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(D) A pro forma balance sheet of the
successor institution presented as if
termination had occurred as of the
date of the most recent balance sheet
presented in the statement; and

(E) A pro forma summary of earnings
for the successor institution presented
as if the termination had been effective
at the beginning of the interim period
between the end of the last fiscal year
and the date of the balance sheet pre-
sented under paragraph (d)(19)(i)(D) of
this section.

(ii) The format for the balance sheet
and income statement must be the
same as the format in your annual re-
port and must contain appropriate
footnote disclosures, including data on
high-risk assets, other property owned,
and allowance for losses.

(iii) The financial statements must
include either:

(A) A statement signed by the chief
executive officer and each board mem-
ber that the various financial state-
ments are unaudited but have been pre-
pared in all material respects in con-
formity with GAAP (except as other-
wise disclosed) and are, to the best of
each signer’s knowledge, a fair and ac-
curate presentation of the financial
condition of the institution; or

(B) A signed opinion by an inde-
pendent certified public accountant
that the various financial statements
have been examined in conformity with
generally accepted auditing standards
and included such tests of the account-
ing records and other such auditing
procedures as were considered nec-
essary in the circumstances, and, as of
the date of the statements, present
fairly the financial position of the in-
stitution in conformity with GAAP ap-
plied on a consistent basis, except as
otherwise disclosed.

(20) Subsequent financial events. De-
scribe any event after the date of the
financial statements, but before the
date you send the termination applica-
tion to us, that would have a material
impact on your financial condition or
the condition of the successor institu-
tion.

(21) Other subsequent events. Describe
any event after you send the termi-
nation application to us that could
have a material impact on any infor-
mation in the termination application.
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(22) Other material disclosures. De-
scribe any other material fact or cir-
cumstance that a stockholder would
need to know to make an informed de-
cision on the termination, or that is
necessary to make the disclosures not
misleading.

(23) Ballot and proxy. Include a ballot
and proxy, with instructions on the
purpose and authority for their use,
and the proper method for the stock-
holder to sign the proxy.

(24) Board of directors certification. In-
clude a certification signed by the en-
tire board of directors as to the truth,
accuracy, and completeness of the in-
formation contained in the information
statement. If any director refuses to
sign the certification, the director
must inform us of the reasons for refus-
ing.

[67 FR 17909, Apr. 12, 2002, as amended at 69
FR 10906, Mar. 9, 2004]

§611.1230 FCA review and approval.

(a) FCA review period. We will review
a termination application and either
give preliminary approval or dis-
approve the application no later than
60 days after we receive the applica-
tion.

(b) Reservation of right to disapprove
termination. In addition to any other
reason for disapproval, we may dis-
approve a termination if we determine
that the termination would have a ma-
terial adverse effect on the ability of
the remaining System institutions to
fulfill their statutory purpose.

(c) Conditions of final FCA approval.
We will give final approval to your ter-
mination application only if:

(1) Your stockholders vote in favor of
termination in the termination vote
and in any reconsideration vote;

(2) You give us executed copies of all
contracts, agreements, and other docu-
ments submitted under §611.1222;

(3) You have paid or made adequate
provision for payment of debts, includ-
ing responsibility for any contingent
liabilities, and for retirement of equi-
ties;

(4) A Federal or State chartering au-
thority has granted a new charter to
the successor institution;

(56) You deposit into escrow an
amount equal to 110 percent of the esti-
mated exit fee plus 110 percent of the



Farm Credit Administration

estimated amount you must pay to re-
tire equities of dissenting stockholders
and Farm Credit institutions, as de-
scribed in §611.1255(c); and

(6) You have fulfilled any other con-
dition of termination we have imposed.

(d) Effective date of termination. If we
grant final approval, we will revoke
your charter, and the termination will
be effective on the last to occur of:

(1) Fulfillment of all conditions list-
ed in paragraph (c) of this section;

(2) Your proposed termination date;

(3) Ninety (90) days after we receive
the notice described in §611.1240(e); and

(4) Fifteen (15) days after any recon-
sideration vote.

§611.1240 Voting record date
stockholder approval.

(a) Stockholder meeting. You must call
the meeting by written notice in com-
pliance with your bylaws. The stock-
holder meeting to vote on the termi-
nation must occur within 60 days of our
preliminary approval (or, if we take no
action, within 60 days of the end of our
approval period).

(b) Voting record date. The voting
record date may not be more than 70
days before the stockholders’ meeting.

(c) Information statement. You must
provide all equity holders with a notice
of meeting and the information state-
ment required by §611.1223 at least 30
days before the stockholder vote.

(d) Voting procedures. The voting pro-
cedures must comply with §611.330. You
must have an independent third party
count the ballots. If a voting stock-
holder notifies you of the stockholder’s
intent to exercise dissenters’ rights,
the tabulator must be able to verify to
you that the stockholder voted against
the termination. Otherwise, the votes
of stockholders must remain confiden-
tial.

(e) Notice to FCA and equity holders of
voting results. Within 10 days of the ter-
mination vote, you must send us a cer-
tified record of the results of the vote.
You must notify all equity holders of
the results within 30 days after the
stockholder meeting. If the stock-
holders approve the termination, you
must give the following information to
equity holders:

(1) Stockholders who voted against
termination and equity holders who

and
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were not entitled to vote have a right
to dissent as provided in §611.1280; and

(2) Voting stockholders have a right,
under §611.1245, to file a petition with
the FCA for reconsideration within 35
days after the date you mail to them
the notice of the results of the termi-
nation vote.

(f) Requirement to notify nmew equity
holders. You must provide the informa-
tion described in paragraph (e)(1) of
this section to each person that be-
comes an equity holder after the termi-
nation vote and before termination.

§611.1245
ation.

Stockholder reconsider-

(a) Right to reconsider termination.
Voting stockholders have the right to
reconsider their approval of the termi-
nation if a petition signed by 15 per-
cent of the stockholders is filed with us
within 35 days after you mail notices
to stockholders that the termination
was approved. If we determine that the
petition complies with the require-
ments of section 7.9 of the Act, you
must call a special stockholders’ meet-
ing to reconsider the vote. The meeting
must occur within 60 days after the
date on which you mailed to stock-
holders the results of the termination
vote. If a majority of the stockholders
voting, in person or by proxy, vote
against the termination, the termi-
nation may not take place.

(b) Stockholder list and expenses. You
must, at your expense, timely give
stockholders who request it a list of
the names and addresses of stock-
holders eligible to vote in the reconsid-
eration vote. The petitioners must pay
all other expenses for the petition. You
must pay expenses that you incur for
the reconsideration vote.

§611.1250 Preliminary exit fee esti-
mate.

(a) Preliminary exit fee estimate—termi-
nating association. You must provide a
preliminary exit fee estimate to us
when you submit the termination ap-
plication. Calculate the preliminary
exit fee estimate in the following
order:

(1) Base your exit fee calculation on
the average daily balances of assets
and liabilities for the 12-month period



