INFORMATION AND INSTRUCTIONS

APPLICATION FOR CHANGE IN CONTROL/CHANGE IN OWNERSHIP
State of Iowa

Division of Banking

General Information

Please contact the bank’s Bank Analyst prior to submission of any completed application. Direct any questions to the Analyst at (515) 281-4014.

All sections of the application should be completed. If a section of the application is not applicable, please note as N/A.

If the space provided for certain information is insufficient, schedules and/or exhibits may be attached to the application. Any schedules, exhibits, or attachments should be on the same size paper as the application.

A copy of any application filed with a federal regulator should also be provided to the Superintendent. The Federal application form can be used in lieu of the state application form.

You are encouraged to consult with your attorney regarding this application and to have an attorney draft or review the applicable legal documents.

Filing Instructions

Please provide one executed copy of the completed application to:


Superintendent of Banking


200 East Grand Avenue, Suite 300


Des Moines, IA  50309-1827

All correspondence will be sent to the Contact Person listed on the application.

Application Fee

A check in the appropriate amount payable to the Superintendent of Banking must accompany the application.

Change in Control – $1,500.  Iowa Code 524.544 and IAC 187-2.6 – Involves acquisition or change in ownership whereby 50 percent or more of the stock of a bank will be owned/controlled, directly or indirectly, by an individual or entity. Control is defined in Iowa Code 524.103(18). 

Change in Ownership – $1,000.  Section 225.41 of Federal Reserve Regulation Y – Generally involves an increase in ownership or control by an individual or entity of more than 25 percent, but can be 10 percent if a “rebuttable presumption of control.”   Iowa Code Section 524.1804 – Involves acquisition of a state bank by a bank holding company.

Application fee will be refunded if the application is not accepted. After the application is accepted, the fees are not refundable.

Public Disclosure of Information

The Superintendent may treat all information submitted with this application as public information unless the applicant properly requests that information be treated as confidential at the time of submitting the application. The Superintendent’s release of information is governed by Iowa Code chapters 22 and 524 and 187 Iowa Administrative Code chapter 7. The Superintendent will copy public records as required to comply with the public records laws.

 

Any request for confidential treatment of information must be included in a cover letter submitted with the application. In addition, the applicant must enumerate the specific grounds in Iowa Code chapter 22 or other applicable law which support treatment of the material as confidential.

 

Each page of the application upon which confidential information appears must be conspicuously marked as containing confidential information. Applicants may not identify the entire application as confidential.

If the applicant designates any portion of the application as confidential, the applicant must submit one unbound “public” copy of the application from which the confidential information has been excised when it submits its application. The public copy must be clearly marked as “Public Copy – Excludes Confidential Information” and will be made available for public inspection and copying in accordance with the Division’s fee schedule. The confidential material must be excised from the public copy in such a way as to allow the public to determine the general nature of the material removed.

 

The Superintendent will treat the information marked confidential as confidential information if the Superintendent or a court of competent jurisdiction determines the information is entitled to confidential treatment under Iowa Code chapter 22 or other applicable law. The Superintendent reserves the right to release information designated as confidential if the Superintendent determines there is no legal basis to withhold the information from public inspection.

 

It is the applicant’s responsibility to identify and properly excise the information it believes to be confidential from the public copy. The applicant’s failure to request confidential treatment of material or failure to provide a public copy with the confidential information excised will be deemed by the Superintendent as a waiver of any right to confidentiality which the applicant may have had and shall relieve the Superintendent from any responsibility if the information is viewed by the public or a competitor.

Publication Requirements

No publication notices are required.

CHANGE OF CONTROL APPLICATION

Iowa Code Section 524.544

	1.
Name and Address of Bank or Bank Holding Company

	

	Total voting shares authorized
	

	Total voting shares outstanding
	

	Shares involved in this transaction
	


	Contact Name:
	

	Address:
	

	Phone Number:
	

	E-mail Address:
	


2. Indicate full name of each seller or transferor, number of shares presently held by each, number of shares to be sold or transferred by each, and number of shares to be held by each following completion of the proposed transaction.

	Name
	Shares Presently Held
	Shares to be Sold or Transferred
	Shares to be Held Following Completion of the Proposed Transaction

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	TOTALS
	
	
	

	Percent of Outstanding Shares
	
	
	


3. Indicate full name of each acquiring party or transferee, number of shares presently held by each, number of shares to be purchased or transferred to each, and number of shares to be held by each following completion of the proposed transaction. Indicate names of beneficial owners if shares are to be registered in another name.

	Name
	Shares Presently Held
	Shares to be Sold or Transferred
	Shares to be Held Following Completion of the Proposed Transaction

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	TOTALS
	
	
	

	Percent of Outstanding Shares
	
	
	


	4a.
Indicate the purchase price(s) per share of shares to be acquired:
	


	4b.
Indicate the total purchase price for the entire proposed transaction:
	


5. Indicate the terms and conditions of proposed acquisition and the manner in which acquisition is to be made. Please attach copies of all pertinent purchase and sale agreements and related documents. Briefly describe the attached documents below.

6. Provide a copy of a recent financial statement of the purchaser(s) and a résumé of their past experience and affiliations.

6a.
Indicate the identity, source, and amount of funds or other consideration to be used by each acquiring party. Please indicate the assets the purchaser(s) propose to convert to cash to make the initial equity payment. Attach separate schedules if necessary.

	Name of Acquiring Party
	Total Purchase Price
	Source of Funds

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	TOTAL
	
	


6b.
If personal borrowings are to be incurred, indicate sources of funds for debt service. Detail the extent to which the acquiring parties intend to rely on salaries, dividends, fees, etc., from the bank or bank holding company being acquired.

7a.
If any part of the funds or other consideration is to be borrowed or otherwise obtained for the purpose of making the acquisition, indicate collateral to be pledged and terms of the transactions, including interest rates, amortization requirements, guarantors, endorsers, and any other arrangements, agreements, and understandings between and among the parties. Attach copies of any loan commitments obtained from lenders in connection with the proposed acquisition.

	Name of Borrower
	Loan Amount
	Name and Address of Lender
	Collateral and Terms of Loan

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	TOTAL FINANCING
	
	


7b.
If a bank stock loan is to be obtained, please attach the following information to this application:

(a) Pro forma statement of purchaser’s(s’) cash flow during the term of the bank stock loan.

(b) Projections of acquired bank balance sheet and income statement during the term of the bank stock loan.

8. Identify any person employed, retained, or to be compensated by the acquiring party, or by any person on his/ her behalf to make solicitations or recommendations to stockholders for the purpose of assisting in the acquisition and a brief description of the terms of such employment, retainer, or arrangement for compensation.

9. Provide copies of all invitations or tenders or advertisements used in making a tender offer to stockholders. Briefly describe the attached documents below.

10. If any of the acquiring parties hold any position (director, officer, employee, etc.) in any depository institution or depository institution holding company other than the bank being acquired, or if any of the acquiring parties own or control, directly or indirectly, 10 percent or more of the outstanding voting shares of any other depository institution or depository institution holding company, complete the following schedule. Indicate names of beneficial owners if shares are registered in another name. If not applicable, so indicate.

	Name of Acquiring Party
	Name and Address of Other Depository Institution or Depository Institution Holding Company
	Relationship (Officer, Stockholder, etc.)
	Percent Ownership of Other Depository Institution or Depository Holding Company

	
	
	
	

	
	
	
	

	
	
	
	


11. Discuss any plans or proposals the acquiring party may have to liquidate the bank, to sell its assets, or to merge it with any company, to establish a bank holding company, or to make any other major change in its corporate structure. If none, so indicate.

12. Provide a list of proposed Board of Directors and senior officer. Provide details of any anticipated resignations or terminations of existing management or directors and details of any major changes with respect to bank policies.

13. List any other notice pursuant to the Change in Bank Control Act filed by any acquiring party named herein involving any other bank or bank holding company which is presently pending before the FDIC or any other federal bank regulatory agency. Indicate the name of the acquiring party, the name and address of the bank or bank holding company, where filed, and the date accepted for filing. If not applicable, so indicate.

NOTE: Please submit $1,500 application fee to the Iowa Division of Banking with the filing of this application.
The applicant hereby acknowledges that it has read the explanation about public disclosure of information contained in the application instructions and that it understands that the information submitted with the application will be treated as public information unless the applicant has requested confidential treatment of material in the application and submitted a “public” copy of the application from which the confidential information has been excised.

The undersigned hereby certify that the statements contained in this Application are true to their best knowledge and belief.

	Dated:
	
	
	Signed:
	


Application for Change of Control
– 1 –
(January 2010)

