Codes Display Text Page 1 of 4

Ly OoPPeeed,

" LEGISLATIVE INFORMATION

‘f'"f‘ > / ik

Code: | Select Cod : |section: Searc | (@

Up»™ Add To My Favorites

FINANCIAL CODE - FIN
DIVISION 1.6. DEPOSITORY CORPORATIONS—SALE, MERGER, AND CONVERSION

[4800 - 4966] ( Heading of Division 1.6 renumbered from Division 1.5 by Stats. 2011, Ch. 243,
Sec. 8.)

CHAPTER 5. Conversion [4920 - 4966] ( Chapter 5 added by Stats. 1982, Ch. 1411,
Sec. 3.)

ARTICLE 1. Conversion of California State Depository Corporation Into California State
Depository Corporation [4920 - 4930] ( Heading of Article 1 amended by Stats. 1995,
Ch. 480, Sec. 174. )

4920. |, this article, unless the context otherwise requires, “conversion” means
any of the conversions described in Section 4921.

(Amended by Stats. 1996, Ch. 1064, Sec. 522. Effective January 1, 1997. Operative July 1,
1997.)

4921. \ith the approval of the commissioner, a California state depository
corporation of any class may convert into a California state depository corporation
of another class pursuant to this article.

(Amended by Stats. 1996, Ch. 1064, Sec. 523. Effective January 1, 1997. Operative July 1,
1997.)

4922. (a) A converting depository corporation shall adopt, and shall file with the
commissioner an application for approval of, such amendments to its articles as
may be necessary to carry out the conversion. Section 904 of the Corporations
Code shall not apply to the amendments.

(b) A converting depository corporation shall adopt, and shall file with the
commissioner an application for approval of, such amendments to its bylaws as
may be necessary to carry out the conversion. The amendments shall not take
effect until they are approved by the commissioner and the conversion becomes
effective.

(Amended by Stats. 1996, Ch. 1064, Sec. 524. Effective January 1, 1997. Operative July 1,
1997.)

4923. | obtaining the approval of outstanding shares or shareholders required for
any amendment to articles or bylaws called for in Section 4922, a converting
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depository corporation shall provide to its shareholders information as the
commissioner may require. In determining the information to be required, the
commissioner shall give due consideration to regulations relating to proxy
statements issued under Section 14 of the Securities Exchange Act of 1934 (15
U.S.C. Sec. 78n) by (a) the Securities and Exchange Commission, (b) in the case
of a depository corporation that is a bank, the federal bank regulatory agencies,
and (c) in the case of a depository corporation that is a savings association, the
Office of Thrift Supervision.

(Amended by Stats. 1996, Ch. 1064, Sec. 525. Effective January 1, 1997. Operative July 1,
1997.)

4924. A converting depository corporation shall file with the commissioner an
application for approval of the conversion.

(Amended by Stats. 1996, Ch. 1064, Sec. 526. Effective January 1, 1997. Operative July 1,
1997.)

4925. |f the commissioner finds all of the following with respect to an application
for approval of a conversion, the commissioner shall approve the application:

(a) That the shareholders equity of the resulting depository corporation will be
adequate and that the financial condition of the resulting depository corporation
will be satisfactory.

(b) That the directors, executive officers, and any controlling person of the
resulting corporation will be satisfactory.

(c) That the name of the resulting depository corporation will not resemble so
closely as to be likely to cause confusion the name of any other bank, savings
association, or industrial loan company, as the case may be, that is transacting or
has recently transacted business in this state.

(d) That the resulting depository corporation will afford reasonable promise of
successful operation and that it is reasonable to believe that the resulting
depository corporation will be operated in a safe and sound manner and in
compliance with all applicable laws.

(e) In the case of a conversion of a California state savings association, that the
conversion will not have a seriously adverse effect on the total availability of
financing for housing in any market area of the converting savings association in
this state or that any effect of that type is clearly outweighed in the public interest
by the probable effect of the conversion in meeting the convenience and needs of
the community to be served. Nothing in this subdivision authorizes the
commissioner to require the resulting depository corporation to make financing for
housing available.

If the commissioner finds otherwise, the commissioner shall deny the application
for approval of the conversion.

(Amended by Stats. 1996, Ch. 1064, Sec. 527. Effective January 1, 1997. Operative July 1,
1997.)
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4927. After an application for approval of a conversion has been approved and all
conditions precedent to the conversion have been fulfilled, the commissioner shall
approve the amendments to the articles of the converting depository corporation
called for in Section 4922, endorse the approval on the certificate of amendment or
other instrument containing the amendments, and specify the time at which the
certificate of amendment or other instrument is to be filed with the Secretary of
State. The certificate of amendment or other instrument shall be filed with the
Secretary of State at the time so specified by the commissioner, and at the time of
the filing, the conversion shall become effective for all purposes.

(Amended by Stats. 1996, Ch. 1064, Sec. 529. Effective January 1, 1997. Operative July 1,
1997.)

4928. \\hen a conversion becomes effective, the commissioner shall:

(a) (1) In case the resulting depository corporation is a California state bank, issue
to the resulting depository corporation a certificate of authority authorizing it to
transact commercial banking business or commercial banking business and trust
business, as the case may be.

(2) In case the resulting depository corporation is a California state savings
association, issue to the resulting depository corporation a license authorizing it to
transact business as a state savings association.

(3) In case the resulting depository corporation is a California industrial loan
company, issue to the resulting depository corporation a certificate of authority
authorizing it to transact business as an industrial loan company.

(b) In any case, issue to the resulting depository corporation certificates of
authority, licenses, or other appropriate authorizations for the branch offices,
places of business, extensions of offices, and other facilities, if any, that the
converting depository corporation was operating and that the resulting depository
corporation is to continue to operate.

(Amended by Stats. 1996, Ch. 1064, Sec. 530. Effective January 1, 1997. Operative July 1,
1997.)

4929. promptly after a conversion becomes effective, the resulting depository
corporation shall:

(a) Surrender to the commissioner for cancellation the certificates of authority or
licenses issued to the converting depository corporation by the commissioner; and

(b) File with the commissioner such report regarding the conversion as the
commissioner may require.

(Amended by Stats. 1996, Ch. 1064, Sec. 531. Effective January 1, 1997. Operative July 1,
1997.)

4930. (a) After a conversion becomes effective, the commissioner shall issue,
upon application, a certificate under his or her official seal, stating that the
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converting depository corporation converted into the resulting depository
corporation and specifying the time at which the conversion became effective.

(b) Any certificate issued pursuant to subdivision (a) shall be prima facie evidence
of the fact of the conversion and of the regularity of the proceedings taken for the
conversion and shall be conclusive evidence of such matters in favor of any
innocent purchaser or encumbrancer for value.

(Amended by Stats. 1996, Ch. 1064, Sec. 532. Effective January 1, 1997. Operative July 1,
1997.)
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FINANCIAL CODE - FIN
DIVISION 1.6. DEPOSITORY CORPORATIONS—SALE, MERGER, AND CONVERSION

[4800 - 4966] ( Heading of Division 1.6 renumbered from Division 1.5 by Stats. 2011, Ch. 243,
Sec. 8.)

CHAPTER 5. Conversion [4920 - 4966] ( Chapter 5 added by Stats. 1982, Ch. 1411,
Sec. 3.)

ARTICLE 2. Conversion of Federal Depository Corporation Into California State
Depository Corporation [4940 - 4952] ( Heading of Article 2 amended by Stats. 1995,
Ch. 480, Sec. 182. )

4940. |, this article, unless the context otherwise requires, “conversion” means
any of the conversions described in Section 4941.

(Amended by Stats. 1996, Ch. 1064, Sec. 533. Effective January 1, 1997. Operative July 1,
1997.)

4941. \ith the approval of the commissioner:

(a) A national banking association may convert into a California state bank
pursuant to this article and federal law.

(b) A federal depository corporation of any class may convert into a California state
depository corporation of another class pursuant to federal law and this article.

(Amended by Stats. 1996, Ch. 1064, Sec. 534. Effective January 1, 1997. Operative July 1,
1997.)

4942. A converting depository corporation shall adopt a plan of conversion
pursuant to the provisions of federal law.

(Added by Stats. 1982, Ch. 1411, Sec. 3.)

4943. |n obtaining any approval of outstanding shares required for a plan of
conversion, a converting depository corporation shall provide to its shareholders
information as the commissioner may require. In determining the information to be
required, the commissioner shall give due consideration to regulations relating to
proxy statements issued under Section 14 of the Securities Exchange Act of 1934
(15 U.S.C. Sec. 78n) by (a) the Securities and Exchange Commission, (b) in the
case of a depository corporation that is a bank, the federal bank regulatory
agencies, and (c) in the case of a depository corporation that is a savings
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association, the Office of Thrift Supervision.

(Amended by Stats. 1996, Ch. 1064, Sec. 535. Effective January 1, 1997. Operative July 1,
1997.)

4944. A converting depository corporation shall file the following with the
commissioner:

(a) The plan of conversion.

(b) An officer’s certificate certifying that the plan of conversion has been approved
as required by federal law.

(c) An application for approval of the conversion.

(Amended by Stats. 1996, Ch. 1064, Sec. 536. Effective January 1, 1997. Operative July 1,
1997.)

4945. |f the commissioner finds all of the factors set forth in Section 4925 with
respect to an application for approval of a conversion, the commissioner shall
approve the application. If the commissioner finds otherwise, the commissioner
shall deny the application for approval of the conversion.

(Amended by Stats. 1996, Ch. 1064, Sec. 537. Effective January 1, 1997. Operative July 1,
1997.)

4946. After an application for approval of a conversion has been approved by the
commissioner but before the conversion becomes effective, the converting
depository corporation shall file with the commissioner an application for approval
of the articles of the resulting depository corporation. When the commissioner
approves the articles, the commissioner shall endorse the approval on the articles.
After the articles are filed with the Secretary of State, the resulting depository
corporation shall file with the commissioner a copy of the articles certified by the
Secretary of State.

(Amended by Stats. 2003, Ch. 404, Sec. 13. Effective January 1, 2004.)

4948. (3) After an application for approval of a conversion has been approved and
all conditions precedent to the conversion have been fulfilled, the commissioner
shall:

(1) In case the resulting depository corporation is a California state bank, issue to
the resulting depository corporation a certificate of authority authorizing it to
transact commercial banking business or commercial banking business and trust
business, as the case may be.

(2) In case the resulting depository corporation is a California state savings
association, issue to the resulting depository corporation a license authorizing it to
transact business as a California state savings association.

(3) In case the resulting depository corporation is a California industrial loan
company, issue to the resulting depository corporation a certificate of authority
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authorizing it to transact business as an industrial loan company.

(b) Upon the issuance of the certificate of authority or license pursuant to
subdivision (a), the conversion shall become effective for all purposes.

(Amended by Stats. 1996, Ch. 1064, Sec. 540. Effective January 1, 1997. Operative July 1,
1997.)

4949. \\hen a conversion becomes effective, the commissioner shall issue to the
resulting depository corporation certificates of authority, licenses, or other
appropriate authorizations for the branch offices, places of business, extensions of
offices, and other facilities, if any, that the converting depository corporation was
operating and that the resulting depository corporation is to continue to operate.

(Amended by Stats. 1996, Ch. 1064, Sec. 541. Effective January 1, 1997. Operative July 1,
1997.)

4950. \When a conversion becomes effective:
(a) The converting depository corporation shall cease to exist.

(b) The resulting depository corporation shall succeed, without other transfer, to all
the rights and property of the converting depository corporation and shall be
subject to all the debts and liabilities of the converting depository corporation in
the same manner as if the resulting depository corporation had itself incurred
them.

(c) All rights of creditors of the converting depository corporation and all liens upon
the property of the converting depository corporation shall be preserved
unimpaired, provided that such liens upon the property of the converting
depository corporation shall be limited to the property affected thereby
immediately prior to the time when the conversion becomes effective.

(d) Any action or proceeding pending by or against the converting depository
corporation may be prosecuted to judgment, which shall bind the resulting
depository corporation, or the resulting depository corporation may be proceeded
against or substituted in place of the converting depository corporation.

(e) Any reference to the converting depository corporation in any writing, whether
executed or taking effect before or after the conversion, shall be deemed a
reference to the resulting depository corporation if not inconsistent with the other
provisions of such writing.

(f) In case the converting depository corporation was transacting trust business,
the resulting depository corporation shall succeed, without further transfer, to the
rights, obligations, properties, assets, investments, deposits, demands,
agreements, and trusts of the converting depository corporation under all trusts,
executorships, administrations, guardianships, agencies, and all other fiduciary or
representative capacities to the same extent as if the resulting depository
corporation had originally assumed such fiduciary or representative capacities, and
the resulting depository corporation shall be entitled to take and execute the
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appointment to all executorships, trusteeships, guardianships, and other fiduciary
or representative capacities to which the converting depository corporation is or
may be named in wills, whenever probated, or to which the converting depository
corporation is or may be named or appointed by any other instrument.

(Added by Stats. 1982, Ch. 1411, Sec. 3.)

4951. Promptly after a conversion becomes effective, the resulting depository
corporation shall:

(a) Surrender to the regulator of the converting depository corporation for
cancellation the certificates of authority or licenses issued to the converting
depository corporation by the regulator; and

(b) File with the regulator of the converting depository corporation such report
regarding the conversion as the regulator may require.

(Added by Stats. 1982, Ch. 1411, Sec. 3.)

4952. (3) After a conversion becomes effective, the commissioner shall issue,
upon application, a certificate under his or her official seal, stating that the

converting depository corporation was converted into the resulting depository
corporation and specifying the time at which the conversion became effective.

(b) Any certificate issued pursuant to subdivision (a) shall be prima facie evidence
of the fact of the conversion and of the regularity of the proceedings taken for the
conversion and shall be conclusive evidence of such matters in favor of any
innocent purchaser or encumbrancer for value.

(Amended by Stats. 1996, Ch. 1064, Sec. 543. Effective January 1, 1997. Operative July 1,
1997.)

http://leginfo.legidlature.ca.gov/faces/codes _display Text.xhtml1awCode=FIN&division=1...

Page 4 of 4

2/12/2016


http://leginfo.legislature.ca.gov/faces/codes_displayText.xhtml?lawCode=FIN&division=1

Codes Display Text

Ly OoPPeeed,

" LEGISLATIVE INFORMATION

‘f'"f‘ > / ik

Code: | Select Cod : |section: Searc | (@

http://leginfo.legidlature.ca.gov/faces/codes _display Text.xhtml1awCode=FIN&division=1...

Up»™ Add To My Favorites

FINANCIAL CODE - FIN
DIVISION 1.6. DEPOSITORY CORPORATIONS—SALE, MERGER, AND CONVERSION

[4800 - 4966] ( Heading of Division 1.6 renumbered from Division 1.5 by Stats. 2011, Ch. 243,
Sec. 8.)

CHAPTER 5. Conversion [4920 - 4966] ( Chapter 5 added by Stats. 1982, Ch. 1411,
Sec. 3.)

ARTICLE 3. Conversion of California State Depository Corporation Into Federal
Depository Corporation [4960 - 4966] ( Heading of Article 3 amended by Stats. 1995,
Ch. 480, Sec. 191. )

4960. |n, this article, unless the context otherwise requires, “conversion” means
any of the conversions described in Section 4961.

(Amended by Stats. 1995, Ch. 480, Sec. 192. Effective October 2, 1995.)

4961. (a) A California state bank may convert into a national banking association
pursuant to this article and federal law.

(b) A California state depository corporation of any class may convert into a federal
depository corporation of another class pursuant to this article and federal law.

(Repealed and added by Stats. 1995, Ch. 480, Sec. 194. Effective October 2, 1995.)

4961.5. (a) No provision of Division 1.1 (commencing with Section 1000), except
the provisions of Chapter 19 (commencing with Section 1670) of Division 1.1,
prohibits or restricts the conversion of a California state bank.

(b) No provision of Division 2 (commencing with Section 5000) prohibits or
restricts the conversion of a California state savings and loan association.

(c) No provision of Division 7 (commencing with Section 18000), except the
provisions of Chapter 10 (commencing with Section 18660) of Division 7, prohibits
or restricts the conversion of a California industrial loan company.

(Amended by Stats. 2013, Ch. 334, Sec. 61. Effective January 1, 2014.)

4962. (3) A converting depository corporation shall make a plan of conversion,
stating:

(1) That the converting depository corporation shall be converted into the resulting
depository corporation.
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(2) Proposed articles of the resulting depository corporation.

(3) Manner of converting the securities of the converting depository corporation
into securities of the resulting depository corporation.

(4) Such other provisions as may be appropriate.

(b) (1) The plan of conversion shall be approved by the board of the converting
depository corporation, and the principal terms of the plan of conversion shall be
approved by the outstanding shares of the converting depository corporation.

(2) (A) Any amendment to the plan of conversion shall be approved by the board
of the converting depository corporation and, if the amendment changes any of the
principal terms of the plan of conversion, by the outstanding shares of the
converting depository corporation.

(B) If the plan of conversion is amended and if the amendment is approved as
required by subparagraph (A), the plan of conversion, as thus amended, shall
constitute the plan of conversion.

(3) Any approval of the outstanding shares of the converting depository
corporation required by this subdivision may be given before or after the approval
of the board of the converting depository corporation.

(c) The board of the converting depository corporation may, in its discretion and
without further approval of the outstanding shares, abandon the conversion at any
time before the conversion becomes effective.

(Added by Stats. 1982, Ch. 1411, Sec. 3.)

4963. A conversion shall have the same effect as provided in Section 4950 in the
case of a conversion of the type defined in Section 4940.

(Amended by Stats. 1995, Ch. 480, Sec. 197. Effective October 2, 1995.)

4964. promptly after a conversion becomes effective, the resulting depository
corporation shall:

(a) Surrender to the commissioner for cancellation the certificates of authority or
licenses issued by the commissioner to the converting depository corporation; and

(b) File with the commissioner such report of the conversion as the commissioner
may require.

(Amended by Stats. 1996, Ch. 1064, Sec. 544. Effective January 1, 1997. Operative July 1,
1997.)

4965. (a) After a conversion becomes effective, the resulting depository
corporation may issue an officers’ certificate, stating that the converting depository
corporation converted into the resulting depository corporation and specifying the
time at which the conversion became effective.

(b) Any certificate issued pursuant to subdivision (a) shall be prima facie evidence
of the fact of the conversion and of the regularity of the proceedings taken for the
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conversion and shall be conclusive evidence of such matters in favor of any
innocent purchaser or encumbrancer for value.

(Added by Stats. 1982, Ch. 1411, Sec. 3.)

4966. (a) Within 60 days after a conversion, the resulting depository corporation
shall file with the Secretary of State an officers’ certificate reciting the name of the
converting depository corporation, the name of the resulting depository
corporation, the effective date of the conversion, and that the conversion has been
completed in compliance with the provisions of federal law. The Secretary of State
shall enter the fact of the conversion on the Secretary of State’s corporation
records for the converting depository corporation, and the converting depository
corporation shall thereafter not be deemed to be a corporation organized under the
laws of this state.

(b) As to any conversion, whenever effected, if an officers’ certificate has not been
filed pursuant to subdivision (a) within 60 days after the completion of the
conversion, the commissioner may file a report with the Secretary of State setting
forth, to the extent the commissioner has knowledge he or she considers reliable,
the recitals specified in subdivision (a), and the Secretary of State shall record the
fact of the conversion with the same effect as provided in subdivision (a).

(Amended by Stats. 1996, Ch. 1064, Sec. 545. Effective January 1, 1997. Operative July 1,
1997.)
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Commissioner of Financial Institutions

§ 10.4354

§10.4167, Report Regarding Commencement of Trust
Business.

History
1. Repealder filed 4-7-97; operative 4- 7-97 pursuant to Government Code seclion
11343 .4(d) (Registcr 97, No. 15).

Reports Regarding Transaction of Trust
Business.

§10.4168.

History
1. Repealer filed 4-7-97; operative 4 - 7-97 pursuant to Government Code section
11343 .4¢d) (Register 97, No, 15).

Subarticle 5. Conversion of California
National Bank into California State Bank

Part 1. General Provisions

§10.4300. Definitions of “Applicant"” and “Subject
Institution™ and Scope.

(a) In this Subarticte:

(1) “Applicant” means a California national bank which applies to the
Commissioner for approval 10 convert into 2 subject institution.

(2) “Subject instilution” means a California state bank into which an
applicant is, or is proposed to be, converted, as follows:

(A) In case the applicant is authorized to engage beth in commercial
banking business and in trust business, the subject institution shall be a
California stale commercial bank with trust department.

(B) In case the applicant is authorized to engage only in commercial
banking business, Lhe subject institution shall be a California state com-
mercial bank without trust department.

(C) In case the applicant is authorized to engage only in trust business,
the subject institution shall be a California state independent trust compa-
ny.

(b) This Subariicle contains regulations relating to the conversion of
an applicant into a subject institution pursuant 1o Article 2 (commencing
with Section 4940) of Chapter 5 of Division 1.5 of the Financial Code.
This Part contains general provisions relating Lo the conversion of an
applicanl into a subject institution. Part 2 (commencing with Section
10.4350) of this Subarticle contains regulations relating Lo an application
by an applicant for approval Lo convert into a subject institution. Parl 3
{(commencing with Section 10.4400) of this Subarticle contains regula-
Lions which set forth administrative standards and procedures relaling (o
an application by an applicant for approval to converl into a subject insti-
tution. Part 4 (commencing with Section 10.4450) of this Subarticle con-
tains regulations relating to malters afler an application by an applicant
for approval to convert into a subject institution is approved by the Com-
missioner.

NotE: Authority cited: Section 4831, Financial Code. Reference: Article 2, Chap-
ler 5, Dvision 1.5, Financial Code.

History
1. Amendment of subsection (b) and new NoTe filed 4-7-97; operative 4-7-97
pursuanl [0 Government Code section 11343.4(d) (Register 97, No. 15).

2. Change without regulalory effect amending section filed 8-19-97 pursuant Lo
section 100, title 1, California Code of Regulations (Regisler 97, No. 34).

§10.4301. Other Definitions.

In this Subarticie:

(a) “Approved bui unopened,” when used with respect 1o a branch of-
fice of an applicanl, means a branch office which such applicant has
applied to the Comptroller of the Currency for authority to ¢stablish, and
the status of the matter is that the Comptroller of the Currcncy has ap-
proved such applicalion bul the applicant has not yel established such
branch office.

(b) “Popular name" means:

Page 47

(1) When used with respect to a branch office of a subject instilulion,
the name or other designation assigned by such subject institution o such
branch effice pursuant to Financial Code Section 509.

(2) When used with respect Lo a branch office of an applicant, the name
or other designalion assigned Lo such branch office by such applicant pur-
suant Lo applicable requirements of Lhe Comptroller of the Currency.

§10.4302. Commencement of Business.

For purposes of this Subarticle, a subject institution shall be deemed
to commence business al the time when the Commissioner issues lo the
subjectinstitution a cerlificate of authority authorizing it 1o transact com-
mercial banking business, trust business, or both, as the case may be,
Nore: Authority cited: Section 4831, Financiat Code. Relerence: Aricle 2, Chap-
ter 5, Division 1,5, Financial Code.

History
1. Amendment of section heading and seclion and new NoOTE filed 4-7~97; opera-
g:e ;&-5—)7—97 pursuant o Govemmen! Code section 11343.4(d) (Regisler 97,

2. Change withoul regulatory effect amending section filed 8-19-97 pursuani 10
seclion 100, tille 1, California Code of Regulalions (Register 97, No. 34).

Part 2. Application

§10.4350. Scope.
This Pari contains reguiations relating Lo an application by an applicant
for approval (o convert into a subject inslitution,

§ 10.4351. Included Application.

An application for approval o convert inlo a subject institution shall,
unless otherwise provided in such application, be deemed Lo include an
application for authorily pursuant to Article 2 (commencing with Section
500}, Chapter 4 of the Banking Law for the subject institution 1o eslablish
a branch office at the location of each approved but unopened branch of-
fice of the applicant, unless the establishment of the branch office is ex-
empl pursuant to Financial Code Scction 490 from the authorization re-
quirement of Financial Code Section 500. Approval of an application for
approval to convert inlo a subject institution shall, unless otherwise pro-
vided in such approval, be deemed to include approval of such included
application. Such subject institulion shall, with respect 1o establishing
any branch office pursuant to such approval, comply with the provisions
of Subpart 10 (commencing with Section 10.6930), Part 2, Subarticle 3,
Anticle 5 of this Subchapter.

Note: Authority ciled: Section 4831, Financial Code. Reference: Sections 4835
and 4944, Financial Code.
History
1. Amendmenl of section heading and section and new Note filed 4-7-97; opera-
g\;e ;15—)7—97 pursuant (o Govemnimenl Code seclion 11343.4(d) (Register 97,

§10.4352. Information Required.

An application for approval (o convert into a subject institution shall
contain the information called forin Sections 10.4353 10 10.4364, inclu-
sive, of this Chapter.

§10.4353. Information Regarding Proposed Name of

Subject Institution.
State the proposed name of Lhe subject institution.

§ 10.4354. [nformation Regarding Board.

{a) Provide a table showing, with respect Lo each director of the appli-
cant:

(1) Name,

{2) Busincss address.

(3) Home address.

(4) Age.

(5) Business or occupalion,

(6) Date first clecled as a director ol the applicant.

(7) Amount and type of securitics of the applicant owned, directly or
indirectly, of record or heneficially, by the director.

Regisicr 98, No. 16;4-17 98
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(b) With respect to each director of the applicant, provide:

(1) Personal financial stalement in the form of Depariment Form 2,
conlaining Lthe information called for therein, dated as of a date within 90
days before the filing of the application, and signed by the director.

(2) Confidential resume in the form of Department Form 3, dated as
ol a date within 90 days before (he filing of the application, and signed
by the direclor.

§ 10.4355. Information Regarding Cfficers and Employees.

(a) Provide a table showing, with respect Lo each executive officer of
the applicant:

(1) Name.

(2) Business address.

(3) Home address.

(4) Age.

(5) Date first employed by the applicant.

(6) Amounl and typc of securities of the applicant owned, direclly or
indirectly, of record or benelicially, by the executive officer.

(7) Titie.

(8) Dutics.

(9) Annual salary.

(b) With respect Lo each executive officer of the applicant lisied in the
lable called for in Subdivision (a) of Lhis Section, provide:

(1) Personal linancial statement in the form of Department Form 2,
containing the information called for therein, dated as of a date within 90
days before the filing of the application, and signed by the executive offi-
cer.

(2} Confidential resume the lorm of Depariment Form 3, containing
the information called for therein, and dated as of a date within 90 days
beflore the filing of the application, and signed by the executive officer.

(3) Stalement dated as of a date within 90 days before the filing of the
application and signed by the executive officer, stating:

(A) Commercial banking, trust, other financial, and other business ex-
perience of the executive officer, including, with respect Lo each position
held, title, description of duties, name and address of employer, period
of employment, and reason for leaving.

(B) Whether or not the executive officer has ever been discharged or
requested to resign from any position, and, if so, an account of the circum-
stances.

(c) State Lhe total number of officers and employees of the applicant.

Infermation Regarding History, Business, and
Offices.

(a) State the date on which the applicant commenced banking busi-
ness, and summarize the history of the applicant.

(b) State whether Lhe applicant is authorized to engage in commercial
banking business, trust business, or both,

(c) State the address of the head office of the applicant.

(d) With respect to each existing branch office of the applicant:

(1) State the popular name of the branch office. If the office has no pop-
ular name, state the proposed popular name of the branch office as a
branch office of the subject institution.

(2) State the address of the branch office.

(e) With respect to each approved but unopened branch office of the
applicant:

(1) State the proposed popular name of the branch office. If the branch
office has no proposed popular name, state the proposed popular name
of the branch office as a branch office of the subject institution.

(2} Siate Lhe proposed address of the branch office.

(3) Specify the proposed type of the branch office (that is, regular or
special) and, if special, describe the business proposed Lo be conducted
at the branch office. If the applicant proposes to maintain a trust adminis-
ration office at the branch office, so state.

(4) State the date on which the branch office is proposed Lo be estab-
lished.

§ 10.4356.
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(5) Provide a copy of the application for authority to establish the
branch office which Lhe applicanl [iled with the Comptrotler of the Cur-
rency and a copy of Lhe approval of such application by the Comptroller
of the Currency.

([) Siate the address of cach existing the place of business of the appli-
cant,

NortE. Authaorily cited: Section 4831, Financial Code. Reference: Seclions 4835
and 4944, Financial Code.

History
L. Repenler of subsections {d)(3), (d)(4), (N(3) and (g) and new Not: filed

4-7-97, opcrative 4-7-97 pursuani to Government Code scction 11343.4(d)

(Register 97, No. 15).

2. Repealer of subsections (f) and {)(2) and redesignation of former subsection

{£){1) as subsection (f) filed 4-14-98; operative 5- 14- 98 {Register 98, No. 16).

§ 10.4357. Information Regarding Corporate Matters.
Provide a copy of the arlicles of associalion of Lhe applicant and of each
amendment thereto. Each such copy of the articles of association of the
applicant and of any amendment thereto shall be cenified by the Comp-
trolier of the Currency.
NoTE: Authorily cited: Seclion 4831, Financial Code. Reference: Scctions 4835
and 4944, Financial Code.
Hrstory
1. Repealer of subsection (a) designator, repealer of subsection (b), and new NoTe
filed 4-7-97; operative 4-7-97 pursuant to Government Code section
11343.4(d) (Register 97, No. 15).

§ 10.4358. Information Regarding Issued and Outstanding
Securities.

With respecl to each type of security of the applicant which is issued
and outstanding:

(a) Describe such type of security.

(b) State the amount of the issued and outstanding securilies of such
Lype.

§ 10.4359. Information Regarding Financial Statements
and Reports.

(a) In case the applicant is authorized to engage in trust business, pro-
vide a fiduciary statement of the trust department of the applicant as ol
a date within 30 days before the filing of the application,

(b) Provide a copy of the last annnal report of the applicant to its share-
holders and a copy of any interim report of the applicant 1o its sharchold-
ers issued since the last annual report.

(c) In case the applicant is required (o file reports pursuant to Section
13 of the Securities Exchange Actof 1934 (15 U.S.C. Section 78m), pro-
vide a copy of the last annual report of the applicant and a copy of each
quarterly or current report of the applicant filed since the last annual re-
port.

(d) State whether or not any change is proposed 1o be made with re-
spect to the sharcholders’ equity or capital notes of the applicant in con-
nection with the conversion of the applicant into a subject institution, and,
if 80, describe such change.

NoTE: Authority cited: Section 4831, Financial Code. Reference: Sections 4835
and 4944, Financial Code.
History

1. Amendment of section and new NoTE filed 4-7-97; operative 4-7-97 pursuant
1o Government Code section 11343.4(d) (Register 97, No. 15).

§ 10.4360. Information Regarding Affiliates.

(a) State whether or not the applicant has any affiliates, and, if so, pro-
vide a list or diagram which includes the applicant and each affiliate of
the applicant which is a parent of the applicant or a subsidiary of such par-
ent, or a subsidiary of the applicant, and which states the name of cach
affiliate and shows Lhe relationship of the affiliate 1o the applicant and o
each other affiliate,

(b} If an affiliate is registered as a bank holding company under the
Barnk Holding Company Actof 1956 (12U.8.C. §§ 1841 etseq.), 50 state.

() If an affiliate is not registered as a bank holding company under the
Banking Holding Company Act of 1956, and is an individual:

(1) State:

(A) Name.
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(B) Business address.

(C) Home address.

(D) Business or accupation.

(E} Amount and type of securilies of the applicant owned, directly or
indirectly, of record or beneficially, by the affiliale and his consociates.

(2) Provide a personal financial stalement in the form of Department
Form 2, containing the information called for therein, dated as of a date
within 90 days before the [ling o[ the application, and signed by the affili-
ale,

(3) Provide a confidential resume in the form of Department Form 3,
containing the information called for therein, dated as of a date within 90
days before the filing of the application, and signed by Lhe affiliate.

(4) Provide a stalement daled as of a daie within 90 days before the fil-
ing of the application and signed by the affiliate, stating the commercial
banking, trust, other financial, and other business experience of the affili-
ale, including, with respect 10 each position held, title, description of du-
lics, name and address of employer, period o employmenl, and reason
for leaving.

{d)If an affiliale is nol registered as a bank holding company under Lhe
Bankinpg Holding Company Act ol 1956, and is a corporalion:

(1) Suate:

(A) Name,

(B) Address of principal office.

(C) Description of business.

{D) Amount and type of securilics of the applicant owned, direclly or
indirectly, of record or beneficially, by the affiliate.

(2) Provide the following financial stalements of the affiliate:

{A) Balance sheel as of a date within 120 days before the filing of the
application.

(B) If the balance sheel called for in Subparagraph (A) of this Para-
graph(2)isnot as of the end of a fiscal year of the affiliate, a balance sheel
as of the end of the fiscal year of the affiliate next preceding the date of
such balance sheel.

(C) Statement of income and statement of shareholders’ equity for
each of the two fiscal years of the affiliate next preceding the date of the
balance sheet called for in Subparagraph (A) of this Paragraph (2) and,
if such balance sheet is nol as of the end of a fiscal year of the affiliate,
a statement of income and a stalement of shareholders' equity for the in-
lerim period from the date of the balance sheel called for in Subparagraph
(B) of this Paragraph (2) to the date of the balance sheel called forin Sub-
paragraph (A) of Lhis Paragraph (2).

(3) Provide a copy of each of the las| two annual reports of the affiliate
loits shareholders and a copy of any interim report of the affiliale (o its
shareholders issued since the last annual report.

(4) In case the affiliate is required (o file reports pursuant to Section
13 of Lhe Securities Exchange Act of 1934 (15 U.S.C. Section 78m), pro-
vide a copy of each of the last two such annual reports of the affiliate and
a copy of each quarterly or currenl report of Lhe affiliale filed since the
last annual report.

(5) Provide a statement dated as of a date within 90 days before the fil-
ing of the application and signed by an officer of the affiliate, stating;

(A) Whether or not the affiliate has had in the pasL or has presently any
relationship with any bank (other than the applicant) as adviser, five per-
cenl equily securily owner, or in any olher capacily (other than solely as
a customer), and, il so, the name of the bank and a description of Lhe rela-
lionship, and, in the case of any present relationship, whether the affiliate
inlends to continue, change, or lerminate such relationship if and when
the subject instilution commences business.

(B) Whether or not the affiliale participates in the management or op-
eration of the applicant, and, if so, a description of such participation.

{e) In case the affiliate is neither an individual nor a corporation, pro-
vide information comparable Lo the information called for in Subdivision
(d) of this Seclion,

() There is herchy exempled [rom the provisions of Financial Code
Scction 701 as nol being comprehended within the purposes of Article
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7 (commencing with Section 700), Chapter 5 of the Banking Law and the
regutation of which is not necessary or appropriate in the public inlerest
or for the protection ol subject institutions, controtling persons of subject
instilutions, or the deposilors, credilors, or shareholders of subject insli-
tutions or of controlling persons of subject instilutions, the acquisition of
control of an applicarl in accordance with its application for authority 1o
converl inlo a subject institution, as approved by the Commissioner.
Norte: Authority cited: Section 4831, Financial Code. Relerence: Sections 708,
4835 and 4944, Financial Code.
History
1. Amendmeni of section and new NoOTE filed 4-7-97; operative 4-7-97 pursuanl
lo Governmenl Code section 11343.4(d) (Register 97, No. 15).
2. Edilorial correction of subsection (a) (Register 98, No. 16).
3. New subseclion (f) and amendment of NoTE filed 4-14-9R; operative 5-14-98
(Repister 98, No. 16).

§10.4361. Information Regarding 25 Percent Equity
Security Owners.

State whether or nol the applicanl has any 25 percent equity security
owners, and, if so, provide, with respect Lo each such person:

(a) Name,

(b) Business address.

(¢) Title of any position which such person hoids with the applicant.

(d) Amount and class of equily securities of the applicant owned, di-
rectly or indirectly, of record or beneficially, by such person.
NoTtE: Aulhority cited: Section 4831, Financial Code, Reference: Sections 4835
and 4944, Financial Code.

History

1. Amendment of section heading and firsl paragraph and new NoTE filed 4-7-97;
operative 4-7-97 pursuant lo Government Code section 11343,4(d) (Regisier

97, No. 15).

§ 10.4362. Information Regarding Legal Proceedings.

(2) For purposes of this Section:

(1) A proceeding involving an applicant or an affiliate of an applicant
shall not be deemed to be material if it is an ordinary rouline proceeding
incidental to the business of the applicant or of such affiliate and if the
amount of any damages (including interest and costs} claimed against the
applicant or the affiliate does not exceed 10% of the shareholders’ equity
of the applicani.

(2) Notwithstanding the provisions of Paragraph (1) of this Subdivi-
sion (a), each of the following proceedings shall be deemed to be materi-
al:

{A) Any proceeding in which any person who is, or who is an associate
of, any (1) director, (2) officer, or (3) ten percent (including associalcs)
equity security owner of the applicant or an affiliate of the applicant, is
a party adverse o the applicani or 10 any affiliate of the applicant.

(B) Any proceeding in which the applicant, any affiliate of the appli-
cant, or any of the persons referred Lo in Subparagraph (A) of this Para-
graph (2) is a party adverse to any govermnmental agency which regulates
banks.

(C) Any proceeding brought by a shareholder of the applicant or of any
affiliate of the appiicant which names the applicant or such affiliate as a
plaintiff or defendanl.

(D} Any bankruptcy, receivership, or similar proceeding.

(b) State whether or nol the applicant or any affiliate of the applicani
isaparty 1o, or any property of the applicant or of any affiliate of the appli-
canl is the subject of, any malerial proceeding pending or threalened by
or before any court or governmental agency, and, if so, describe such pro-
ceeding, including:

(1) In case Lhe proceeding is pending:

(A) Title of the proceeding.

(B) Name of the court or of the governmental agency before which the
proceeding is pending.

(C) Names of the partics Lo the proceeding.

(D) Date the proceeding was commenced.

(E} Allegations and responses made in (he proceeding,

(F} Relief sought in the proceeding.
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(G) Statws ol the proceeding.
(2) In case the proceeding is threatened.
(A) Name of the person threatening to commence Lhe proceeding.
(B) Allegations made by such person.
(C) Name of the court or of the governmental agency before which the
proceeding is threatened (o be commenced.
(D) Relief threatened to be sought in the proceeding.
INOTE: Authority cited: Section 4831, Financial Code. Reference; Sections 4835
and 4944, Financial Code.
History
1. Amendment of subscction (a)(1), repealer ol subsections (a){23(D) and
(a)(2)(E), subsection reletiering, and new NOTE filed 4-7-97; operative 4-7-97
pursuant to Governmenl Code section 11343.4(d) {Register 97, No. 15).

Information Regarding Proposed Membership
in Federal Reserve System.
Stale whether or notitis proposed that the subject institution be amem-
ber bank.

§10.4363.

§10.4364. Information Regarding Purposes of Applicant.
State the reasons why the applicant wishes 1o convert into a subject in-
stitution.

§10.4365. Information Regarding Authorization of Board.

(a) Provide a copy of aresolution of the board o[ the applicant authoriz-
ing:

(1) Applicant (o apply forapproval to convert into a subject inslitution.

(2) Commissioner to examine the applicant in conneclion wilh the
application.

(3) All directors, officers, employees, and advisers of the applicant and
any person having custody of any of the records of the applicant to furnish
to the Commissioner such information, and to permit him to inspect and
copy such records, as he may request in connection with the application.

(4) Comptroller of the Currency, Board of Governors of the Federal
Reserve System, Federal Deposit Insurance Corporation, and any other
governmental agency having information or records regarding the appli-
cant to furmnish to the Commissioner such information, and to permit him
lo inspect and copy such records, as he may request in connection with
the application.

(b) The copy of the resolution of the board of the applicant called for
in Subdivision (a) of this Section shall be certified by the secretary or by
an assistant secretary of the applicant.

Note Authority cited: Scclion 4831, Financial Code. Reference: Seclions 4835
and 4944, Financial Code.
History

i. Change withont regulatory effect amending section and adding new NoTE filed
8-19-97 pursuant to section 100, title 1, California Code of Regulaiions (Reg-
ister 97, No. 34).

§10.4366. Signature and Acknowledgement.

(a) An application for approval to convert into a subject institution
shall be signed in the name of the applicant by not less than two officers
of the applicant.

(b) The signature of the applicant on an application for approval to con-
verl into a subject institution shall be acknowledged.

§ 10.4367. Fee.

An application for approval to convert into a subject institution shall
be accompanied by the fee prescribed in Financial Code Section
4839(c)(1).

Noi: Authorily cited: Section 4831, Financial Code. Reference: Seclions 4835,
4839 and 4944, Financial Code.
History

1. Amendment of section and new NoTE filed 4-7-97, operative 4-7-97 pursuant
to Government Code section 11343.4(d) (Register 97, No, 15).

§10.4368. Amendment.
Anamendment to an application for approval 10 convert into a subject
institution shall be signed by an officer of the applicant or by another per-
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son authorized to represent the applicant in connection with such applica-
lion.

Part 3. Administrative Standards and
Procedures

§ 10.4400. Scope.
History
1. Repealerof part 3 (sections 10.4400-10.4401) and section {iled 4-7-97; opera-
tive 4- 7- 97 pursuant 1o Government Code section 11343.4(d) (Register 97,
No. 15).

§ 10.4401. Condition.
History
1. Repealer filed 4-7-97: operative 4-7-97 pursuant (o Government Code section

11343 4(d) (Register 97, No. 15).

Part 4. Post-Approval Matters

§10.4450. Scope.

This Part contains regulalions relating to matlers afier an application
by an applicanl for approval o convert into a subject institution is ap-
proved by the Commissioner.

Note: Authority cited: Section 4831, Financial Code.
History
1. Change wilhout regulatory eflect amending section and adding new NoTE [iled
B-19-97 pursuarn to section 100, title 1, California Code of Regulations (Reg-
ister 97, No. 34).

§ 10.4451. Plan of Conversion—Approval by
Commissioner.

(a) No applicant shall submit a plan of conversion to its shareholders
for their approval unless such plan of conversion shall have first been ap-
proved by the Commissioner.

(b) An application to the Commissioner for his approval of a plan of
conversion shall contain a copy of such plan of conversion, which shall
set forth:

(1) That the applicant shall be converied into a subject institution.

(2) Proposed name of the subject institution.

(3) Proposed articles of the subject institution.

(4) That, at the time when the conversion becomes effective, specified
issued and outstanding securities of the applicant shall be converted into
specified securities of the subject institution.

(5) That the conversion shall become effective at the time when the
Commissioner issues o the subject instilution a certificate of authority
authorizing it to engage in commercial banking business, Lrust business,
or both, as the case may be.

(6) Manner of disposing of any shares of the subject institution not tak-
en by dissenting shareholders of the applicant.

Note: Authorily cited: Section 4831, Financial Code. Reference: Section 4833,
Financial Code.
History

1. Change without regulatory effect amending seclion heading and section and
adding new NoOTE filed 8-19-97 pursuant o secltion 100, 1itle 1, California
Code of Regulations (Register 97, No. 34).

§ 10.4452. Proxy Documents.

If required by the Commissioner, an applicant shall file with the Com-
missioner an application for approval of the proxy documents relating to
its plan of conversion, Such application shall be filed concurrently with
or after the filing of the application for approval of such plan of conver-
siom.

Norte: Authority cited: Section 4831, Financial Code. Reference: Article 2, Chap-
ter 5, Division !.5, Financial Code.
History

1. Amendment of section and new NoTE filed 4-7-97; operative 4 7 97 pursuant
0 Government Code section 11343.4(d) (Register 97, No. 15).

2. Change withoul regulatory effect amending section filed 8-19-97 pursuant o
section 100, title 1, Califomia Code of Regulations (Register 97, No, 34),
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§ 10.4453. Plan of Conversion—Reports of Approval by
Board and Shareholders.

(a} After the plan of conversion of an applicant is approved by Lhe
board of such applicant in accordance with the requirements of federal
law, the applicant shall file with the Commissioner a report so staling and
slating, in addition, the date of such approval.

{b) After the plan of conversion of an applicant is approved by the
shareholders of such applicanl in accordance with the requirements of
federal law, Lhe applicant shall file with the Commissioner a report so
slating and staling, in addition:

(1) Date ol the meeling of shareholders at which the plan of conversion
was approved.

(2) Number of shares entitled Lo vole on approval of the plan of conver-
sion, the number of shares voling in favor of approval of Lhe plan of con-
version, and the number of shares voting againsl approval of the plan of
conversion.

(3) In case any shareholders of Lhe applicant gave notice in writing to
the applicant of dissent from the plan of conversion at or prior 10 the meel-
ing of shareholders al which the plan of conversion was approved, the
number of such shareholders and the lotal number of shares held by them.

(4) The officer’s cenificale required under Financial Code Section
4944(h).

NoOTE: Authority cited: Section 4831, Financial Code. Reference: Seclions 4832,
4B35, 4941, 4944, 4945 and 4948, Financial Code.
History

1. Change wilhoul regulatory effect amending section and adding new NoTE filed
B-19-97 pursuant to section 100, title 1, California Code of Regulations (Reg-

ister 97, No. 34).
2. New subseclion {b}(4) and amendmenl ol NoTe filed 4-14-98; operalive
5-14-98 (Repister 98, No. 16).

§10.4454. Articles.

(a) After complying with the provisions of Section 10.4453 of this
Chapter, an applicant shall file with the Commissioner an applicalion for
approval of the articles of Lhe subjecl institution,

(b) Promptly after the articies of a subject inslilution are filed with the
Secretary of Stale, the subject instilulion shall file with the Commissioner
a capy of its articles certified by the Secretary of State.

MNote: Authorily cited: Scciion 4831, Financial Code. Reference: Section 4946,
Financial Code.

HisTory
1. Amendment of section and new NOTE [iled 4-7-97; operalive 4-7-97 pursuant

to Government Code section 11343.4(d) (Register 97, No. 15).

2. Change withoul regulatory effect amending section and NoTe filed 8-19-97

pNursgi;t 1o section 100, title 1, California Code of Regulations (Register 97,

Q, b

§ 10.4455. By-Laws.
History
1. Repealer filed 4-7--97; operatve 4-7-97 pursuant 1o Government Code section
11343.4(d) (Register 97, No. 15).

§ 10.4456. Directors.

(a} Except with the prior approval of the Commissioner, no person
shall be elected as a director of a subject institution at any lime before
such subjectinslitution commences business other than a person who was
a direclor of the applicant at the time when the application for approval
Lo convert inlo the subject institution was approved by the Commissioner
or who was named in such application as a proposed director of Lthe sub-
jectinslilution,

(b) An application for approval forthe eleclion of a person as a director
of a subjecl institution shall contain:

(1) Name of the proposed dirccior.

(2) Personal financial slalement in the form of Departmem Form 2,

conlaining the information called for thercin, dated as ol a dale within 90
days before the [iling of the applicalion, and signed by the proposed di-
reclor.
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(3) Confidential resume in the form of Department Form 3, daled as
of a date within 90 days before the filing of the application, and signed
by the proposed director,

(4) Statemenl dated as of a date within 90 days before the filing of the
applicalion and signed by Lhe proposed direcior, stating:

(A) Commercial banking, trust, other financial, and other business ex-
perience of the proposed direclor, including, withrespect 1o each posilion
held, tille, description of duties, name and address of employer, period
of employment, and reason for leaving.

(B) Whether or not the proposed director has had in the past or has pres-
ently any relationship with any bank as direcior, of ficer, employee, advis-
er, 13 percent equitly securily owner, or in any other capacity (other than
solely as a customer), and, il so, the name of the bank and a descriplion
of the relationship, and, in the case ol any presenl relationship, whether
the proposed director intends Lo continue, change, or terminate such rela-
tionship if and when he becomes a director of the subject institution,
Note: Authorily cited: Section 4831, Financial Code. Relerence: Seclions 4832,
48335, 4941, 4944, 4945 and 4948, Financial Code.

History

1. Change withoul regulaiory effect amending section and adding new NoTe filed
8-15-97 pursuant to section 100, tille 1, California Code of Regulations (Rep-

ister 97, No. 34).

2. Amendment of subsection (h){(4)(B), repealer of subscctions (b)(4)(C)-(D), and

amendment of NoTE filed 4-14-98; operative 5-14-98 (Register 98, No. 16).
§ 10.4457. Executive Officers.

{a} Except with the prior approval of the Commissioner, no subject in-
stitution shall, at any time before commencing business, appoint as an ex-
eculive officer any person other than a person who was such executive
officer of the applicant at the time when the application for approval to
convert into the subject institution was approved by the Commissioner
or who was named in such application as such proposed executive officer
of the subjecl institution,

{b) An applicalion for approval to appoint a person as an execulive of-
ficer of a subject institution shall contain:

(1) Name of the proposed execulive officer.

(2) Proposed title.

(3) Description of duties to be performed by the proposed executive
officer.

(4) Amount of salary and description of other compensation to be paid
to the proposed executive officer.

(5) Personal financial statement in the form of Department Form 2,
containing the information called for therein, dated as of a date within 90
days before Lhe filing of the application, and signed by the proposed ex-
ecutive officer,

(6) Confidential resume in the form of Department Form 3, containing
the information called for therein, dated as of a date within 90 days before
the filing of the application, and signed by Lhe proposed executive officer.

(7) Statement daled as of a date within 90 days before the filing of the
application and signed by Lhe proposed executive officer, stating:

(A) Commercial banking, trusi, other financial, and other business ex-
perience of the proposed executive officer, including, with respect o
each position held, title, description of duties, name and address of em-
ployer, period of employment, and reason for leaving,

(B) Whether or nol the proposed executive officer has ever been dis-
charged or requested to resign from any position, and, if so, an account
of the circumstances.

Nore: Authorily cited: Section 4831, Financial Code. Reference: Sections 4832,
4835, 4941, 4944, 4945 and 4948, Financial Code.

Hisrory
1. Change without regulatory effect amcending scction and adding new NoTe filed

8-10-97 pursuant (o section 100, title 1, California Code of Regulations (Reg-

ister 97, No, 34),

2. Repealer of subsection (b)(7){B}, subseclion relettering, and amendment of

Nore filed 4-14-98; operative 5-14-98 (Register 98, No. 16).

§10.4458. Permit.

Aller the cerlilied copy of the articles ol a subject institztion has been
filed with the Commissioner, such subject institution shall file with the
Commissioner an application [or a permil authorizing it to sell securitics
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in exchange for specified issued and outstanding securities of the appli-
cant upon conversion of the applicant into the subject instiution.
NoTe Authorily cited: Scction 4831, Financial Code, Reference: Seciion 692 and
Anrticle 2, Chapter 5, Division 1.3, Financial Code.
HisTory
1. Amendment of section and new NOTE [iled 4-7-97; operative 4~7-97 pursuani
to Government Code section 11343.4(d) (Register 97, No. 15).

2. Change without regulatory effect amending section filed B-19-97 pursuant to
section 100, title 1, California Code of Regulations (Register 97, No. 34).

§ 10.4459. Reserve and Non—Reserve Depositaries.

History
l. Repealer filed 4-7-97; operative 4-7-97 pursuant to Government Code seclion
11343 4{d) (Register 97, No. 15),

§ 10.4460. Committees of Board.

History
1. Repealer filed 4-7-97: operative 4-7-97 pursuant 1o Government Code section
11343 .4(d} (Register 97, No. 15).

§ 10.4461. Report Regarding Policies.
History
1 Repealer filed 4-7-97; operative 4-7-97 pursuant to Government Code seclion

11343.41d; (Register 97, No. 15).

§ 10.4462. Bonds and Other Insurance Policies.

Not less than [ive business days before commencing business, a sub-
ject institution shall obtain:

(a) In casc the subject institution is (o be a commercial bank:

(1) Written confirmation from the insurer named in the financial insti-
Lutiens bond maintained by the applicant or from an agent of such insurer
that the financial institutions bond will continue in force with respect to
the subject institution; or

(2) A new [inancial institutions bond.

(b) In case the subject institution is to be an independent trust compa-
ny:

(1) Writlen confirmation from the insurer named in the fidelity bond
maintained by the applicant or from an agent of such insurer that such fi-
delity bond will continue in force with respect to the subject institution;
or

(2) A new fidelity bond.

Norte: Authorily cited: Section 4831, Financial Code, Reference: Seclions 4832,
4835, 4941, 4944, 4945 and 4948, Financial Code.
Hisrory

1. Amendment of section and new NOTE filed 4-7-97; operative 4-7-97 pursuant
o Government Code section 11343.4(d) (Register 97, No. 15).

2. Editorial cormection of subsection (a) (Register 98, No. 16).

3. Amendment of subsections (a)(1) and (a)(2) and amendment of Note filed
4-14-98; operalive 5-14-98 (Register 98, No. 16).

§10.4463. Report Regarding Owners of Securities.

Not less Lhan five business days before converting into a subject insti-
tution, an applicant shall file with the Commissioner a repert stating, with
respect Lo each owner of record of 25 percent or more of any of the issued
and outstanding securities of such applicant;

(a) Name.

(b) Address,

(c) Amount and type of securities owned of record.

NoTE: Authority cited: Section 4831, Financial Code. Reference: Section 4835
and Anticle 2, Chapter 5, Division 1.5, Financial Code.
History

1. Amendment of first paragraph and new NoTe filed 4-7-97; operative 4-7-97
pursuant io Government Code section 11343.4(d) (Register 97, No. 15).

2. Change without regulatory effect amending section and NoTE filed 8-19-97
pursuani to seclion 100, litle 1, Califomia Code of Regulations (Register 97,
No. 34).

§ 10.4464. Deposit with State Treasurer.
History
1. Repealer filed 4- 7. 97; operative 4-7-97 pursuant Lo Government Code scction
11343.4(d) (Register 97, No. 15).
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§ 10.4465. Report Regarding Differences from Application.

(a) Not less than five business days before commencing business, a
subject institution shall file with the Commissioner a report signed by an
officer of such subject institution, stating whether ar not the subject insti-
lution is or is to be different in any material respect from whal was pro-
posed in the application for approval 10 convert into the subject institu-
lion, as approved by the Commissioner, and, if so, describing such
difference.

(b) As an administrative standard, if the Commissioner finds that a
subject institution is or is to be different in any matertal respect from what
was proposed in the application for approval to convert into such subject
institution and tha, if such difference had exisied a1 the time when the
Commissioner decided the application for approval to convert into the
subject institution, he would have denied the application, the Commis-
sioner will not issue a certificale of authority 1o the subject institution.

Norre: Authority cited: Section 4831, Financial Code. Reference: Seclions 4832,
4835, 4941, 4944, 4945 and 4948, Financial Code.
History

1. Change without regulatory cffcct amending section and adding new Nome: [iled
8-19-97 pursuant to section 100, title 1, California Code of Regulations (Reg-
ister 97, No. 34).

2. Amendment of subsection {a) and NoTE filed 4-14-98; operative 5-14-98
(Register 98, No. 16).

§10.4466. Expiration and Extension of Approval of
Application.

{a) The Commissioner’s approval of an application for approval to
convert into a subjecl institution shall, unless extended by the Commis-
sioner, expire six months after the date of such approval.

(b) An application for an extension of the Commissioner's approval
of an application for approval to convert into a subject instilution shall
contain:

(1) Date on which the approval is scheduled 1o expire.

{2) Description of progress to date in converting the applicant into the
subject institution.

(3) Proposed timetable for completing the conversion.

(4) Amount of additional time requested for completing the conver-
sion.

(5} Statement of reasons why such additional time is required for com-
pleting the conversion.

(c) Unless an applicant is converted inlo a subject institution before the
Commissioner’s approval of the application for approval to convert into
such subject institution expires, the subject institution, in case it has been
incorporated, shall be wound up and dissolved, and it shall file with thc
Commissioner:

(1) Copy of a certificate of election to wind up and dissolve filed with
the Secretary of State pursuant to Corporations Code Section 1901, certi-
fied by the Sccretary of State.

(2) Either (1) a copy of a cenificate of dissolution filed with the Secre-
tary of State pursuant to Corporations Code Section 1905, certified by the
Secretary of State, or (2) a copy of an order cntered by a superior courl
pursuant to Corporations Code Section 1907, certified by the clerk of
such superior court.

Norte: Authority cited; Section 4831, Financial Code. Reference: Section 4835,
Financial Code,
Hisrory
1. Chenge without regulatory effect amending section and adding new NotE filed
B-19-97 pursuant to section 100, title 1, Caiifornia Code of Regulations (Reg-
ister 97, No. 34).

§10.4467. Application for Issuance of Certificate of
Authority and Fee.

(a) Notless than one business day before the date on which an applicant
proposes to convert into a subject inslilution and on which such subject
institution proposes to commence business, such applicant shall file with
the Commissioner an applicalion for the institution to transact commer-
cial banking business, trust business, or both, as the case may be, Such
application shall state:

(1) Name of the subject institution.

Repisier 98, No 16,4 17-98
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(2) Address ol the head office ol lhe subject institulion.

(3) Dale on which the applicant proposes Lo convert into the subject in-
stitution and on which the subject institution proposes Lo commence busi-
ness.

(b) The application called for in Subdivision (a) of this Section shall
be accompanied by the fee prescribed in Financial Code Section
4839(c)(2).

Nore: Authority ciled: Seclion 483, Financial Code. Reference: Section 4835
and Anicle 2, Chapter 5, Division 1.5, Financial Code.
History
1. Amendment of subsection (b) and new NotE filed 4-7-97; aperative 4-7-97
pursuant .o Governmenl Code section 11343.4(d) (Register 97, No. 15),

2, Chenge withoul regulatory cffect amending section and NoTE filed 8-19-97
pursuant to section 100, title 1, Califonia Code of Regulations (Register 97,

No. 34).

§ 10.4468. Deposit Insurance.
No subject instilution which is a commercial bank shall commence

business unless il is an insured hank,
Nore Authority cited: Seclion 4831, Financial Code. Reference: Scclions 4832,
4941, 4944, 4945 and 4948, Financial Code.
Hisrory
1. Repealer flied 4--7-97; operative 4-7-97 pursuant to Government Code section
11343.4(d) (Register 97, No. 15).
2, New section and NoTE filed 4- 14-98; operalive 5-14-98 (Register 98, No. 16},

Article 5. Offices of California State Banks

Subarticle 1. General Provisions

§ 10.6000. Definition of “Subject Institution” and Scope.

(a) In this Article, “subjecl instilution” means a California staie bank.

(b) This Article contains regulations relating 10 offices of subject insti-
tutions, This Subarticle contains general provisions relating to offices of
subject institutions, Subarticle 1.5 (commencing with Section 10.6050 of
this Article conlains regulations relating Lo exemptions from the authori-
zalion and approval requircments of Financial Code Sections 500, 507,
541, and 546, Subarticle 2 (commencing with Seciion 10.6100) of this
Article contains regulations relating to head offices of subject institu-
lions. Subarticle 3 (commencing with Section 10.6600) of this Article
contains regulations relating to branch offices of subject institutions.
Subarnticle 4 (commencing with Section 10,9000) of this Article contains
regulations relating to places of business of subject institutions. Subar-
ticle 5 (commencing with Section 10.11000) of this Article contains reg-
ulalions relating to extensions of offices of subject institutions. Subarticle
6 (commencing with Section 10.11700) of this Article contains regula-
tions relating to foreign offices of representatives of subject inslilutions,
Subarticle 7 (commencing with Section 10.11800) of this Article con-
lains regulalions relating Lo automated teller machine branch offices.

NorTe: Authority cited: Section 215, Financial Code. Reference: Sections 419,

420, 421, 490, 500, 501, 503, 504, 505, 506, 507, 509, 510, 511, 512, 540, 541,

542, 543, 544, 545, 546, 547, 550, 551, 552, 557, 558 and 559, Financial Code.

History

1. Amendment of subseclion (a), repeaier of subsections (a)(1)-(a)(3)(B), amend-
ment of subsection (b} and new Note filed 4-7-97; operative 4-7-97 pursuant
lo Government Code section 11343.4(d) (Register 7, No. 15).

2. Amendmenl of subsection (b) and NoTE filed 5-6-98; operative 6-5-9R8 (Reg-
ister 98, No. 19).

§10.6001. Other Definitions.

In this Article:

(a) “Approved bul unopened,” when used with respect to an office of
a California bank, means:

(1) In case such bank is a slale bank, an office which the bank has
applied to the Commissioner for authority Lo establish, and the slatus of
the matler is that the Commissioncr has approved the application but the
bank has not yel established the office.
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(2) In case such bank is a natiopal bank, an office which the bank has
applied (o the Comptroller of the Currency for authority 1o establish, and
the status of the maller is that the Comptroller of the Currency has ap-
proved the applicalion but the bank has not yet established the office.

(b) “Aulomated teller machine branch office” has the meaning set
forth in Financial Code Section 550(b).

{c) “Branch banking business,” when nsed with respect 1o a subject in-
stitution, means, in the case of a subject institution which is a commercial
bank, the business of receiving deposits, paying checks, or making loans
or, in the case of a subject institution which is a trust company, the busi-
ness of receiving fiduciary assets or administering fiduciary accounts.
However, “branch banking business” does not include the business of re-
ceiving deposils or fiduciary assets solely by means of either or both of
the {ollowing:

(1) The United States mail addressed 1o a post office box; or

(2) A messenger who is an independent contraclor or an employee of
the bank.

(d) “Branch office,” when used with respect 1o a subject institution,
does not include an automaled telier machine branch office.

(e) To "discontinue,” when used with respect Lo an office of a subjecl
inslitution, means lo discontinue the operations of, or lo close, such oi-
fice.

(f) "“Domiciliary bank™ means:

(1) When used with respect to a foreign nation (other than a lemritory
of the Uniiled States), a bank which is organized under the Jaws of such
foreign nation.

(2) When used with respect Lo a territory of the United Stales, a bank
which is organized under the laws of such terrilory or a national bank
which maintains its head office in the Lerritory.

(3) When used with respect 10 a state of the United Siates other than
the State of California, a state bank which is organized under the laws of
such slate or a national bank which maintains its head office in the state.

(g} “Foreign office of representative,” when used with respect 1o a sub-
jectinstitution, means an office located in a stale of the United States oth-
er than the State of California or in a foreign nation which a person main-
lains for the purpose of engaging in the business of representing such
subject instilztion. (A foreign office of a representative of a subject insti-
tutiondoes not constitute an office of such subject institution for purposes
of the Banking Law or this Chapter. However, for the sake ol conve-
nience, regulations relating 1o foreign offices of representatives of sub-
ject institutions are included in this Article.)

(h) “Intermittent branch office,” when used with respect 10 a subject
instilution, means a place at which such subjecl institution lransacts
branch banking business during intermittent periods which are deler-
mined according lo calendar time {for example, on certain dates of each
year), according to specified events (for example, during a specified
county fair), or otherwise and which occur at least as frequently as annu-
ally bul less [requently than weekly.

(i) “New site,” when used with respect to an office of a subject institu-
tion which is proposed Lo be or which has been relocated, means the site
to which such office is proposed to be or has been, as the case may be,
relocated.

(j) “Non-domiciliary bank” means any bank other than a domiciliary
bank.

(k) "Old site,” when used with respect (o an office of a subjecl institu-
tion which is proposed Lo be or which has been relocated, means the sile
from which such office is proposed Lo be or has been, as the case may be,
relocated.

{2) “Pending but not approved,” when used with respect (o an office of
a California bank, means:

(1) In case such bank is a slate bank, an office which the bank has
applied to the Commissioner for authority 1o establish and the status of
the matter is thal the Commissioner has not yel decided the application.

(2) In case such bank is a national bank, an office which the bank has
applied Lo the Comptroller of the Currency for authority Lo establish and
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INTERAGENCY BIOGRAPHICAL AND FINANCIAL REPORT

Public reporting burden for this collection of information is estimated to average two hours forbiographical information
and two hours for financial infornation. This estimate includes time to gather and naintain data in the required formto
review instructions, and to complete the information collection. Send comments regarding this burden estimate or any
other aspect of this collection of information, including suggestions for reducing this burden to: Paperwork Reduction
Act, Legal Division, Federal Deposit Iisurance Corporation, 550 17th Street, NW, Washington, DC 20429; Secretary,
Board of Governors of the Federal Reserve  System, 20th and C Streets, NW , W ashington, DC 20551; Licensing
Activities Division, Comptroller of the Currency, 250 E Street S.W., Washington, DC 20219; or Office of Supervision
Policy, Office of Thrift Supervision, 1700 G Street, N.W., Washington, DC 20552; and to the Office of Management
and Budget, Paperwork Reduction Project, Washington, DC 20503.

An organization or a person is notrequired to respond to a collection of information unless it displays a currently valid
OMB control number.

GENERAL INFORMATION AND INSTRUCTIONS

This Interagency Biographical and Financial Report (report) is used by individuals' in
conjunction with other corporate filings to the appropriate regulatory agency. This report is not
a stand-alone document.

Preparation

Use of this report format is not mandatory. If an alternative format is used, it must provide all
requested information, including the certification. All questions must be answered with
complete and accurate information that is subject to verification. If the answer is “none,” “not
applicable,” or “unknown,” so state. Answers of “unknown” or “yes” should be explained.

The questions are not intended to limit the presentation nor are the questions intended to
duplicate information supplied on another form or in an exhibit. For example, a cross-reference
to the information is acceptable. Any cross-reference must be made to a specific cite or location
in the documents, so the information can be located easily. Use additional sheets as necessary.
Each regulatory agency will provide additional instructions for use and preparation. If the report
is not complete, the regulatory agency may either request additional information or return the
filing. If you are a foreign national or a United States citizen who currently resides in a foreign
country, additional information may be necessary.

Financial statements from individuals must have “as of”” dates of not more than 90 days prior to
the date the financial report is submitted. All amounts in this report must be based on current

' A company seeking to acquire direct or indirect control of a bank or thrift should consult with the appropriate
regulatory agency for filing instructions.



market value in United States dollars® and agree with any totals in the supplementary schedules.

In addition to the sample financial schedules, you may wish to provide supplementary
schedules for other items on the financial statement. If the sample financial statement is used, an
answer is required to each item. If you submit an alternative Financial Report format, the
information must respond to each request for information contained in the sample Financial
Report.

In addition, each regulatory agency specifically reserves the right to require up to five years of
financial data from any acquiring person as well as the filing of additional information and/or
statements, such as a federal income tax return or a current appraisal to support an asset's value.

If you have been convicted of any criminal offense involving dishonesty, breach of trust, or
money laundering, or have agreed to enter into a pretrial diversion or similar program in
connection with a prosecution of such offense (12 U.S.C. § 1829), you must obtain approval
from the FDIC before you can own, control, participate in the affairs of, or become an
institution-affiliated party of a depository institution.

Each individual must report promptly any material change in the biographical report or financial
condition that occurs during the review period for the filing. For additional information
regarding the processing procedures and guidelines and any supplemental information that may
be required, refer to the appropriate regulatory agency's procedural guidelines (that is, the
Comptroller's Licensing Manual, the FDIC's Rules and Regulations (12 C.F.R. Part 303), or the
OTS' Application Processing Handbook), contact the agency directly for specific instruction, or
visit its Web site at www.occ.treas.gov, www.fdic.gov, www.ots.treas.gov, or
www.federalreserve.gov.

Definitions
For purposes of this document:

Affiliate means any company that owns or controls, is owned or controlled by, or is under
common ownership or control with a depository institution or depository institution holding
company.

Associated means associated as an officer, director, organizer, partner, trustee, or principal
shareholder or owner.

Company means any corporation, association, partnership, limited liability company, business
trust, sole proprietorship, joint venture, or other similar organization.

Depository institution means any bank (including a national, state, district, or foreign bank),
savings association, savings bank, savings and loan association, building and loan association,
homestead association, cooperative bank, trust company, industrial bank or loan company, or

? Provide the foreign currency exchange rate and conversion date, if applicable.

il


www.federalreserve.gov
www.ots.treas.gov
www.fdic.gov
www.occ.treas.gov

credit union. A United States office, including a branch or agency, of a foreign bank is a
depository institution.

Management official includes a senior executive officer; director; advisory or honorary director of a
depository institution with total assets of $100 m illion or m ore; branch m anager; trustee of a
depository organization under the control of trustees; and any person who has a representative or
nominee serving in any of those capacities.

Principal shareholder or owner means a person who directly or indirectly owns, controls, or
holds (either individually or as a member of a group) the power to vote 10 percent or more of
any class of voting securities or other voting equity interest of the entity.

Confidentiality

Any individual desiring confidential treatment of specific portions of the report must submit a
request in writing with the report. The request must discuss the justification for the requested
treatment. The individual's reasons for requesting confidentiality should specifically
demonstrate the harm (for example, loss of competitive position, invasion of privacy) that would
result from public release of information (5 U.S.C. section 552). Information for which
confidential treatment is requested should be: (1) specifically identified in the public portion of
the report (by reference to the confidential section); (2) separately bound; and (3) labeled
“Confidential.” The individual should follow the same procedure for a request for confidential
treatment for the subsequent filing of supplemental information to the report.

The individual should contact the appropriate regulatory agency for specific instructions
regarding requests for confidential treatment. The agency will determine whether the
information will be treated as confidential and will advise the individual of any decision to make
available to the public information labeled “Confidential.”

iii



INTERAGENCY BIOGRAPHICAL AND FINANCIAL REPORT

This is filed with respect to:

Name of Subject Institution or Holding Company, Location

Type of Filing Position
[ ] Bank or Thrift Charter [] Organizer
[[] Bank or Thrift Holding Company [] Director
[] Change in Bank Control [[] Senior Executive Officer
[] Change in Senior Executive Officer or Director [] Title:
[ ] Citizenship Waiver [ ] Principal Shareholder
[ ] Charter Conversion [[] Trustee
[[] Deposit Insurance [] Manager
[ Federal Branch or Agency [ ] Manager
[] Other_ [] Other
BIOGRAPHICAL REPORT
1. Personal Information
(a) Name
Last First (Middle-no initials)
(b) Residence
(Street Address)
(City) (State) (Z1IP Code) (Country)

(c) If at residence less than five years, list addresses and dates occupied for past five years.

Date From Date  To Number and Street State ZIP Code Country

(d) Date of Birth: Month: Day: Year:

(e) Place of Birth:

(City) (State) (Country)

(f) United States Social Security Number:

(g) Citizenship

Country (Date, if Naturalized)



(h) Ifnota United States citizen, provide:
Passport Number:
Home Country Identification Number:
Immigration File Number:
Father's full name
Mother's full name, including maiden name

(i) Telephone and fax numbers where you may be reached during business hours and an e-mail
address:

(Area Code, Telephone Number, including Country Code if outside U.S.)

(Fax Number) E-mail Address

(j) List other names you used and the period of time you used them (for example, your maiden
name, name by a former marriage, former name, alias, or nickname). If the other name is
your maiden name, put “nee” in front of it.

2. Employment Record

(a) List employment in reverse chronological order for the last five years. The list should
include the beginning and ending dates of employment, the employer’s name and
location (city, state), nature of business, title or position, nature of duties, and reason for
leaving.

(b) Have you ever been dismissed or asked to resign from any past employment, including a
less than honorable discharge from military service? [ ] Yes [ | No

If “yes,” provide the employer’s name, address, and telephone number; title or position;
date of discharge; and explanation.



3. Education and Professional Credentials

(a) List each diploma or degree from high schools, colleges, universities, or other schools.

School's Name/Location From To __ Degree

(b) List each professional license or similar certificate you now hold or have held (for
example, Attorney, Physician, CPA, NASD or SEC registration).

License Issuing Authority Date Issued Status Expiration

4. Business and Banking Affiliations

(a) List any company with which you are associated, providing the company name, location,
nature or type of business, position held or relationship to the company, ownership
percentage, and beginning date of the relationship.

(b) List the name of any depository institution or depository institution holding company
with which you are or were associated. Also list the location, nature of banking activity,
position held or relationship, ownership percentage, and beginning and ending dates of
the relationship.



(c) Are you in the process of being considered for a senior executive officer or director
position at another depository institution or depository institution holding company?
|:| Yes |:| No

If “yes,” provide the name of the depository institution or depository institution holding
company and the position. If the application has been submitted for regulatory review,
provide the name of the regulatory agency.

(d) Are you now or are you proposed to be a “management official” of another insured
depository institution or depository institution holding company? [ ] Yes [_]No

If “yes,” explain either why the potential interlock is not a violation of the Depository
Institution Management Interlocks Act (12 U.S.C. §§ 3201-3208) or what action will be
taken to prevent a violation.

5. Legal and Related Matters

(a) Have you been involved in any of the following filings where the filing was denied,
disapproved, withdrawn, or otherwise returned without favorable action by a federal or
state regulatory authority or a self-regulatory organization:

(1) Acharter or license application, a depository institution holding company
application, or a federal deposit insurance application, in which you were listed as
an organizer, director, senior executive officer, or a person that would own or
control (either individually or as a member of a group) 10 percent or more of any
class of voting securities or other voting equity interest of the institution, or
similar position? [ ]Yes [ ]No

(2) A merger application in which you were listed as a director, senior executive
officer, or similar position? [ ]Yes [ ]No



(b)

(c)

(d)

3) A notice of change in director or senior executive officer, or similar form, in
which you were listed as a director, senior executive officer, or similar position?

|:| Yes |:| No

(4) A notice of change in control for a depository institution or other company, or a
similar form, in which you were listed (either individually or as a member of a
group) as an acquirer or transferee? [ Yes [ ] No

%) Any other application, notice, or other regulatory or administrative request which
was filed with a federal or state regulatory authority or a self-regulatory
organization in which you were listed in some capacity? [ ]Yes[ |No

Have you or any depository institution or depository institution holding company with
which you are or were associated been subject to any supervisory agreement,
enforcement action, civil money penalty, prohibition or removal order, or other
supervisory or administrative action taken or imposed by any federal or state regulatory
authority or other governmental entity? [ ]Yes[ ]No

Has any depository institution with which you are or were associated:

(1) Been placed into conservatorship or receivership or otherwise failed?

|:| Yes |:| No

(2) Received financial assistance from a federal agency or instrumentality (for
example, FDIC, Resolution Trust Corporation, Federal Savings and Loan
Insurance Corporation)? [ ]Yes[ ]No

3) Merged with or been acquired by an institution that received financial assistance
from a federal agency or instrumentality in connection with the transaction?

|:| Yes [ ] No
Have you or any company with which you are or were associated:

(1) Filed a petition under any chapter of the Bankruptcy Code or had an involuntary
bankruptcy petition filed against you or the company? [ ]Yes[ |No

(2) Defaulted on a loan or financial obligation of any sort, whether as obligor,
cosigner, or guarantor? []Yes ] No

3) Forfeited property in full or partial satisfaction of any financial obligation?

|:| Yes |:| No



(e)

()

(&)

(4) Had a lien placed against property for failure to pay taxes or other debts?

|:| Yes |:| No
(5) Had wages or income garnished for any reason? [ 1Yes[ ]No
(6) Failed or refused to pay any outstanding judgments? [ 1Yes[ INo

Have you or any company or depository institution with which you are or were
associated been involved in any lawsuit, formal or informal investigation, examination,
or administrative proceeding that may result in, or resulted in, any penalty (including, but
not limited to, any sanction, fine, order to pay damages, loss of right or benefit, forfeiture
of property interest, or revocation of license), agreement, undertaking, consent, judgment,
or order imposed by or entered into with any of the following entities:

(1) Any federal or state court? [ ]Yes[ ]No

(2) Any department, agency, or commission of the United States government?

[ ]Yes[ |No

3) Any state, municipal, or foreign governmental entity? [ ]Yes[ |No

(4) Any self-regulatory organization (for example, NASD, FASB, state bar)?

|:| Yes |:| No

Have you or any company or depository institution with which you are or were
associated been arrested for, charged with, indicted for, or convicted of (including a
conviction where the record was expunged), or ever pleaded nolo contendere to, any
criminal matter (other than minor traffic violations)?

|:| Yes |:| No

If you answer “yes” to any question in 5(a) through 5(f), provide your explanation by
identifying the number of the question, describing the situation in detail, and, where
relevant, including the:

e Name and location of any institution, company, party, court, regulatory agency, or
self-regulatory organization involved.

o Nature of your association with any institution or company (for example, officer,
director, organizer, principal shareholder, or owner).

e Type of any application, notice, or other regulatory or administrative request.

o Nature of any supervisory, enforcement, or administrative action.

e Direct and indirect debt terms, defaulted amount, and creditor regarding any financial
obligation.

e Date of any relevant event.

e Nature of any lawsuit, charge, or proceeding.

e Jurisdiction in which any legal proceeding occurred.

e Resolution or disposition of the matter.



6. Additional Information

Present any other information you believe is important to evaluate your filing. If you are
involved in the organization of a new depository institution or depository institution holding
company, discuss your specific role.



FINANCIAL REPORT

FINANCIAL STATEMENT AS OF ,

ASSETS LIABILITIES AND NET
WORTH
Cash on hand and in
depository institutions Accounts payable

Marketable securities
(Schedule A)

Notes receivable
(Schedule B)

Real estate
(Schedule C)

Proprietary interests and
other securities
(Schedule D)

Retirement funds and other
assets (Schedule E)

Notes payable and other
loans (Schedule F)

Real estate mortgages
(Schedule C)

Other liabilities (Schedule G)

TOTAL LIABILITIES

Net worth (Total assets less
total liabilities)

TOTAL ASSETS

TOTAL LIABILITIES AND
NET WORTH




CONTINGENT LIABILITIES

In addition to the liabilities listed on the Financial Statement, have you endorsed, guaranteed, or become
otherwise indirectly or contingently liable for the debts of others or through a pending lawsuit?

|:| Yes |:| No

If “yes,” complete the following:

Name and Address of Name and Address of Date Current
Debtor or Obligor Creditor or Obligee Description and Value of Collateral Due Amount
TOTAL $




SUPPORTING SCHEDULES

Schedules must agree in total with the appropriate item contained in the Financial Statement on page 8
of this report.

Schedule A — Marketable Securities

Indicate all debt and equity securities listed on an exchange or otherwise regularly traded in an open market. Separate debt and
equity securities. Securities of closely held corporations should be listed on Schedule D—Proprietary Interests. The
description should include the name of the issuer, the principal amount or number of shares held, and the interest rate, if
applicable. Small holdings may be aggregated and shown as “other” provided that they account for no more than 10 percent of

marketable securities.

Description Market Value

$

TOTAL $

Schedule B — Notes Receivable

The description should include the nam e of the obligor, the note' s maturity and term s of repaym ent, and a description of any
collateral. If the note is payable to you and others jointly, indicate only your beneficial interest under Current Balance.

Current
Description Balance

TOTAL $

10




Schedule C — Real Estate and Related Loans

List all real estate in which you hold a beneficial interest.Submit year-end financial statenents, including profit and lossstatements,
for the last two years for each investnent (exclude residence) inwhich you have an interest equal to 10 percent or mre of your net
worth. Also submit a cash flow statement on any investment property valued at 10 percent or more of net worth.

Description and Owner of Percent | Mortgage | Maturity Current Current
Location Property Owner- | Holder Date Market Balance**
(City and State) ship Value*
$ $
TOTAL $ $

*  Carry TOTAL forward to Assets - Real estate
**  Carry TOTAL forward to Liabilities - Real estate mortgages

Schedule D — Proprietary Interests and Other Securities

List all companies, the shares of which are not listed on a securities exchange or otherwise regularly traded, in which you hold a
beneficial interest. (Submit year-end financial statements, including profit and loss and cash flow statements, for the last two years
for each business interest in which you have an interest equal to 10 percent or more of your net worth.)

Name and Address Legal Form Percent
of Company of Company Nature of Business Ownership Current Value
$
TOTAL $
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Schedule E - Other Assets

Include retirement funds (for example, 401K, IRA, Keogh), accounts receivable, merchandise and inventory at lower of cost or
market value, machinery and equipment (less depreciation), and life insurance at its cash surrender value.

Description Basis for Valuation Current Value

$

TOTAL $
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Schedule F — Notes Payable and Other Loans

Indicate all loans or notes payable, including loans on life insurance and retirement funds (but not real estate mortgages listed in
Schedule C). Loan origination information must include the original date, loan amount, and co-makers, if any, and their percent
obligation. Small obligations may be aggregated and shown as“other,” provided that they account for no more than 20 percent of
other loans and notes payable. Indicate any debt that is contractually delinquent by an asterisk next to the current balance.

Name and Address of Creditor Description and Value of Maturity Date Current
and Loan Origination Information Collateral Balance

TOTAL $

Schedule G - Other Liabilities

Include interest and taxes due and unpaid, other debts accrued, and other liabilities.

Payable To Description Maturity Date | Current Balance
$
TOTAL $
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Cash Flow Statement*

Sources of Cash

20

20

Projected Current
Year 20

Projected Next
Year 20

Salaries, wages, commissions,
and other employment income

Rents, royalties, and
investments

Income from dividends and
interest

Income and other distributions
from partnerships

Other sources**

Total cash received

Uses of Cash

Personal living expenses
(rent, household)

Fixed obligations™**

Income taxes

Capital contributions to
partnerships

Other uses**

Total cash outlay

NET CASH FLOW (deficit) | $ $ $ $

*  Discuss any significant changes on a separate page.

** Jtemize on a separate page any items amounting to 10 percent or more of total cash received or total cash outlay.

*** Fixed obligations include debt service on all loans and any budgeted capital improvement expenditures for real
estate investments. Any loan proceeds or debt service related to this transaction should be included in
projections for other sources or uses.

14



Privacy Act Notice

The solicitation and collection of this information, including a Social Security Number, is authorized by those
statutes that require an appropriate federal banking agency to determine the competence, experience, integrity, and
financial ability of individuals proposing to serve a federally regulated financial institution in an official capacity —
that is, as a director, officer, employee, or principal shareholder. These statutes include: 12 U.S.C. § 27 (national
bank charters); 12 U.S.C. § 1464 (federal savings bank charters); 12 U.S.C. § 1815 (federal deposit insurance); 12
U.S.C. § 1817(j) (changes in control of insured depository institutions); and 12 U.S.C. § 1831(i) (agency disapproval
of directors and senior executive officers of insured depository institutions or depository institution holding
companies). The provision of requested information, including a Social Security Number, is voluntary. However,
the failure to provide any requested information may result in denial, disapproval, or delay in the processing of an
application or notice.

Depending on the manner in which an appropriate federal banking agency maintains solicited information, some or
all of that information may be subject to the Privacy Act of 1974, 5 U.S.C. § 552a. In such instances, disclosures of
covered information may be made to: (1) third parties to complete background checks; (2) financial institutions for
supervisory purposes; (3) governmental, tribal, self-regulatory, or professional organizations when information is
relevant to either a known or suspected violation of law or licensing standard or relevant and necessary to the
governmental or self-regulatory organization’s regulation or supervision of financial service providers; (4) the
Department of Justice, a court, an adjudicative body, a party in litigation, or a witness when relevant and necessary
to a legal or administrative proceeding; (5) congressional offices when the information is relevant to an inquiry
initiated on behalf of its provider; (6) an agency’s contractors or agents; and (7) other third parties when mandated or
authorized by statute.

Additionally, while certain of the solicited information is exempt from disclosure under the Freedom of Information
Act because disclosure would constitute a clearly unwarranted invasion of personal privacy, other information is not
exempt. Nonexempt information will ordinarily include the names of individuals, the financial institutions that they
propose to serve, the statutory context in which information has been provided, and prior bank-related employment
and affiliation.

CERTIFICATION

*If a joint financial statement is being submitted, both parties should complete the ““Certification.”

I understand that the appropriate regulatory agency may conduct extensive checks into my
background, experience, and related matters in conjunction with my application or filing.

I certify that the information contained in the biographical report and financial report, including
all attachments, has been carefully examined by me and is true, correct, and complete. I
acknowledge that any misrepresentation or omission of a material fact constitutes fraud in the
inducement and may subject me to legal sanctions provided by 18 U.S.C. §§ 1001 and 1007.

Signed this dayof  ,

Signature Signature*

Print or type name Print or Type name

Title (if applicable) Title (if applicable)
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