STATE OF IOWA

DIVISION OF BANKING

MERGER INSTRUCTIONS

1. All parties prepare and agree on the plan of merger. Iowa Code 524.1402(1). (See Plan of Merger.)

2. The board of directors of each party approve the plan by a majority vote and resolve to submit the plan to the shareholders. Iowa Code 524.1402(2), Iowa Code 490.1103. (See Resolution of Directors.)

3. The shareholders of each entity are given notice, with copies of the plan, of a special meeting to vote on the plan. Notice to be given no less than ten days prior to meeting. Iowa Code 490.1103. Rights of dissenting shareholders should also be set forth in the notice. Iowa Code Chapter 490, Division XIII, and Iowa Code 524.1406. (See sample notice to shareholders.)
4. Shareholders of each entity adopt plan of merger. (See Resolution of Shareholders.)

5. Application is made to the Superintendent of Banking for approval of the merger. Iowa Code 524.1402(3). (See Application for Approval of a Merger form.)

6. Application fee — A check made payable to the Superintendent in the appropriate amount must accompany the application: merger of two banks — $3,000 plus $100 per office; merger of more than two banks (for each additional bank) — $1,500 plus $100 per office. Fees will be refunded if application is not accepted. Fees are nonrefundable after application is accepted.

7. Submit appropriate application to establish bank offices. If more than one bank office is to be established, only one application is required with a schedule of the additional locations attached.

8. Three copies with original signatures of the Articles of Merger with Plan of Merger attached for filing and recording are submitted to the Superintendent. Enclose a check made payable to the Secretary of State in the amount of $50 for filing fees. Iowa Code 524.1402(3) and Iowa Code 490.122. (See sample Articles of Merger.)

9. Publication requirements — The parties publish the public notice of the proposed transaction once within 30 days of acceptance in a newspaper of general circulation in each community where there is a principal place of business. Furnish proof of publication within 14 days to the Superintendent. Interested persons may submit written comments or request a hearing within 30 days of the publication. Iowa Code 524.1402(4-6).

10. Modifications of the original plan, if any, are made as outlined in Iowa Code 524.1402(3)(c).

11. If a public hearing is to be held in connection with the application, the Superintendent sets the hearing date and provides notice to interested parties.

12. The Superintendent notifies the applicants of his/her approval or denial and prepares the order.

13. The Superintendent holds the file until required approval by the appropriate federal agency is received. If denied by the federal agency, the Superintendent rescinds his approval for that reason. Iowa Code 524.1404.

14. The applicant shall notify the Superintendent of the effective date of the merger. The Superintendent will then deliver the Articles of Merger with his approval affixed thereto to the Secretary of State and notify the parties to the plan. Articles can be filed with the Secretary of State up to 90 days prior to the effective date. 
15. The Secretary of State files and records the Articles of Merger in his office, returns one copy to the Superintendent. Iowa Code 524.1404.

16. If the transaction is a merger of a holding company into a state bank, the following additional information must be submitted: (a) executed “Affidavit and Agreement of Indemnity,” (b) current holding company statement, and (c) statement describing any other activities, subsidiaries, or liabilities of the holding company.

General Information

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

The applicant should contact its primary federal regulatory authority to determine any federal requirements for the application.

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

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.

Filing Instructions

Completed documentation on application should be sent 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.

PLAN OF MERGER

A plan of merger may cover the following points:

1. Names of the banks, associations, or corporations which are parties, identifying the resulting state bank.

2. Any preliminary agreement reached between the parties to the merger.

3. The rights of the shareholders of each of the parties and the rights of dissenting shareholders to the plan.

4. The method, terms, and conditions of the merger, including, for example:

a. The number of shares to be exchanged and the method by which the exchange is to be accomplished.

b. Fractional shares and how they are to be handled.

c. Directors and officers of the resulting state bank and their addresses.

d. Conduct of business during pendency of the merger application.

e. Need for amendment to the articles covering location, increase in capital, and related matters.

f. The effective date.

g. Pro-forma balance sheet of resulting state bank.

h. Disposition of excess realty and personalty.

i. Any adjustment to pension and deferred payment plans.

j. Tax aspects.

k. Closing out the corporate existence of the disappearing bank, association, or corporation.

l. Location of principal office and any bank offices.

m. Method of disposition of shares acquired from dissenting shareholders.

n. Such other provisions with respect to the proposed merger which are deemed necessary or desirable.

RESOLUTION OF DIRECTORS

MERGER INTO STATE BANK


Resolved, that the board of directors of the (Bank) (Association) (Corporation) do hereby adopt the plan of merger which is set forth as attached for the merger of (Bank) (Association) (Corporation) with and into (Bank), with (Bank) being the resulting state bank.


It is further resolved that a special meeting of the shareholders be called on (Date), and the notice for the meeting shall contain the following resolution to be presented and be accompanied by a copy of the plan:


Resolved, that the shareholders of (Bank) (Association) (Corporation) do hereby adopt the plan of merger and direct the directors and officers of said (Bank) (Association) (Corporation) to make application to the Superintendent of Banking for approval of the plan to merge with (Bank), with (Bank) being the resulting state bank.


Upon approval by the Superintendent of Banking, the officers and directors are directed to proceed to carry out the plan of merger.


The (Title) and (Title) are authorized to prepare and sign the appropriate documents.

Adopted ​​​​​​​__________, 20___



(Bank) (Association) (Corporation)
	
	Chairman

	
	Secretary


NOTICE TO SHAREHOLDERS

OF THE

(Bank)

(City/Town), Iowa
You are notified that a special meeting of the shareholders of (Bank), (City/Town), Iowa, will be held at (Place) on (Weekday), the _______day of ________________, ______, at (Time).


The meeting is called for the purpose of considering the following resolution:


(Insert Resolution)

You may cast your vote, either in person or by proxy, equal to the number of shares registered in your name on (Date).

	Date
	
	Signature and Title of Individual(s) entitled to issue call


[Notice shall be delivered not less than 10 nor more than 60 days before the date of the meeting. For further guidance, see Iowa Code Section 524.533.]

(This form is for use if amendment is approved at special shareholders’ meeting.)

RESOLUTION OF SHAREHOLDERS

MERGER INTO STATE BANK


Resolved, that the shareholders of the (Bank) (Association) (Corporation) do hereby adopt the plan of merger and direct the directors and officers of said (Bank) (Association) (Corporation) to make application to the Superintendent of Banking for approval of the plan of merger, with (Bank) being the resulting state bank.


Upon approval by the Superintendent of Banking, the officers and directors are directed to carry out the plan of merger. The (Title) and (Title) are authorized to prepare and sign the appropriate documents.


On the question of adoption of the resolution, “Yes” votes were cast by (Number of shares) shares. “No” votes were cast by (Number of shares) shares. A total of (Number of shares) shares were entitled to vote at the meeting.


(If there is more than one class of shares entitled to vote on the resolution, designate each class, the number of shares entitled to vote on the resolution, and the votes for and against the resolution.)

Adopted ​​​​​​​__________, 20___



(Bank) (Association) (Corporation)
	
	Chairman

	
	Secretary


APPLICATION FOR APPROVAL OF A MERGER WITH

A RESULTING STATE BANK

Superintendent of Banking

200 East Grand Avenue, Suite 300

Des Moines, IA  50309-1827


The following parties to a plan of merger, (Bank) (Association) (Corporation) and (Bank), of which (Bank) is to be the resulting state bank, by their officers, whose names are signed below, make application for approval of the plan of merger and the articles of merger. The principal place of business of the resulting state bank will be (City), Iowa.


The following are attached to this application:

1. Application fee in the appropriate amount made payable to the Superintendent of Banking.

2. Three copies with original signatures of the proposed articles of merger with Plan of Merger attached.

3. Copies of the resolutions adopted by the board of directors of all entities.

4. Copies of the notices to shareholders of all entities.

5. Resolution of shareholders of all entities.

6. A $50 check made payable to the Secretary of State, as specified in Section 490.122 of the Code of Iowa, for the filing and recording of the articles of merger.

7. Pro-forma financial statements showing the condition of the proposed merged bank.

8. A narrative statement describing the reasons why the proposed merger is in the public interest and why the convenience and needs of the communities will be served.

9. Appropriate application to establish bank offices for non-surviving state bank.


10.
Other documentation supporting the plan of merger.

11.
Copy of the federal merger application.


Publication of the notice of the proposed merger as required by Iowa Code 524.1402(4) will be completed and forwarded to the Superintendent within 14 days of publication.

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.

Adopted ​​​​​​​__________, 20___



(Bank) (Association) (Corporation)
	
	(Title)

	
	(Title)


Adopted ​​​​​​​__________, 20___



(Bank Name)
	
	(Title)

	
	(Title)


ARTICLES OF MERGER

ARTICLE I


Pursuant to Iowa Code Sections 524.1401 and 524.1402, (Bank) (Association) (Corporation) is hereby merged with and into (Bank), with (Bank) being the resulting state bank.

ARTICLE II


The location and post office address of the principal place of business of (Bank) (Association) (Corporation) is (Address, City, County), Iowa. The location and post office address of the principal place of business of (Bank) is (Address, City, County), Iowa.


The location and post office address of the office(s) maintained by (Bank) (Association) (Corporation) are as follows:


The location and post office address of the office(s) maintained by (Bank) are as follows:


The location and post office address of the principal place of business of the resulting state bank is (Address, City, County), Iowa. The resulting state bank will maintain offices at the following locations: (Street Address, City).

ARTICLE III


The plan of merger was submitted to the shareholders of (Bank) (Association) (Corporation) at a meeting held on (Date) at (Place of Meeting). There were (Number of shares) shares entitled to be voted at the meeting. (Number of shares) were voted in favor of the Plan of Merger and (Number of shares) shares were voted against the Plan of Merger.


The plan of merger was submitted to the shareholders of (Bank) (Association) (Corporation) at a meeting held on (Date) at (Place of Meeting). There were (Number of shares) shares entitled to be voted at the meeting. (Number of shares) were voted in favor of the Plan of Merger and (Number of shares) shares were voted against the Plan of Merger.

ARTICLE IV


The number of directors constituting the Board of Directors of the Resulting Bank shall be (Number), who shall serve as directors until the next annual meeting of the shareholders or until their successors are elected and qualified. The names and addresses of the individuals who shall serve as directors are as follows:

	Name
	Address

	
	

	
	

	
	

	
	


ARTICLE V


The Articles of Incorporation of (Bank) shall continue in full force and effect as the Articles of Incorporation of the resulting state bank, except that the Articles of Incorporation of (Bank) shall be amended as follows:


[Insert amendment(s)]

ARTICLE VI


The Plan of Merger is attached hereto as Exhibit A.

ARTICLE VII


The effective date of the merger is (Effective date).  [Articles can be filed up to 90 days prior to the effective date.]

The foregoing statements are verified by each party to the merger and the resulting state bank.

Dated ​​​​​​​__________, 20___



(Bank) (Association) (Corporation)
	By:
	Name — Title

	By:
	Name — Title


Dated ​​​​​​​__________, 20___



(Resulting State Bank)
	By:
	Name — Title

	By:
	Name — Title


(Complete notarization once for each corporation.)
	State of Iowa
	
	)
	

	
	
	)
	SS

	County of 
	
	)
	



On this _________ day of _______________, 20____, before me, a Notary Public in and for the State of Iowa, personally appeared (Name) and (Name), to me personally known, who, being by me duly sworn, did say that they are the (Title) and (Title), respectively, of the corporation executing the within and foregoing instrument; that (the seal affixed thereto is the seal of the corporation or the corporation has no seal); that said instrument was signed (and sealed) on behalf of the corporation by the authority of its Board of Directors; and that  (Name) and (Name), as officers, acknowledged the execution of said instrument to be the voluntary act and deed of the corporation, by it and by them voluntarily executed.
	SEAL
	

	
	Notary Public in and for said county and state



	State of Iowa
	
	)
	

	
	
	)
	SS

	County of 
	
	)
	



On this _________ day of _______________, 20____, before me, a Notary Public in and for the State of Iowa, personally appeared (Name) and (Name), to me personally known, who, being by me duly sworn, did say that they are the (Title) and (Title), respectively, of the corporation executing the within and foregoing instrument; that (the seal affixed thereto is the seal of the corporation or the corporation has no seal); that said instrument was signed (and sealed) on behalf of the corporation by the authority of its Board of Directors; and that  (Name) and (Name), as officers, acknowledged the execution of said instrument to be the voluntary act and deed of the corporation, by it and by them voluntarily executed.

	SEAL
	

	
	Notary Public in and for said county and state


PUBLIC NOTICE

NOTICE OF PROPOSED MERGER


The undersigned officers of the (Name of Bank, Association, or Corporation) and the (Name of Bank) have filed with the Superintendent of Banking of the State of Iowa an application for approval of a plan of merger, with (Name of Bank) becoming the resulting state bank. The principal place of business of the resulting state bank will be located in and its post office address will be as follows:


The (resulting state bank or Name of Bank) will have offices with the following locations and post office addresses:


The merger is proposed for the following purpose or purposes:


The application was accepted for processing on (date).


You are hereby notified that any interested person may submit written comments and information to the Superintendent concerning the application within 30 days after publication of this notice.


You are hereby notified that any interested person may submit a written request of the Superintendent for a hearing on the application within 30 days after publication of this notice. The request shall state the nature of the issues or facts to be presented and the reasons why written submissions would be insufficient to make an adequate presentation to the Superintendent.


Comments and/or request for a hearing shall be addressed to: Superintendent of Banking, 200 East Grand Avenue, Suite 300, Des Moines, Iowa, 50309.


This notice is published pursuant to Iowa Code 524.1402(4).

	Bank/Association/Corporation
	
	Bank

	Name/Title
	
	Name/Title

	Name/Title
	
	Name/Title


AFFIDAVIT AND AGREEMENT OF INDEMNITY

	STATE OF IOWA
	)
	

	
	
	)
	ss

	COUNTY OF
	
	)
	


For and on behalf of (HC Name), (HC Town, State), I, (Name), (Title), of (Company Name), being duly sworn, depose and state that:

1. (HC Name) is not aware of any existing liabilities of (Company Name) that have not been adequately provided for and is not aware of any contingent liabilities of (Company Name).

2. (HC Name) shall indemnify its subsidiary, (Name and Location of Subsidiary), and hold it harmless from and against any and all damages, losses, obligations, liabilities, claims, encumbrances, deficiencies, costs and expenses, including, without limitation, reasonable attorney’s fees and other costs and expenses incident to any and all liabilities that may have arisen from the operation of (Company Name) or in respect of any transactions related to (Company Name).

This Affidavit is being made at the request of the Superintendent of Banking and is given in consideration of the agreement of (Name of Subsidiary) to participate in a merger transaction where by (Company Name) will be merged with and into (Name of Subsidiary).

The foregoing statements are true and correct to the best of the knowledge, information, and belief of (HC Name) and its officers and directors.

	(HC NAME)
	

	By:
	
	
	

	
	(Title)
	
	Date


	STATE OF IOWA
	)
	

	
	
	)
	ss

	COUNTY OF
	
	)
	


On this _______ day of _______________, 20___, before me, the undersigned, a Notary Public in and for the State of Iowa, personally appeared (Name), to me personally known, who, being by me duly sworn, did say that he is the (Title) of the corporation executing the foregoing instrument; that the instrument was signed on behalf of the corporation by authority of its Board of Directors; that (Name), as such officer, acknowledged the execution of the instrument to be the voluntary act and deed of the corporation, by it and by him voluntarily executed.

	SEAL
	Notary Public in and for the State of Iowa


Effective01/01/10

