make available upon NICL's

request. copies ol any and all material contracts, or other documents, if any. to which CCU is. as
ot the date of this Agreement, a party. To the best of CCU’s knowledge, all such contracts are
valid and binding vbligations of the parties thereto in accordance with their respective terms and.
lo the best of CCU’s knowledge, there are no liabilities arising from any default by CCU

heretofore, in any ot such contracts.

L6 Aceessto ords and [nformation. CCU has and will pernut NICU
and its authorized representatives to have as full access to the books and records of CCU as
reasonably passible taking into account legal privileges or other restrictions and will make
available to NICU and its authorized representatives such [inancial and operaling data and other
information as NICU shall reasonably request prior to the Merger Date. CCU hercby authorizes
representatives of NICU to investigale the assets vf CCU. CCU agrees that any investigation or
inquiry made by NICU pursuant to this Agreement shall not in any way affect or lessen the
representations and warranties made by CCU in this Agreement: provided, however, that NIC['
will advise CCU il such investigation or Inquiry reveals any violation of this Agreement.

3.7 Lubor, Benefit. and Emplovment Agrcements. o the best of CCU’s
greements to which CCU

knowledge, there are no collcctive bargaining agreements or other labor a

s a party. CCU will provide NICU with access to its records with regard to any pension plans or
other employment, profit sharing, deferred compensation. bonus, stock option, stock purchase,
retainer. consultant, retirement, welfarc or incentive plans or contracts or other “fringe benefils™

for employees, as permutted by law.
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18 Litigation and Disputed [tems.

3.8.1 Tothebestol CCU's knowledge, neither CCU nor any ot its current
officers, dircctors or employees are engaged in any pending litigalion or other proceedimngs in their
capacities as otlicers, directors, or employees of CCU". nor are any of them subject to anv existing
Judgment, settlement, order or decree, other governmental action or proceedings in their capacities
as olficers, directors, or employees o1 CCU. ur are aware of any other circumstance (including but
not hmited to bond claim(s)) which would (a) matenally nd adversely alfcet the operation of the
properties or business of CCU up to the Merger Date or the Combined Credit Union. or (b) prevent.
hampcr or make illegal the transactions contemplated by this Agreement.

¢ CU agrees to provide tull disclosure to NICU of any litigation,
disputed 1lems or other circumstances which subscquently arise or come 1o its attention after the
date of this Agreement which would (a) matenally «nd adversely affect the operation of the
properties ar business of CCU' up to the Merger Date or the Combined Credit Union, or (b) prevent.
hamper or make illegal tie transactions contemplated by this Agreement. If such disclosure 1s
made subsequent to the date of this A greement, norw ithstanding anything else hetein, NICU. in its
sole discretion, may terminate this Ayreement.

3.8.2 To the best of CCU’s knowledge, there are no creditors of CCI' to
whom CCU has assigned such assets as would comstitute a “Bulk Sale™ under the California
Uniform Commercial Code, Section 6101 et scq.

39  Taxes. Tothe bestof CCU’s knowledge, it is not delinquent in the payment
of any withholding taxes, other taxes. penalties, intcrest, assessments or other governmental

charye.

3.10 Violation of Qther Instruments. I'o the best of CCU's knowledge, the
sult in a breach of

consummation of the transactions contemplated by this Agreement will not re:

any term or provision of or constitute a default under any contract, agreement, mortgage or note
or the Charter or Bylaws of CCU which breach or default would have any material effect on the
Combined Credit Union. Further, to the best of CCU’s knowledge, the cansummation ot the
wticipated Merger contemplated by this Agreement will not result in a breach of any agreement,
instrument or understanding to which CCU is a party or by which it is bound which breach or
detault would have any materiul effect on the Combined Credit Union.

3.11  Correctness ol Representalions and Warranties. The representations and
d as of the date of this

warranues of CCU herein contained shall be true and comect on an
Agreement. and CCU shall give notice in writing to NICU il any of the representations and
warranties under this Agreement become untrue between the date of this Agreement and the

_ Merger Date,

3.12  Additional Commitments of CCU. CClJ agrees w exercise its best ctforts
to sauisfy any DBO requirements (o assure that the Combined Credit Union’s Field of Membership
includes persons or entities currently served by CCU and NICU prior (o the Merger Date,
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t Consummation of the Vlerger,

+1  Transfer of Assets and Assumpuon of Liabilities. NICU will deliver to
(*CU all documents or instruments and take all such uther actions as may reasonably be necessary
n order to tully vest in the Combined Credit Union and perfect its title in and to all of the tangible
and intangible properties, asscts, business, legal rights, legal claims and/or causes of action owned
by NICU including. but not limited to, any right 1o recovery owned by NICU under any insurance
policy and/or hond. Morcover, upon the Merger Date, CCU agrees o assume the linbilities of'
NICU. including but not limited to the liabilities of NICL’s current Board of Directors and olficers
and all of NICU's cmployees (o the extent acung in an official capacity to NICU and to the fullest
extent permitted by applicable state law,

+2  Funher Documents. CCU agrees with NICU, and NICU agrees with CCU.
that they will make. execute, acknowledge and deliver. or cause to he done. made, execured,
acknowledged and delivered. all such further acts, assignments, translers or other documents
which may be required or appropriate 10 consummate the Merger,

+.3  Mombership Approval. NICU will conduct the member vote on the Merger
in compliance with applicable laws and regulations and NICU's Bylaws. Members of NICU will,
at a time murually agreed to by NICU and CCU, be ndvised of the intention to merge and only
those members may vote on the proposed Merger. NICU will work collaborauvely with CCU
regarding the communication strategy and process for ihe vote on the Merger.

44 Combined Credit Unj eadership Emplovees of CCU and NIC . The
Board ol Directors of CCU and the Board of Dircctors of NICU welcome and admire the service
ol the employees of each Credit Union and/f

(B)(4); (b)(8)
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463 Contlict_of Intcrest. Board members and volunteers of the
Combined Credit Union must be cogmzant of the potential for conllicts of interest. For example,
4 contlict may occur whenever a board member has a relationship with the Combined Credit
Union, is a stakeholder in a business that is a provider of services to the Combined Credit Union
or has a relationship with any employec of the Combined Credit Union or other volunteer, When
a conilict of interest appears to be of concern. the entire board of the Combined Credit Union
should evaluate the situation to determine il any action is required in accordance with sound

corporate governance principles.

47  Branches and ATMs. CCU acknowledges that NICU currently maintains a
number of branches and ATMs in the San Diego area. CCU currently maintains a number of

branches and ATMs in the Los Angeles area. [~

L (b)(4);(b)(8)
|

48  Name and Louo. Following the Merger Date, the name ot the Combined
(_sedit Union shall be “California Credit Union.” | he Combined Credit Union shall have regional

headquarters located in San Diego. CA and Glendale. C A.
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Both Credit Unions have strong ties and long histories with their respective
communities,  NICU serves members of the Navy, other branches of the Armed Forces, and
mdividuals in the commumties of’ San Diego, Orange, and Riverside Counties. CCU has a strong
telationship with the educational community in los Angeles County, s well as individuals
throughout Los Angeles County. [L s the intention of both Credil Unions to honor these
relationships and continue to diligently serve these relationships in the Combined Ciedit Union.
lndeed, it is the intention ol both Credit Unions that by pooling their resources. the Combined
Credit Union will be able to better serve those members and communitics, All segments currently
included in the (icld of membership ol each Credit Union will be retained in the Comnbined Credit

Unton.
In that spirit, the name “California Credit Union" embraces members ol

:ach Credit Union better than “North Island Credit Union” and. therefore, California Credit Union
was chosen as the name of the Combined Credit Union. |

(b)(4)

49  Conduct Pending Merger. Pursuant to Paragraph 3.1 of this Agreement. it
is anticipated that during the merger process the f
(b)(4)

410 rvice 1o CCU Members and NICU Members. As soon as practicable
fallowing the Merger Date, CCU members and NICU members shall have access to the full range
of products and services of the credil union formed by the combination of CCU and NICU (subject
to the terms and conditions for such products and services).

411 Articles of Incorporation. Bvlaws and Policies. As of the Merger Date, the

\rticles of Incorporation. Bylaws, and policies of the Combined Credit Union shall be the Articles
of Incorporativn, Bylaws, and policies of CCU. The Board ol Directors of CCU has adopted a
Bylaw amendment to establish a “range™ for the number ol Board positions. effective upon
approval of the membership and approval of the DBO. In addition, the Board of Directors of CCU
has adopted a Bylaw amendment to establish a “range” for the number of Supervisory Committee
posttions, elTective upon approval of the DBO. CCU agrees to pursuc membership approval at its
Apnl 2016 annual meeting and required regulatory approvals, as applicable. to effectuate the
foregoing Bylaw amendments,

412 Mutual Cooperation of CCU and NICU. CCU and NICU agree to exerci.e
their best elforls to satisty any DBO, NCUA and/or FTC requircments (o facilitate prompt
regulatory review and approval of the Merger. Pursuant to such commitment, CCU and NICU
shall work together and cooperate towards prompt preparation and completion ol a required “Plan

12
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of Merger' as mandated by the DBO. a required “Merger \greement”™ [NCUA Form o304] as
mandated by the NCUN and any other regulatory Jocumentation required (o ellect the Meraer.
Fach Credit Union shall bear their own Iees and costs assoctated with such work subject o the

provisions of Sectuon 11 ol this Agreement.

) Covenants and Agreements.

sl Conduct Pending Merger. As ol the date of this Agreement and until the
Merger Date, CCU and NICU cach agree to:

S L1 Carry on their respective business in substuntially the same manncr
as heretolore conducted: and not make any purchase or sale or voluntanly introduce any method
ol operation with respect to its business which is nor substantially consistent with prior practices
or is other than in the ordinary and usual course of its business. unless 1t has obtained the written
consent of the other Credit Union. Notwithstanding anything else herein, cach Credit U nion agrees

that it shall not incur or contract for any vxpenscs[_ h)4) (b)(8)

D14) (b)(8) cyond their annual budget and expenses without the wrilten approval

ol the other Uredit Unon.

.12 Use their best etforts to. maintamn their respeclive  business
OrEaNizations intact; W promote, preserve and proteet their properties and business: preserve the
confidence of their suppliers and members: and 1o obtain all necessary consents and agreements
from all such other parties whose consent and agreement o any assignment of contract tghts 18 a
condition precedent to the legal ownership of such nights by the Combined Credit Union on lerms
no less tavorable to the Combined Credit Union than the present terms enjoyed.

S 1.3 Pay their respective taxes, assessments, liabilities und obligations as
the same shall become due,

5.1.4  Net incur any matenal obligalion or liability other than current
liabrlities and obligations incurred in the ordinary and usual course ot business as herctofore
conducted or as contemplated by this Agreement. nor enter into any transaction or execute any
agreement or other vbligation relaiing to their business other than in the ordi nary course ol business
as heretotore conducted or as contemplated by this Agreement unless it has obtained the other
Credit Union’s prior written consent or as otherwise provided for in this Agreement. A\ list ol
events, which is by no means exhaustive, which are to be considered to be “other than i the
ordinary course of business™ under this Agreement includes the purchase and sale ol capifal assets
(other than property owned due to normal foreclosure or repossession proceedings on delinquent
loans to members): the execution of a purchase or sale of data processing equipment and services
or any other change affecting data processing equipment and services: changes in personnel and
their postions including changes in pay ranges and benelits, severance pay and so forth: and any
changes, amendments or the terminatuon of any insurance policies. bonds and endorsements
thereto each Credit Union has as ol the date of this \urcement; and chanees or amendments 1n
vmplosee retirement and, or benetit plans,
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3.1.5 From the date ol this Agreement up to and through the Merger Date.
cach Credil Union agrees that 1t will not, direct] yor indirectly, accept. or solicit olfers or proposals
from potential merger candidates other than the Merger contemplated under this Agreement.
without the written consent of the other Credit Union party hereunder, Notwithstanding the
foregoing, vach Credit Union understands that it may in the interim receive an unsolicited proposal
to merge by a third party credit union. In such event, the Credit Union will undertake (o examine
the unsolicited proposal in accordance with its duties under applicable state and ar federal law and
will advise the other Credit Union as to the receipt of the unsolicited proposal. 1he Credst Union
shall alse advise the other Credit Union of its response to the third party credit umon after its
deliberation and consideration of the unsblicited proposal.

52 Confidential Information. Euch Credit Union agrees to maintain the
confidentiality of the other party's confidential/proprietary information that becomes available to
the other and, accordingly have executed g scparate Non-Disclosure Agreement (“NDA™). which

is arcached hereto at Exhibit “A” and incorporated by this rcference.

5.2.1 Coniidentiality of CCU.

(a)  CCU reaffirms its agreement to maintamn the confidentiality
ol NICU's confidential/proprietary information that becomes available to CCU pursuant to the
terms of the NDA. CCU agrees that the terms of this Apreement, any financial mformation and
proprietary information provided by, or on behalf of one or the other. pnor to, contemporaneously
with, or subject to, this Agreement are conlidential subject to the restrictions of the NDA.

tb)  CCU agrees that it will. in advance. require each of its
officers, directors and employees who obtain, or are in.a position to obtan, any confidential
information in connection with the Merger. to sign an Acknowledgment form agrecing to be bound
to the NDA (the “Acknowledgment"). Upon NICU’s request. CCU will provide to NICU a copy
of each such executed Acknowledpment.

t¢)  CCU agrees that in the event of a termination ot this
\greement, CCU will safeguard and keep confidential and not use for any purpose, any
information (unless readily asccrtamable {rom public or published information or trade sources)
ubtained from NICU concermng the business of NICU. and will return to NICU any statements,
documents or other written information obtained from NICU in connection therewith, pursuant to
the terms of the NDA.

(d)  CCU agrees that in all circumstances, the timing and content
of any announcements. press releasts or public statements concerning the proposed Merger will
nly be with the joint approval of both CCU and NICU.

3.2.2 Confidentiality of NICU.

(4)  NICU realfirms ifs agreement to maintain the confidentiality
"1 CCU’s confidential/proprietary information that becomes available 1o NICU pursuant to the
ierms of the NDA. NICU agrees that the terms of this Agreement, any [inancial information and

14
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noprietary information provided by, or on behalf of one or the other., prior tu. contemporanenusly
vith. or subject to, this Agreement are confidential subject to the resirictions of the NDA.

(b)  NICU agrees that it will, in advance. vequue cach of its
olficers, directors and employees who obtain, or are in a posttion lo obtam. any confidenual
information in connection with the Merger. 1o sign an Acknowledgment (as defined in Section
5.2.1(b) above). Upon CCU's request, NICU wll provide 1o C'CU a copy ot euch such executed
Acknowledgment,

(c) NICU agrees that in the event of a termmation of this
Agreement. NICU will safeguard and keep confidential and not use tor any purpose any
information (unlcss readily ascerainable from public or published information or trude sources)
obtained from CCU concerning the business of CCU and will return (o CCU any statements,
documents. or other written information obtained Irom CCU in cannection therewith pursuant to

the terms of the NDA.

d)  NICU agrees that in all circumstances. the uming and
content of any announcements, press relcases or public statements concerning the proposed Merger
will only be with the joint approval of both CCU and NICU.

6. Conditions Precedent to the Obligations of CCU. The obligations of CCU under
this Agreement are made expressly subject to the satisfaction, on or prior to the Merger Date. ot
all of the above conditions and those conditions set forth hereinafter compliance with which or the
oceurrence of which may be waived in whole or in part by CCU in writing.

0.1 Accuracy of Representations and Warranlies.

6.1.1  All representations, warranties. covenants and agreements of NICU
or its employees. officers, directors and/or agents contained in this Agreement shall, in all matenal
respects and to the best of their knowledge, be true and correct. performed and satisfied on and as
of the dale of this Agreement and shall. in all material respects and to the best of their knowledge,
be true and correct on and as of the Merger Date with the same force and effect as though such
representations and warranties had been made on and as of the Merger Date.

6.1.2  CCU shall not have discovered any matenal error, misstatement, or
omission in a schedule, representation or warranty or material failure to perform or satisty any
such covenant or condition.

6.1.3  There shall have been delivered to CCU on the Ivlerger Date such
other certificates and other documents with respect to the lorewoing as CCUL consistent with the
terms of this Agreement, may reasonably request, such ceruficates to be executed by the oficers
wnd directors of NICU certifying compliance with the covenants and conditions contamed herein.

6.2 Deslruction or Loss. Between the date of this Agreement and the Merger
Date. there shall not have occurred any material damage. destruction or loss {whether or not
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covered by msurancc) matcrially and adversely allecting any of the properties or business ol

NICU.
0.3.  Approval of Merger by Governmental Authonties. 1he Merger shall have
becn approved by the DBO, the NCUA. the FTC and/or any other government ageney required to
approve the Merger. and that all required documents and resolutions have been duly executed. with
lully executed copies exchanged by all parties, and approved by the respective Board of Directors

vt cach party us of the Merger Dae.

T Conditions Preccedent to the Obligation of NICU. The obligations of NICU
under this Agrecment are made expressly subject (o the satisfuction on or prior to the Merger Date
of all of the ahove conditions and those conditions set forth hereinalter, compliance with which or
the occurrence of which may be waived in whole or in part by CCU in writing,

71 Accuracy ol Representations and Warranties,

7.L.1  All representations. \varranues, covenants and agreements of CCU
ar its cmployees. officers, directors and or agents contained in this Agreement shall, 1n all materyal
tespects and to the best of their knowled ge. be true and correct, performed and satisficd on and as
ot'the date of this Agreement, and shall, in all material respects and to the best ot their knowledge,
he true and correct on and as of the Merger Dale with the same force and etfect as though such
fepresentations and warranties had been made on and as of the Merger Date.

7.1.2  NICU shall not have discovered any material error, misstatement, or
ontission in a schedule. representation or warranty or material failure to perform or satisty any
such covenant or candition,

7.1.3  There shall have been delivered to NICU on the Merger Date such
other certificates and other documents with respect 1o the foregoing as NICU. consistent with the
loregoing terms of this Agreement, may reasonably request. such certificates (o be executed by the
oificers and directors of CCU certifying compliance with the covenants and conditions contained

herein.

72 Destruction or Loss. Between the date of this Agreement and the Merger
Date. there shall not have occurred any matenial damage. destruction or loss (whether or not
covered by insurance) materially and adverscly affecting any of the praperties or business of CCU

7.3 Approval of Merger by G vernmental Authoritics. The Merger shall have
heen approved by the DBO. the NCUA. the FTC and/or any other government agency required to
pprove the Merger, and that al] required documents and resolutions have been duly executed. with
fully executed copies exchanged by all parties. and a ppraved by the respective Board of Directors
of cach party as ot the Merger Date.

3. Ineorporation by Reference, Any and all Exhibits and appendices hereta shall be
attached on or before the Merger Date and at such time shall become a part of this Agreement and
~hall be incarporated herein as if uttached on the date of this Aureement.

16
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). Monsurvival of Representations and Warranties. |l representations and
warranties made herein shall not survive beyond the Merger Datc or any lawlul termination of this

\greement.

0. Due Diligence; Due Diligence Period.

0.1 Each Credit Union shall have sccess to the books and records of the other
Credit Unian for the purpose ol conducting a confidential due diligence cxamunation during a
defned duc diligence period (the “Due Dj ligence Period™). The parties have a goal of completing
the Due Diligence Period by January 31, 2016; however. the parties agree that the Due Diligence
Period will not end until such time as both parties agree in writing that the Due Diligence Period

has ended.

10.2 Each Credit Union's stalf will conduct their due diligence examination in
coaperation with the staff of the other Credit Union.

10.3  NICU will allow CCU. through 1ts designee (which may include CCU’s
cmployees, third party auditors or other appointed representatives), to have access to such books
and records. CCU’s due diligence examination of NICU shall be completed within the Due

Diligence Period.

104 CCU will allow NICU. through its designee (which may include NICU’s
employees, third party auditors or other appointed representatives), to have access to such books
and records. NICU"s due diligence examination of CCU shall be completed within the Due

Diligence Period.

10.5  Fxcept as provided heremn, or as otherwise limited by law or regulation, all
documents that are deemed to be essential to the due diligence process will be made available to
both Credit Unions to be examined as necessary or requested in order for both Credit Unions to
reasonably assure the salety and financial soundness ot the Meruaer.

I1. Expcnses Prior to the Merger Date/Termination.
1.1 Expenses Prior to Merger Conswmumation. Prior to the Merger Date. both

Credit Unions agree to pay the costs and expenses associated with the Merger on an equal (shured)
basis. including those fees and costs lor mutually acceptable counsel. accountants. media
consultants. governance consultants, merger consultaits and other consultants, as well as the fees
and costs related to consummating the Merger (including any regulatory fees and costs such as
fees in connection with the F ['C application). Cach Credit Union will be individually responsible
for paying all fees and experises connected with accountants. auditors and consultants relating to
each Credit Union’s individual due diligence work or such other work undertaken solely for a

respectrve Credit Union party hereto,

T2 lermination Dunng Due Diligence Period. During the Due Diligence

Period pursuant to Paragraph 10.1. each Credit { njon may. at its sole option, tcrminate this

1
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\greemenl (and the Merger process). with or without Cause, upon wrilten notice to the other Credil
[ nion. In the event of termination during the Due Dilj gence Period, both parties shall discontinue
all further Merger discussions. withdraw all applications with any agency or entity 1n connection
with the Merger and each Credit Union shall bear its costs and expenses n accordance with the
allocation methodology set forth in Paragraph 11.1.

1.3 Termination by Mutual Aurcement or Termination Due to Non-: oval,
Following the Due Diligence Period, this Agreement may be termnated by mutual agreement or
due to a “Termination Due to Non-Approval” at any time prior to the Merger Date. [n such event,
both parties shall discontinue all further Merger discussions, withdraw ul| applications with any
dgency or entity in connection with the Merger and each Credit Union shall bear its own cosls and
expenses in accordance with the ullocation mcthodology set (orth at Paragraph 11.1. ‘I crmination
Due to Non-Approval™ shall mean: (a) a tally of the votes of the members ot NICU on the proposed
Merger into CCU in which there are insufficient votes in lavor of the Merger; ot (b) a final
determination by a regulatory or share insurance agency or catity (c.g., DBO, NCUA. and/or FTC)
disapproving the Merger of NICU into CCU.

11.4  Termination Due to Material Adverse Change, Tollowing the Due
erse Change™ at any

Diligence Period. this Agreement may be terminated due to a “Matcrial Ady

ume prior (o the Merger Date. A Material Adverse Change shall mean any change, effect.
oceurrence or development that individually, or in the aggregate, has or would reasonably be
expected to have a matcnal adverse effect on the aperations or finances of the Combined Credit
Union other than a situation which would give rise 10 a Termination for Cause (which situation
shall be addressed under Paragraph 11.6 below). T'he parties will have thirty (30) days from such
written notice to discuss the conditions described as a Material Adverse Change and to evaluate
whether the Merger should continue. |f the parties do not agree in writing to continue with the
Merger by the end of the thirty (30) day period, then both parties shall discontinue all further
Merger discussions, withdraw all applications with any ageney or entity in connection with the
Vlerger and each Credit Union shall bear its own costs and expenses in accordance with the
2llocation methodology set forth in Paragraph 11.1.

11.5 Termination Without Cause.

fa)  Following the Due Diligence Period, if either Credit Union
unilatcrally terminates this Agreement Without Cause, then such Credit Union shall undertake to
reimburse all of the other Credit Union’s out-of-pocket costs and expenses associated with this
Merger incurred on or atter the Effective Date of this Agreement as well as the other Credit
Union's fees and expenses connected with third party accountants and auditors relating to the other
Credit Union’s own individual due diligence work incurred on or after the Effective Date of this
Agreement. A termunation “Without Cause” shall include any uniluteral termination ot tiis
-Agreement other than a termination as contemplated at Paragraphs 11.2, 11.3. I 1.4 or 11.6. In
such event. both parties shall discontinue all further Merger discussions and withdraw all
applications with any agency or entity in connection with the Merger. [t is understood that both
partics will be responsible for their own consequential damages except as pursuant to Paragraph

11.5(b).
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(4) (b 1B)

)

“)14) fb i8)

.6 Terminauon For Cause. Following the Due Dilizence Period. either Credi
U nion party may terminate this Agreement for Cause by giving written notice to the Credit Union
in substanuial or material breach of the Agreement. Insuch event. the Credit Umon in breach shall
hase thirty (30} days to “cure™ the breach. In the event that such breach is not “cured.” the ('redit
Union in substantial or material breach shall reimburse the other Credit ( Inion’s costs and expenses
associated with this Mcrger incurred on or afier the Etfective Date of this Agreement as well as
the other Credit Union’s fecs and expense connected with third party accountants and auditors
refatimg to the other Credit Union's own individual due diligenee work incurred on or aller the
[ ftective Date of this Agreement. A termination tor “Cause™ 15 detined as a substantial or material
breach of this Aurcement including but not limited to a material non-disclosure, In such event.
buth parties shall discontinue all further Merger discussions and withdraw all applications with
any agency or entity in connection with the Merger.

12 Miscellaneous Provisions.

[2.1 " Accounting entries and other agreed upon provisions. Prior to the Merger
Pate, CCU and NICU shall cooperate (o mutually prepare and present a detailed listing of
accounting entries and other provisions that shall be entered into the books and records of NICU
on or betore the Merger Date. CCU and NICU shall present such accounting entries to Board of
Directors of CCU and the Board of Directors ot NICU for their mutual approval’concurrence.

12.2 Notices. Any notice or demand required or permirted to be given hereunder
shall be mn writing and shall be deemed effective seventy-two (72) hours after having been
deposited in the United States mail. postage prepaid, registered or cerified. return receipt
requested, and addressed as to each party in the following manner:

CCL: Chairman of the Board
California Credit Union
701 North Brand Boulevard
Glendale, ¢ A 91203

With a copy to:
Mr. Ron MeDaniel. President C1:0
California Credit U nion

“01 North Brand Bouleyard
Gilendale, CA 91203
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ICU. Chairman ol the Board
North Island Financial Credit | njon
7898 Copley Drive
San Diego. CA 92111

With a copy to:

V. Stephen O*Connell, President/CEO
North Island Financial Credit [ nion
5898 Copley Drive

San Diego. CA 92111

Any party may change the address to which such nolices are to be addressed
by giving the other parly notice in the manner set forth herein.

123 Assignment. The rights and obl igations under this Agreement are personal
to CCU and NICU, respectively. and may not be assigned to any other party. Pursuant thercto.
this Agreement shall inure to the benefit of and be binding upon the Credit Union parties hereto.,

their successors and assigns.

124 No Third Partv Beneficiary. This Agreement is for the benefit of. and may

be enforced only by. CCU and NICU. and therr respective successors and permitted transferees
and assignees. and is not for the henelit of, and may not be enforced by, any third party,

12.5 Governing Law. 'lhis Agreement is executed and delivered and is intended
lo be performed in the State of California. and all rights and duties in conneclion therewith shall
be construed, enforced and governed by the laws of said state, except lo the extent that tederal

laws and. or regulations may apply.

126 Dispute Resolution. [n the event of any dispute, controversy or claim
regarding any provision of this Agreement, any Exhibit, or Addendum hereto. which the partics
are unable to resolve by negotiations between them. the parties agrec to try in good taith to settle
the dispute by mediation administered by JAMS, [nc. (“JAMS™) under its Commerctal Mediation
Rules. If the parties are unable to resolve such dispute. controversy or claim through mediation,
such dispule, coniroversy or claim shall be submitted to binding arbitration in accordance with the
then existing rulcs of JAMS. Any award made by JAMS may be enforced as a final judgment in
ny court ot competent jurisdiction. The site tor said mediation or arbitration shall be [ o Angeles

County, California.

12.7  Aercement Draficd by Both Parties. 1his Agreement shall not be construed

as if it had been prepared by either party, but rather as it it were jointly prepared

12.8  Severability. In the eyent that any provision in this Agreement shall be held
invalid or unenlorceable, such provision shall be severable from this Agreement, however such
invalidity or unenforccability shall not be construed to have any effect on the remaining provisions

of this Agreement.
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129 Modification. All such representations ol the parties hereto 1o each other
Are contamned in this Agreement, and no claims shall be made by any ot the parties hereto upon
iy representations not contained herein: it being the inlention of the parties to incorporate within
thts Agreement their full and complete understanding. 1 his Agreement may not be modified or
imended. except by a writing signed by all of the parties hereto.

12,10 Integration. This Agreement is intended to be the final, complete. and
exclusive statement of the terms of the parties hereto. This Agreement Supersedes all other prior
and contemporaneous agreements and statements, whether written or oral, express or miplied,
pertuning in any manner to the malters addressed or otherwise referred to herein, and it may not
be contradicted by evidence ot any prior or conlemporancous statements or agreements.

12.11 Captions. The title or headings of the various sectians, articles and sections
hereot are intended solely for convenience of reference and are not intended and shall not be
deemed for any purpose whatever to modify or explain or place any construction upon any ol the
provisions of this Agreement.

12,12 Number, hroughout this Agreement, whercver the context so requires, the
singular shall include the plural, and the masculine gender shall include the feminine and neuer

genders, and vice versa,

12.13 Counterparts. This Agrecment may be executed in counterpars, cach of
which is hereby declared to be an original: all, however, shall constitute but one and the same

Agreement,

[Signatures on next page|
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UWIINLSS WHEREOF, cach of the parties herelo amve executed ths Agreement ds or the

Hilective Date set Totth above.

CALIFORNLA CREDIT UNION
(CCL)

Chairperson ot the Board of Directors

Walton Gre+=1u"’.' PsyD

NORTHAISLAND FINANCT AL
CREDIT UNION
("NICU™)

Chairperson ol the Board of Directors

’rint Name

n2/24 "6

Primt Name

Date

Dare

seerewny of the Bourd ol Directors

fLcrtor Hanson

Seerelary of the Board of Directars

}’rlm Name

I'rint Name

Laate
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IN WITNISS WHERLOF, each of the parties herelo have executed this Agreement as of Lhe
Clfective Date sct torth above,

CALIFORNIA CREDIT UNTON NORTH ISLAND FINANCIAL
(“ccu”) CREDIT UNION

(UNTCT M

(hairperson of the Board of Directors Lhaigperson of (he Board ot Directors
Fugene Pellerin
Print Name Print Name
o /4- ¢ [20/¢
Date Dale T
Secretary of the Board of Direclors Sccrclm’y ol'the Board ol Directors

Rebecea (Collier
Print Name Print Name

Date Date



[CONFIDENTIAL and PROPRIETARY)
(DO NOT DISCLOSE]

CALIFORNIA CREDIT UNION / NORTH ISLAND FINANCIAL CREDIT UNION
BUSINESS AND JOINT STRATEGIC MIGRATION PLAN

This Business and Joint Strategic Migration Plan (the “Plan™) outlines the strategic direction
California Credit Union (“CCU”™) und North Island Financial Credit Union (“NICU") will take as
i new, combined credit union (the “Conti nuing Credit Union™) upon complction of their

proposed merger. (

b)(#)

The presentation herein is necessarily at a high level. Detailed strategic and busincss plans will
be developed later in the merger integration process.

Due Diligence

b4
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Financinl Analysis of the Merger | Exhibits|

As [urther addressed below, the Credit Unions have prepared Pro Forma Merger Financial
Statements

[Exhibil “A”. Above and beyond s the Credit Do

also = =5
b)(4) r— g
[1s awached Rereto as EXRibi "B As

can be seen.l

b)(+)

|18 attached hereto as Exhibit

" C".

Combined Service Area / FOM and Key Markets

The Credit Unions are excited to rake this next step with one very clear and simple goal: f

b)(4)

- [Because —
each Credit Union originated with different FOM groups, each Credit Union's strong ties to and
long histories with their respective communities make the combination un excellent fit.

Founded in 1940, NICU originated with members of the Navy, other branches of the Armed
Forces, and individuals primarily in San Diego County but also Orange and Riverside Counties,
as well as later expanding 1o additional employer groups. NICU's key markets today ave
individuals in the communities of San Diego, Orange und Riverside Counties.

Founded in 1933, CCU originated with and has a continued strong relationship with the
education community of Los Angeles County, as well as serving school district employees,
LACOE employees, current and retired educators, students, alumni and PTA/PTSA members in
California,

The combined Continuing Credit Union's FOM will retan all segments currently included in the
FOM of each Credit Union, and the key markets|()(4) ]

| O]
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Accurdingly, the additional economies of scale discussed below will assist the combined
Continuing Credit Union in bein g the primary financial institution for g greater number of
Members than would be the case for the two legacy credit unions independently.

Branch Network Analysis

As noted above. CCU and NICU originated in separate areas of Southern California (Los
Angeles and San Diego) and thus have dj fferent historical footprints. CCU currently maintaing
[3 proprietary branches and ATMs in the Los Angeles area while NICU currently maintains [0
branches and ATMs in the San Diego area ([(6)(3) ]
[(B)(4) ). With this geographic diversity, cach Credit Union's Membership would
henefit greutly from full access to the additional proprietary branches and ATMs of the other
Credit Union. The synergy between the two branch networks will [~

(b)(4)

|

The Credit Unions® branch locations are as follows:
O‘\ 41
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As part of a broader member service strategy, the combined Continuing Credit Union will

b)(4);'b.8)

Other Distribution Channels

In addition o increused branch access. legacy Members of both Credit Unions will benefit from
uther (enhanced) distribution channels. While Members of both Credit Unions currently have
dccess to enhanced 24 hours banking. online banking and mabile banking, as well as consumer,
auto and home loans. the combination of the two Credit Unions will over time allow the

combined Continuing Credit Union tof

4., (b)(8)
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Key Competitors / Murket Factory

CCU and NICU each face significant competition from other financial institutions. B y
combining resources, the combined Continuing Credit Union's increased assets will improve its
overall competitiveness. Increased cfficiency will be vital in confronting the combined
Continuing Credit Union's competitors, which the Credit Unions have identified as follows:

s  AIUFG Union Bank
o Bank of America

e (Chase Bank

a  Wells Fargo

SchoolsFirst Federal Credit Union
Navy Federal Credit Union

San Diego County Credit Union
California Coast Credit Union

o Mission Federal Credit Union

(b)(4)

Products Analysis

CCU and NICU have reviewed the products and services of each Credit Union and have
determined that there is an anticipated and expected degree ol overlap between euch Credit

Union’s products and services. The combined Continuing Credit Union will|

b)(4)i(b)(8)
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The preliminary Post-Merger Organization Chart, which is subject to change, is attached hereto
at Exhabit *D",

! o -

IJ'_]"Through the process, (he Credit Unions will
tontnue to adhere o regular, enterprise Wide. Lraining of irs Bourd, committee members and
employees.

experience as evidenced by the CVs included in Exhibit “E”,

Procedure for Notifying Members with Accounts at Both Insti tutions

The Credit Unions have conducted a review of their records to identify Members of the
combined Contin uing Credit Union who may have total share balances in excess of the NCUA"s
existing share i nsurance limits. As of March 2016, the Credit Unions have identified that there
are no alfected Members., The Credit Unions will continue to monitor heir records throughout
the merger process in order to identify affected Members, if any.,

10
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Members (o report the approval ol the merger and to emphusie the continued insurability of
their accounts. The Credit Unions will also send out customized letters (o any atfecled Members
with specific details as to how his or her share balance 1s 1n excess ol the NCUA s insuruble
limits and will include with the letter the NCUA’s *“Your Insured Funds” brochurc for the
Member's ready reference. The letter will also include the name and lelephone number of
authorized Credit Union represeniative(s) qualified to assist them should they have any questiony
Or concerns.

CUSOs

CCU currently has a CUSO, California Members Title Insurance Company (CMTIC), that
provides title und escrow needs, including a complete suite of Title Insurance, Escrow Services
and Closing Services. With the merger, CMTIC will have the opporiunity to provide services
throughout NICU's service area, allowing for expanded non-interest income opportunities in
NICU’s San Diego market.

Plan for Future Mergers

While the Continuing Credit Union would remain nmenable to mergers with other credit unions
that would benetit the Members of the combined Continuing Credit Union, CCU is not now in
any such conversations, nor are any such conversations being actively pursued,



December 16, 2016
SENT BY EMAIL

Ms. Jan Lynn Qwen
Commissioner

Department of Business Oversight
1515 K Street, Suite 200
Sacramemto, CA 95814-4052

Decar Ms, Owen:

I approve the merger proposal of North Island Financial Credit Union (North Island) into California
Credit Union (California). You may now notify the officials of our approval of the merger.

As required by the NCUA Rules and Regulations, §708b.108(b), the hoard of dircctors of the
continuing credit union shall certify completion of the merger, 1 enclosed o copy of our Certification
of Completion of Merger (NCUA 6309). Please have the continuing credit union complete this form
and return it w this office within 30 days after the cffective date of the merger with all required
documents as listed on the 6309.

The effective date of the merger is the date of the exccuted Merger Agreement, NCUA 6304 ( copy
cnclosed). when the continuing credit union assumes the merging credit union’s assets, liabilities,
and shares. As such, the date the records are consolidated wi Il be the effective date the continuing
credit union records on page one of the 6304 and at the top of the 6309. Final linancial statements
should be based on the acquisition mcthod of accounti ng in compliance with GAAP, and include the
assumptions used in documenting the (air valuc of the merging credit union.

Upon reccipt of the above, we will cancel the lederal share insurance certificate of North Island and
ransfer their share insurance capitalization deposit to California's account.

If you have any questions, please cantact the Division of Supervision in this office,

Sincerely,

Cherie L, Freed
Regional Director

V/DOS
SCU #60784-K2
Enclosures

cc: Ronald McDanicl. President CEO. California Credat Union
Stephen O"Connell. President. CEQ. North Tsland Crndit TTnian

Federal Reserve
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CERTIFICATION OF VOTE ON MERGER PROPOSAL OF

NORTH ISLAND FINANCIAL C'REDIT UNION
(Merging)

We, the undersigned officers of North Island Financial Credit Union, certify that our Board ol
Directors completed the [ollowing actions:

2

4.

7 .
This cerlification signed the 5 _day of

At a meeting, held on February 7, 2017, adopted a resolution approving the merger of this
credit union with California Credil Union (continuing credit union).

Not more than 90 or less than 30 days belore the date of the vole, copies of the Notiee of
Speeial Meeting and Ballol for Merger Proposul, as approved by the Depariment off
Business Oversipht, were delivered in person or mailed to our members.

Pursuant to said Notice und Ballot, a special vote ol the Members of this credit union was
duly taken pursuant to the Notice to consider and act upon the proposal for the merger ol
this eredit union.

That the Natice of Special Mecting set [orth the merger proposul and any changes in
federally insured status.

Conducted the membership vote with 4 majority of the members voting on the merger as
follows:

(& 19y Number of total membcership
% 2. Number ol members present at the special meeting
___M_ Number of members present who voted in favor of the merger
Y Number of members present who voted against the merger
Y Number of additional written ballots in favor of the merger

- ‘h
291 Number ol'additional wrilten ballots oppostd to the merger

4

nd

Without duplication ol the written ballot or vote ol any member, a majority o the members
of this credit union who voted on the proposal approved the merger,

‘That the results of the Special Meeting ol the Members of this eredit union arc recorded in

the minutes of a mecting of the Board of Directors.

i h j
- ohyr .
I Y a9

'Alﬁ'éd (B? Pellerifi, Chaitman of the Board \thccca Collier;Seerelary

NCLIA G3UBA (6/05)



Certification of Completion of Merger into

California Credit Union
1L untinuinge)

‘Ve. the undersigned officers ot the above-named credit union. cernly o the \ational Credit
U'nion Administration as [ollows:

I I'he meruer of our credit union with North Island Finaneral Credit | nion was
‘ompleted as of March 1, 2017 (date of the exceuted meruer agreement)
according o the terms and plan approved by this Roard ol Directors by a
resolution adopted at the meeting held on March 23, 2016. We prexiously

provided a cerufied copy of the resolution 10 the National Credit l mion
Admunistration.

12

W completed all required steps for the merger and translerred the merging credit
uon’s assets,

\itached to this certitication are the tollowing documents:

l. I'inancial reports for each credit union immediately betore the comptetion of the

nerger.

2, \ consolidated [inancial report [or the continuing credit unton immediately alter
the completion of the merger,

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

+. The insurance ceraficate for the meremg lederally insured credit union (it
nailable), '

3

A copy of the exceuted merger agreement. Form NCUA 6304,

"his certification signed the / ___day ot /%C)A-‘ L2017,
7

Walton Greene, Chairman of the Board Victor Hanson. [reasurer o



CALIFORNIA CREDIT UNION

COMBINED FINANCIAL STATEMENT
AS OF MARCH 15T, 2017
CONTINUING CU MERGING CU COMBINED CU
{Actual) [Actual)

NAME: Callfornia Credit Union  Morth Island Credit Unlon California Credit Union
CHARTER W/INSURANCE it €0784 GBI52 0784
LOCATION: Glendale, Ca San Dicgo, Ca Glendale, Ca

DATE: 3/1/2017 3/1/2017 1/1/2017
ASSETS

Cash (5300 Acct No. 7304) S 14,702,831 § 17,264,567 $ 30,967,358
Cash In Other Financial Institutions (5300 Acct No. 7308) 77,255,140 119,065,434 196,320,574
nvestments (5300 Acct No. 7951) 222,828,380 139,846,831 362,675,211
Loans Held for Sale (5300 Acct No. 003) 4,154,800 150,000 4,304,800
Tolal Leans Qutstanding (5300 Acct No. 0258) 1,223,114,412 199,666,562 2,122,780,974
[Less) A.LL. (5300 Acct No. 719) 6,433,114 1,743,708 10,176,820
Net Loans 1,216,681,299 095,922,856 2,112,604,155
Foreclosed and Repossessed Assets {5300 Acct No. 7984) 2,577,460 565,515 3,142,975
Fixed Assets (5300 Accts No. 007 and oos) 63,985,459 55,759,375 119,744,834
NCUSIF Capltallzation Deposit {5300 Acct No. 794) 11,693,463 9,997,464 21,690,927
Identiflable Intagible Assets (5300 Acct No, 00801) - 153,353 153,353
Goadwill {5300 Acct No, 00902) . -

All Other Assets {5300 Acct No, oo9) 34,611,320 18,974,725 73 586,045
Total Assets 5 1,697 490,152 S L277,700,120 S 2,925,190,272
LIABILITIES/EQUITY

Accts Payable and Other Liabilltles (5300 Acct No. 825) 5 38,801,235 § 17,603,115 § 56,404,350
Notes Payable (5300 Acct Ne. 860C) 160,000,000 - 160,000,000
Total Shares (5300 Acct No. 018) 1,327,435,025 1,117,312,048 2,444,747,071
Regular Reserves (5300 Acct No, 931) 16,458,719 47,717,366 74,176,085
Undlvided Earnings (5300 Acct No, 940) 143,517,365 96,039,434 239,556,799
Gain From Bargamn Purchase (5300 Acct No. 431) . -
Other Comprehensive income (5300 Acet No. 9458) (36,383,404} - (36,383,404)
Unrealized Gain (Loss) on AFS Investment {5300 Acct No. 945) (2,338,788) [971,841) 13,310,629)
Equity Acguired In Merger (5300 Acct No. 6584) -

TOTAL LIABILITIES + EQUITY S 1,647,490,152 5 L,277.700,120 S 2,925,190,272
The information being submitted now is the book value of each

entity with a consolidated balance sheet. Due to the size and
complexity of the transaction, the fair vaiue analysis is not available
at this ime. The analysis is expected to ba completed by the
middle of April, at which time a finalized sehedule will be
submitted,




! “‘\a “lational Credit Union Administration
/\,; EGION V

Movember 6, 2008

Dear Board of Directors:

Enclosed is a new Share Insurance Certificate (Certificate) for your credit union. It
reflects the temporary increase in coverage from $100,000 to $250,000 on member
share accounts through December 31, 2009.

Display the Certificate prominently in your credit union’s office. You may make copies if
you have more than one location.

If the increased $250,000 coverage lapses after December 31, 2009, as planned, we
will issue a new Certificate to you reflecting the then current amount of share insurance
coverage.

Please retain your current Certificate with your credit union's permanent records. |t may
be needed for future reference.

If you have any questions, please contact the Division of Insurance at (602) 302-6000.

Sincerely,

Melifda Love
Regiapal Director

Enclosure

<30 West Washinglon street, Suile 301- Tempae, AZ 85281 - Office (6U2) 302-6000 - Fax (602) 302- 4024 - E-rnail feglon héncua gov



Merger Agreement

Ihis agreement. made and entered into this st day of March. 2017, by and beiween Calitorma
Credit Union (continuing credit union) and North Island Finaneial Credit U nion (mereiny credit

nnion),

[he continuing credit union and the merging credit union agree (o the [vllowing terms:

There will be no adiustment i shares due 1o the fact that afrer ull one-time
merger  cosls  (including carly  comract termination  fees, relaed
cuncellations buyouls. prepad expenses  and depreciation) as well as
aecounting  Jor the combmed continting  credir union s eviensie
infrastructure. product offerings, and online und mobile leehnology, are
decounted for the dilference between the credit wions’ probable asser
shiare ratios will ot be mutertal, or otherwise will not result in the
combined conrinuing credit umon having larger ratio.  Moreover,
members of the continuing credit union will he able 10 receive additional
products and services resulting from the combined continuine credit
mion,

California Credit Union (continuing)

by:.

i N N bv.
Walton Greene, (ﬁlirman of the Board Victor Hanson. Treasurer
orth Island Financial Credit Union (merging)
\fved L. I‘c]ienrl_, Chairman of the Board lelt Stone, | reasurer

CL A0 (6 113)

The merging credit union will transter to the comtinuing credit union all of its assets. richts.
nd property.

The continuing credit union will assume and pay all liabilities of the merging credit union.
In addition, the continuing credit union will 1ssue all members of the merging credit union
the same amount of shares they currently own 1n the merging credit umon. subject o the
lollowing share adjustments (il any):



|

VMicerper Agreement

s agreement, made wnd enfered into tns 15t day ol March, 2007, by and between Calilointa

union).

I'he continuing eredit union and the merging credit union agree to the [ollowmng terms:

l.

I

I'he mergimg wredit union widl transter to the continuing, eredit union all ol its assels,
aghts, and property.

I'he contmuing uredit union will assume and pay all linbilitics of the merging ciredit
umon. In uddition, the contmuing credit umon will issue ull members of the imerging
credit union the sanio amount ol shaies they corrently own in the merging credit umon,
iubjeet 1o the Jullowmp shave adjustments (11 any):

Hrere will be no adpaesement in vhares due o the fuct that after all one-time
meryer  vosis (ineluding  curl)  comiract  eronanon jees. refated
cancellatinm bmownts, prepawd evpemes, wnd depreciition) as well ay
accounting  for the combined continuing  credit wnion s oxtensne
infrastrueture, procuct offerings, and online urd mohile technolowy, ore
wecownted for the differenvce between the credt unons  probable axset
share ratas will mot be nateriad  or otherwise will not 1esult m the
comhbined contumeng credi umon hoving o larger rane.  Morcover
memhers of the continuing credit wnion will be uble 1o receive additional
Jroducts and serviees resuliing from the combined continmumg eredi umon

Califurnia Credit Union (continning)

by: by _ .
Waltm Greene, Chairman of the Bonxd Viclor I lanson, | reasurer

North Island Financial Credit Union (merging)

by. L by:
‘Allgd E. Pellenn, Charman of the Bourd Y leIfStodd, 1insorer

NCUA 0J04 (6 05)

e

Credit Unton (contimung credit union) and North Island Finanesal Credit Union (merging eredit

ut 2
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April 5, 2017

Mr. Ronald McDanic)
President/CEQ

California Credit Union
701 N Brand Blvd
Glendale, CA 91203-1295

Dear Mr. McDanicl:
I his letter acknowledges receipt of the Certification of Completion of Merger (NCUA 6309) tor

the merger of North Island Financial Credit Union, Charter No. 68452, into your credit union.
Uhe eftective date of the merger was March 1, 2017,

bi)

Efleetive April 5, 2017. the merging credit union’s charter is cancelled. You inay notify the
surety company to cancel the bond coverage on the merging credit union.

Hil‘ll"t‘l’l"'\!

/k)‘ Kimberly wieg
Y Director of Supervision

V/DOS
SCL 60784-M7 / SCU 68452-M3

e SSA California

Federal Reserve Bank of San Francisco

1230 Wast Washinaion Straet Suite 301 - lempe, AL RSZR] - £ ~a 14 1302 ¢ 00 - Fax 702 JU2-6024 - E-rraiil 2giony « MCULLOV



