APPLICATION FOR APPROVAL OF

AMENDMENT TO ARTICLES OF INCORPORATION

TO ACCOMMODATE A REVERSE STOCK SPLIT

Superintendent of Banking

State of Iowa

200 East Grand Avenue, Suite 300

Des Moines, IA  50309-1827


The shareholders of the (Bank), (City/Town), Iowa, do hereby make application for approval of an amendment to the articles of incorporation of the said bank to accommodate a reverse stock split pursuant to the Iowa Banking Act and Chapter 490 of the Code of Iowa. Resolutions to accomplish this were adopted by the board of directors and by the affirmative vote of at least a majority of the shares entitled to vote at (the annual) (a special) meeting of the shareholders held (Date), upon notice given in accordance with Sections 524.533 and 524.1502 of the Code of Iowa. The following are enclosed:

1. Three copies with original signatures of Articles of Amendment conforming to the requirements of Section 524.1504 of the Code of Iowa.

2. Application Fee – A check made payable to the Superintendent in the amount of $2,000.

3. Check for $50 made payable to the Secretary of State for applicable fees for filing and recording of the Articles of Amendment required by Section 490.122 of the Code of Iowa.

4. Resolution of the board of directors.

5. Copy of notice of meeting given to shareholders conforming to the requirements of Sections 524.533 and 524.1502 of the Code of Iowa setting forth the resolution to be adopted.

6. Resolution adopted by shareholders or certification to the effect that the resolution as set forth in the notice of the meeting was adopted by the shareholders.

7. A copy of the Dissenters’ Rights provided the shareholders as governed by the Iowa Code beginning with Section 490.1301 and ending with Section 490.1330.

8. Signed copy of the completed application form.

	Dated
	
	
	
	
	(Title)

	
	
	
	(Title)


APPLICATION FOR REVERSE STOCK SPLIT (RSS)

Iowa Code Section 490

State of Iowa

Division of Banking

	1.
Name and Address of Bank

	

	Total voting shares authorized
	

	Total voting shares outstanding
	


	Contact Name:
	

	Address:
	

	Phone Number:
	

	E-mail Address:
	


2.
Indicate full name of each shareholder, number of shares presently held by each, number of shares to be held by each following completion of the proposed transaction, and number of remainder shares of each to be cashed out.

	Name
	Shares Presently Held
	Shares to be Held After Split
	Remainder Shares

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	TOTALS
	
	
	


3.
Indicate the terms and conditions of the RSS by attaching a copy of the Reverse Stock Split Disclosure Statement. Briefly describe the attached documents below.

	4a.
Indicate the expected purchase price(s) per remainder share of shares to be cashed out:
	


	4b.
How is it calculated?
	


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


5.
Indicate the source of funds for this transaction. Please indicate the assets to be converted to cash to fund this transaction. Attach separate schedules if necessary.

	Source of Funds
	Amount

	
	

	
	

	
	

	
	

	
	

	
	

	TOTAL
	


6a.
If any part of the funds or other consideration is to be borrowed or otherwise obtained for the purpose of executing the reverse stock split, 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
	
	


6b.
If a bank stock loan is to be obtained, please attach the following information to this application:


(1)
Pro forma statement of cash flow during the term of the bank stock loan.


(2)
Projections of bank balance sheet and income statement during the term of the bank stock loan.

7.
Provide copies of all invitations or tenders or advertisements used in making a tender offer to stockholders prior to proceeding with the reverse stock split.

8.
Discuss any plans or proposals 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 following the reverse stock split. If none, so indicate.

9.
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 following the reverse stock split. If none, so indicate.

NOTE: Please submit $2,000 application fee to the Iowa Division of Banking with the filing of this application.

ARTICLES OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION

OF

(Bank Name)


Pursuant to the provision of Section 524.1501 of the Code of Iowa, the undersigned state bank adopts the following Articles of Amendment to its Articles of Incorporation:

ARTICLE I


The name of the state bank is (Bank Name). The location of its principal place of business is (City/Town), (County), Iowa.


The effective date of its (Articles of Incorporation; Renewed, Amended and Substituted Articles of Incorporation; or Restated Articles of Incorporation — use title of document being amended) was the ______ day of ______________, ______.

ARTICLE II


The following amendment to the Articles of Incorporation was adopted by the shareholders of the state bank:

(insert amendment)
ARTICLE III


The foregoing amendment was adopted at a shareholders meeting held at (Place) on (Date). Notice was given to shareholders dated (Number) days before the meeting in the following form:

(Attach a copy of notice or describe type of notice)
ARTICLE IV


The number of shares of the state bank outstanding at the time of such adoption was (Number); and the number of shares entitled to vote thereon was (Number).

ARTICLE V


The designation and number of outstanding shares of each class entitled to vote thereon as a class were as follows:


CLASS
NUMBER OF SHARES
(If this section is not applicable, omit it and renumber divisions.)
ARTICLE VI


The number of shares voted for such amendment was (Number); and the number of shares voted against such amendment was (Number).

ARTICLE VII


The number of shares of each class entitled to vote thereon as a class voted for and against such amendment, respectively, was:


CLASS
NUMBER OF SHARES

For
Against
(If not applicable, omit.)

ARTICLE VIII


The effective date of the amendment is (effective date). [Articles may be filed up to 90 days prior to the effective date.]
	
	
	(Name of State Bank adopting the article of amendment)

	
	
	

	
	By:
	(Name — Title)

	
	
	

	
	By:
	(Name — Title)

	Dated
	
	
	


 (Signed by two duly authorized officers.)

	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.

	
	

	
	Notary Public in and for said county and state


RESOLUTION OF BOARD OF DIRECTORS

TO AMEND ARTICLES OF INCORPORATION


Resolved that the board of directors of (Bank Name) submit to (an annual) (a special) meeting of the shareholders of the state bank to be held on (Date), a resolution for an amendment to the articles of incorporation of the state bank as follows:


Resolved, that the shareholders of (Bank Name) adopt articles of amendment to the articles of incorporation as follows:


(See Subsection 2 of Section 524.1502 of the Code of Iowa for the method of presentation of amendment.)


The (Title) and (Title) of the state bank are authorized to sign the Articles of Amendment to the Articles of Incorporation.


The notice to shareholders of (an annual) (a special) meeting to consider the resolution shall contain or be accompanied by a copy of the foregoing resolution.

	Board of Directors

	
	Chairman

	
	Secretary


	Dated
	


NOTICE TO SHAREHOLDERS

OF

(Bank)
(City/Town), Iowa


You are notified that the annual meeting of the shareholders of (Bank), (City/Town), Iowa, will be held at (Place) on (Weekday), the _____ day of ____________, _____, at (Time).


In addition to the usual business to come before this meeting, the following resolution will be considered to amend the articles of incorporation of the bank to:


Resolved that the shareholders of (Bank) adopt articles of amendment to the articles of incorporation of bank deleting (name appropriate Article/Section) providing as follows:


And substituting therefor the following:


The (Title) and (Title) of the bank are authorized to sign the articles of amendment to the articles of incorporation.


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

	Dated
	
	
	

	
	
	
	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.]

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 to amend the articles of incorporation of the bank to (state purpose of meeting):


Resolved that the shareholders of (Bank) adopt articles of amendment to the articles of incorporation of bank deleting (name appropriate Article/Section) providing as follows:


And substituting therefor the following:


The (Title) and (Title) of the bank are authorized to sign the articles of amendment to the articles of incorporation.


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

	Dated
	
	
	

	
	
	
	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.]

PROXY

Know all Men by These Presents, that


I, the undersigned shareholder of (Bank Name) do hereby appoint (Name) my true and lawful attorney with power of substitution for me and in my name to vote at the meeting of the shareholders of (Bank Name) to be held at (Place) on (Date), or any adjournment thereof, with all the powers I should possess if personally present, (except [if limited, here state]) and hereby revoke all previous proxies.

	Dated
	
	
	
	
	Signature

	
	
	
	Print Name


(If signed by attorney-in-fact, attach copy of appointment.)

RESOLUTION OF SHAREHOLDERS

AMENDMENT OF ARTICLES OF INCORPORATION


Resolved, that the shareholders of (Bank) adopt articles of amendment to its articles of incorporation as follows:


(See Subsection 2 of Section 524.1502 of the Code of Iowa for method of presentation of amendment.)


The (Title) and (Title) of the state bank are authorized to sign the amendment to the articles of incorporation.


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


(If there are several classes, show vote for each class. See also Section 524.1503 of the Code of Iowa for limitations.)


Adopted (Date)
	Shareholders Meeting

	
	Chairman

	
	Secretary


Application for Reverse Stock Split
– 2 –
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