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DEPARTMENT OF THE TREASURY 

ComptroHer of the Currency 

[12CFRPertll] 

SECURITIES ACT DISCLOSURE RULES 

Notice of Proposed Ruiemeking 

Notice l8 hereby given that the Comp¬ 
troller of the Currency pursuant to sec¬ 
tion 12(i) of the Securities Exchange Act 
of 1934, as amended (15 USC 781(1)), pro¬ 
poses to revise Part 11 of Title 12 of the 
Code of Federal Regulations. 

On October 28. 1974, the President 
sismed into law the Depository Institu¬ 
tions Amendments of 1974 (Pub. L. 93- 
495). Subsection 105(b) of that law 
amends Section 12(1) of the Securities 
Exchange Act of 1934 (“the Act"). 

As amended, section 12(1) of the Act 
requires that the Comptroller of the 
Currency 

• • • shall issue substsntlslly slmllsr reg¬ 

ulations to regulations and rules issued by 
the (Securities and Xzchange] CkammiaBton 

under Sections 12, 1$. 14(a), 14(e), 14(d), 

14(f), and 16, xinless Itiey [he] flnd(e] that 

implementation of substantially similar reg¬ 

ulations with respect to insured banks and 

Insured institutions are not necessary tx ap¬ 
propriate in the ptU^Uc interest or for pro¬ 

tection of investors, and public such find¬ 

ings, and the detaUed reasons therefor, in the 

Panaasi. Brasm. 
Such regulations of the above-named 

sgnmies (Comptroller of the Currency], or 
the reasons for faUure to publish such sub- 

stantislly similar regulations to those of the 

(Securities and Exchange] Commission, shall 
be published in the Fedbul Bcgisteb within 

lao days of the date of enactment of this 
subsection, and. thereafter, within 60 days of 

any changes made by the (Securitlee and Ex¬ 
change] Commission in its relevant regtUa- 
tk>ns and rules.” (Bracketed language 

added). 

Accordingly, the Comptroller of the 
Currency hereby publishes fcnr comment 
proposed revised Securities Act Disclo¬ 
sure Rules, 12 CFR Part 11. 

Dbscsiftioh of Proposed Revised Part 11 

The proposed revised Part 11, renamed 
Securities Exchange Act Disclosure 
Rules, ctmtains several amendmoits to 
the currmt Part 11 which will make it, 
with two major exceptions, substantially 
similar to the comparable SEC regula¬ 
tions. The more significant changes in¬ 
clude additkmal information in anmial 
reports to the Comptroller and to share¬ 
holders. inclusion of price and stock op¬ 
tion informaticm on ownership r^>orts 
required to be filed by directors, officers 
and shsu^holders owidng in excess of 10 
percent of the outstanding stock, expan¬ 
sion of the quarterly financial report, in¬ 
clusion of additional circumstances 
which would require that a current re¬ 
port be filed, and revision of the regula- 
ti<xi govern!^ pr(^)oeals of security hold¬ 
ers in proxy soliciting materiaL 

The proposed revised Part 11 has been 
prepared by viewing the particular facts 
and circumstances surroxmding naticmal 
banks as a class, the regulations promul¬ 
gated by the C(xnmissi<m, and the pro¬ 
visions of the Act (sections 12 (a), (c), 
(d). (f). (h) and (1). 13 (a), (b). (c) 
and (d), and 14 (a), (c) and (d)) which 
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state clearly that the responsible agency 
shall have considerable flexibility in 
making rules and regulations. TTie 
Comptroller bdleves that the proposed 
amendments to existing reguUdtons are 
appropriate in the inffiUc interest and 
for the protection of investors. 

Differences Between Proposed Revised 

Part 11 and Relevant Commission 

Regitlations 

The proposed revised Part 11 has been 
carefully amended to be substantially 
similar to relevant regulations promul¬ 
gated by the Commission with certain 
exceptions. The exceptions are discussed 
below, together with the reasons for such 
exceptions. 

1. certification of financial 

statements 

The Commission generally requires 
that the year-end financial statements 
contained in reports to the Commission 
and shar^olders be certified by inde¬ 
pendent certified public accountants. 
The C(Hnptroller’s regulations in their 
present form do not have a substantially 
similar general requirement, and the 
proposed revised Part 11 contains no 
amendment in this respect. The factcne 
contributing to the determination not to 
propose a general certification requlie- 
moit included the examination and 
supervision of national banks by the 
Comptroller, the nunAer and size of the 
national banks subject to Part 11, the 
nature of the trading market for their 
securities, the costs involved, current 
practices of the subject banks, and the 
fiexibility of the present regulatitms. 

National banks are subject to exten¬ 
sive supervisicm by the Comptroller. 
Under the national bank regulatory 
framework, the Comptroller’s approval 
is required prior to numerous bank ac¬ 
tivities and corporate practices, and the 
Comptroller’s highly trained and ex¬ 
perienced representatives examine each 
naticmal bank at least three times each 
two years. These examinations, which 
are conducted on a surprise basis by cm- 
slte visitation, involve an In-deptti 
analysis smd review of all aspects of each 
national bank, including loan portfol^. 
Investments, dlrec^rs’ and officers’ abll- 
ties and activities, the soimdness of 
investment and credit policies, the ade¬ 
quacy of internal recxird-keeping, finan¬ 
cial statem^ts and accounting policies, 
truth in lending, liciuidlty. transactions 
with affiliates, secmdty measures, trust 
activity and compliance with other iqi- 
plicable statutes and regulations. The 
examiners, and often their supervisory 
personnel in the Comptroller’s office, dis¬ 
cuss each report of examination with 
bank management upcm the conclusion 
of an examination. 

Of the approximately 4,600 national 
banks, slightly less than 350 are subject 
to Part 11. The number has been decreas¬ 
ing as the number and size of bank hold¬ 
ing companies has expanded. Generally, 
those banks subject to Part 11 are not 
the larger national banks. Very few of 
than have total resources in excess of 
$500 million, and the vast majority have 
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total resources below $250 million. The 
naticmal banks subject to Part 11, for 
the most part, have relatively few share¬ 
holders, are very often controlled by In- 
sidox, and have limited trading in their 
shares. Not one of these 350 national 
banks has equity securities registered on 
a national securities exchange and only 
a handful are included in the NASDAQ 
indices. Individuals or directors and of¬ 
ficers as a group own in excess of 10 per¬ 
cent of the outstanding stock in a sig¬ 
nificant majority of these banks, smd a 
large majority of the banks have less 
than 1,500 shareholders. Viewed as a 
class, the securities of national banks 
subject to Part 11 have limited public 
Interest. 

In this context, the costs to be incurred 
in obtaining certification become more 
significant. It is expected that certifica¬ 
tion costs would represent approximately 
1 percent of net income for a national 
bank with $200 million in assets smd good 
earnings, and a larger percentage for 
smaller national banks. 

Currently, approximately one-third of 
the national banks subject to Part 11 
have voluntarily presented certified fl- 
ntmclal statements, and this percentage 
is somewhat higher for the Isurger of 
these bsmks. The Comptroller’s axisting 
regulations concerning certification are 
contained in 12 CTR ll.2(dd) and 11.7 
(b). These regulations provide that the 
Comptroller may require any T>A.tinr><u 
bank subject to Part 11 to present certi¬ 
fied financial statements. 

In light of the above factors, it does 
not appear necessary or appropriate in 
the public Interest and for the protection 
of Investors to amend the exiKting regu¬ 
lations with respect to certification. Com¬ 
ments are specifically solicited from in¬ 
terested persons, however, as to whether 
the Comptroller should establl^ a policy 
under the existing regulations requiring 
certification of financial statements for 
all national banks subject to Part 11 or 
for sub-groups of such banks, grouped 
by size, number of shareholders, amount 
of trading in securities, or otherwise. 

2. “lines or business’’ disclosure 

The Commission requires that disclo¬ 
sure be made in registration statements 
and aimual reports of the contri¬ 
butions to revenues and Income oi ma¬ 
terial lines of business and contributions 
to revenues of material classes of similar 
products or services in which a company 
has engaged in the last five yeaxs. The 
Comptroller’s regulations in their pres¬ 
ent fmm do not have a substantially 
similar requirement, and the proposed 
revised Part 11 contains no amendment 
in this respect. 

National banks are primarily Involved 
in a single line of business, ccmunerclal 
banking. In fact, under the national 
banking laws, national banks may 
engage only in the business of 
banking and activities incidental there¬ 
to. In addition, the breakdown of 
items of operating income in Income 
statements required in the current and 
proposed Comptroller’s regulations en¬ 
ables investors to obtain Information 
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wMh respect to the sources of revenues 
by bonk activity. 

Thus, it does not appear necessary or 
appropriate in the public Interest and for 
the protectloQ of Investors to amend the 
existing regulations with respect to 
**llnes of business.** 

3. mSCXLLAiraOVS MATTXBS 

In some respects the proposed revised 
Part 11 does not ccmtain provisions 
which appear In Commission regulations 
under the same sections of the Act be¬ 
cause of obvious InapplicaMllty. For ex¬ 
ample, the Comptroller’s iMuposed regu¬ 
lation does not Include rules with respect 
to transactions by brokers and dealers 
on national seciuitles exchanges, specif¬ 
ic classes of Issuers of securities other 
than national banks, activities in which 
a national bank may not engage, fees to 
be paid upon the filing M documents, 
**grandfather” exemptions, effective 
dates of certain regulations, unnecessary 
forms, and othw Items, forms, dis¬ 
closures, and regulations which are In¬ 
applicable to natimral banks or their 
securities. 

Comments 

All Interested parties are invited to 
submit commovts In writing to Robert 
Bloom, Chief Counsel, Office of the 
Oomptrc^ler of the Currency, Washing¬ 
ton, D.C. 20219, to be received not later 
than April 28, 1975. Such comment ma¬ 
terial will be made available to the pub¬ 
lic for Inspection and copying upon re¬ 
quest except as provided In I 4.16(a) of 
the ComptixiUer’s rules concerning avail¬ 
ability of infonnaUon. 

Proposed Revised Part 11 

The proposed revised Part 11 reads as 
follows: 

PART 11—SECURITIES EXCHANGE 
ACT DISCLOSURE RULES 

11.1 
11.3 
11.3 

11.4 
11.5 

11.6 

11.7 

11.41 

11.42 

11.43 

11.44 

11.46 

11.46 

Bbodiations 

Scop9 of part. 
DeflnlUoxu. 
In^>ectlon and publication of In¬ 

formation filed under the Act. 
ReglBtratton etatements and reports. 
Proxies, proxf atatementa, and atate- 

ments where management doea not 
solicit proKies. 

"Inaidera' ** aecurltlee transactions 
and reports under section 16 of the 
Act. 

Form and content of financial state¬ 
ments. 

Forms 
F(Hm for reglatratlon of securities of 

a bank pursuant to section 13(b) 
or section 12(g) of the Securities 
Kzchange Act of 1934 (Form F-1). 

Form for annual report of banJc 
(FcHin F-2). 

Form for current report of bank 
(Form F-S). 

Form for quarterly report of bank 
(Form F-4). 

Form for amendment to registration 
statement or periodic report of 
bank (F(M*mF-20). 

Form for registration of additional 
class of securities of a pur¬ 
suant to section 12(b) or section 
12(g) of the Securities Exchange 
Act of 1634 (Form F-10). 

S^c 
11.47 Form for statement to be filed pur¬ 

suant to 111.4(g)(2) or lllA(f) 
of Part 11 (FormF-11). 

IIAI Form for proxy statement or state¬ 
ment where management doee not 
solicit proxies (Form F-8). 

11.52 Form for statement in eleetl<Ki con¬ 
tests (Form F-6). 

11.53 Form for statement to be filed pur- 
sxumtto I llA(m) of Part 11 (Form 
F-12). 

11.61 Form for Initial statement of benefi¬ 
cial ownership of equity securities 
(Form P-7). 

11.62 Form for statement of changes tn 
beneficial ownership of equity se¬ 
curities (Form F-8). 

11.71 Forms for financial statements 
(Fmms P-9. A, B, C, and D). 

IirratPRKTATioira 

11.101 Interpretation of definition of "ofll- 
oer.” 

11.102 Disclosure of loans to **in8lder8.** 
11.103 Interpretatlcm of definitions of "af¬ 

filiate,** **malorlty-owned subsidi¬ 
ary,** “parent** and “substdlary**. 

Authoritt: TTie provisions of this Part 11 
Issued under IS U.8.0. 781, 78m, 78n, 78p, 
78w. 

REGUI.ATIONS 

§11.1 Scope of part. 

This part Is Issued by the Comptroller 
of the Currency (TTie “OomptroUM^’) 
pursuant to section 12(1) of the Securi¬ 
ties Exchange Act of 1934 (IS UB.a 78) 
(The “Act”) and applies to all securittea 
subject to registration pursuant to sec¬ 
tion 12(b) or section 12(g) of the Act by 
a national bank or a bank aerating un¬ 
der the Code of Law for the District of 
Columbia (“bank”). The effective date 
ot this part shall be Septraiber 30, 1975. 
§ 11.2 Definitions. 

For the purposes of this part, including 
all forms and Instructions promulgated 
for use in c<«nectl(m herewith, unless 
the context otherwise requires: 

(a) The terms “ex(*iuige,” “direc¬ 
tor,” “perstm,” “security,” and “equity 
security” have the meaifings given them 
In section 3 (a) of the Act. 

(b) nie term “affiliate” (whether re¬ 
ferred to as an “affiliate” of, or a person 
“affiliated” with, a specified person) 
mean a person that directly, or Indirectly 
through one or more Intermediaries, 
controls or is controlled by, or is under 
common control with, the person 
specified. 

(c) The term “amount,” when used 
with respect to securities, means the 
principal amoimt If relating to evidences 
of indebtedness, the number of shares 
if relating to shares, and the number of 
units If relating to any other kind of 
security. 

(d) The term “associate,” when used 
to indicate a relationship with any per¬ 
son, means (1) any corporation or 
organization (other than the bank or a 
majority-owned subsidiary of the bank) 
of which such person is an officer or 
partna* or Is, directly or Indirectly, 
either alone or together with one or more 
members of his Immediate family, the 
beneficial owner of 10 percent or more of 
any class of equity securities, (2) any 
trust or other estate in which such per¬ 

son has a subetanUal ben^clal lnta*e8t 
or as to which such peitKm sorves as 
trustee or in a similar fiduciary capacity, 
and (3) any r^tive or spouse of such 
person, or any rdative of such spouse, 
who has the same home as such person 
or who Is a directcNr or officer of the bank 
or any of Its parents or subsidiaries. 

(e) The term “charter” Includes 
articles of Incorpm'ation. declarations of 
trust, articles of association or partner¬ 
ship, or any similar Instrument as 
ammded, effecting (tither with or with¬ 
out filing with any govmimental agency) 
the organizatkm or creation (rf an in¬ 
corporated or unincorporated p^vkhi. 

(f) The term “control” (Including the 
terms “controlling”, ‘’contnrfled by”, and 
“under c(Hnmon contnd with”) means 
the possession, directly or Indirectly, of 
the power to direct or cause the dlrecticKi 
of the management and pcdldes ot a per¬ 
son. whether through the ownership of 
voting securities, by ccMitract, or other¬ 
wise. 

(g) The term “emirfoyee” does not in¬ 
clude a director, trustee, or officer. 

(h) The term “equity capital ac¬ 
counts” means ctqiital stock, surplus, 
undivided mufits, and reserve for cim- 
tingencies and other ccq^ital reserves. 

(i) The term “fiscal year” means the 
annual accounting period or. if no clos¬ 
ing date has bem adopted, the calmdar 
year ending on DecembM* 31. 

(j) (1) For the purpose of determining 
whether the regi8trati<m requirements of 
section 12(g) (1) of the Act are apidica- 
ble, securities shall be deemed to be “held 
of record” by each parson vdio is identi¬ 
fied the owner of such securities on 
rec<Hds of security hidden maintained 
by or on behalf of the bank, subject to 
the foUowiiig: 

(I) In any ease where the recMxls of 
security hidden have not been main¬ 
tained in accordance with accepted 
practice, any additional person who 
would be identified as such an owner on 
such records if they had been main¬ 
tained in accordance with accepted prac¬ 
tice shall be Included as a holder of 
record. 

(II) Securities identified as held of 
record by a corporation, a partnership, 
a trust whether or not the trustees are 
named, or other organization shall be 
included as so held by one person. 

(ill) Securities identified as held of 
record by one or more persons as trustees, 
executors, guardians, custodians, or in 
other fiduciary capacities with respect to 
a single trust, estate, or account shall be 
included as held of record by one person. 

(iv) Securities held by two or more 
persons as co-owners shall be included 
as held one person. 

(V) Each outstanding unregistered or 
bearer certificate shall be included as 
held of record by a separate person, ex¬ 
cept to the extent that the bank can 
establish that, if such securities were 
registered, they would be held of rec¬ 
ord, under the provisions of this para- 
grai^ by a lesser munber of persons. 

(vl) Securities registered in substan¬ 
tially similar names, where the bank has 
reason to believe because of the address 
or other indications that such names rep- 
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resent the same person, may be Included 
as held of record by one person. 

(2) Notwithstanding paragraph (J) 
(1) (tf this section: 

(i) Securities held subject to a voting 
trust, deposit agreement, or similar ar¬ 
rangement shall be included as held oi 
record holders of the voting trust certif¬ 
icates, certificates of d^iosit, receipts, or 
similar evidences of interest in such se¬ 
curities: Provided, however. That the 
bank may rely in good faith on such in¬ 
formation as is received in response to 
its request from a nonaffiliated issuer or 
the certificates oi interests. 

(ii) If the bank knows or has reason 
to know that the form of holding se¬ 
curities of record is used principally to 
circumvent the provisions oi section 12 
(g) (1) of the Act, the beneficial owners 
of such securities shall be deemed to be 
record owners thereof. 

(k) Hie term “immediate family” in¬ 
cludes a person’s (1) spouse; (2) son, 
daughter, and descendant of either; (3) 
father, mother, and ancestor of either; 
(4) stepscm and stepdaughter; and (5) 
stepfather and stepmother. For the pur¬ 
pose of determining whether any of the 
foregoing relationships exist, a legally 
adopted child shall be ccmsidered a child 
by blood. 

(l) The term “listed” means admitted 
to full trading privileges upon applica¬ 
tion by the bank and includes securities 
fmr which authority to add to the list on 
official notice of issuance has been 
granted. 

(m) The term “majority-owned sub¬ 
sidiary” means a subsidiary more than 
fifty percent of whose outstanding secu¬ 
rities r^resenting the right, other than 
as affected by events of default, to vote 
for the election of directors, is owned by 
the subsidiary’s parent and/or one or 
more of the parent’s other majority- 
owned sifiisidiaries. 

(n) The term “material”, when used to 
qualify a requirement for the furnishing 
of information as to any subject, limits 
the information required to those mat¬ 
ters as to which an average prudent in¬ 
vestor ought reasonably to be informed 
before buying or selling the security 
registered. 

(o) The term “officer” means a Chair¬ 
man of the Board of Directors. Vice 
Chairman of the Bocu-d, CTiairman oi the 
Executive Committee. President, Vice 
President (exc^ as indicated in the next 
sentence), Cashier. Treasurer, Secretary. 
CmnptroUer, and any othm: perscm who 
participates in major policymaking func¬ 
tions of the bank. In some banks (par¬ 
ticularly banks with officers bearing titles 
such as Executive Vice President, Senior 
Vice President, or First Vice President 
as weU as a number “Vice Presidents”), 
some or all “Vice Presidents” do not par¬ 
ticipate in major policymaking functkms, 
and such persons are not officers for the 
purpose of this part. 

(p) The term “option” means any op¬ 
tion, warrant, or right other than those 
issued to security holders on a pro rata 
basis. 

(q) Hie term “parent” of a specified 
person is a persmi oontndllng such per¬ 

scm directly, or indirectly through erne mr 
more intermediaries. 

(r) Hie term “plan" Includes an plans, 
contracts, authorizations, or arrange¬ 
ments, whether or not set forth in any 
formal document. 

(s) The term “predecessor” means a 
person the major portion of the business 
and assets of whidti another person ac¬ 
quired in a single succession or in a series 
of related successions. 

(t) The terms “previously filed” and 
“previously reported” mean previously 
filed with, or reported in. a registration 
statement under section 12, a report im- 
der section 13, or a definitive proxy state¬ 
ment or statement where management 
does not solicit proxies imder section 14 
of the Act, which statement or report has 
been filed with the Comptroller, except 
that information contained in any such 
document shall be deemed to have been 
];H*evlously filed with or reported to an 
exchange only if such document is filed 
with such exchange. 

(u) The term “principal underwriter” 
means an imderwriter in privity of con¬ 
tract with the issuer of the securities as 
to which he is underwriter. 

(V) The term “prwnoter” includes: (1) 
any person who. acting alone or in con¬ 
junction with <me or more other persons, 
directly or indirectly takes indtiative in 
founding and mganizing the bank; (2) 
any person who, in connection with the 
founding and mganizlng of the bank, 
directly or indirectly receives in cemsid- 
eration of services or property or both 
services and property 10 percent rar more 
of any class (ff securities eff the bank or 
10 percent or more of the proceeds from 
the sale of any class of such seciudties. 
A person who receives such securities or 
proceeds either solely as underwriting 
commissions or solely in consideration of 
property shall not. however, be deemed 
a promoter if such person does not other¬ 
wise take part in foimding and organiz¬ 
ing the bank. 

(w) The term “proxy” includes every 
proxy, consent, or authorization within 
the meaning oi section 14(a) of the Act. 
The consent or authorlzaticm may take 
the f(Hm oi failure to object or to dissent. 

(X) The terms “qualified stock op¬ 
tion”, “restricted stock optl<m”, wd 
“onployee stock purchase plan” have 
the meanings given them in sections 422 
through 424 of the Internal Revenue 
Code of 1954. 

(y) The term “share” means a share 
of stock in a corporation or unit oi in¬ 
terest in an unincorporated person. 

(z) The term “significant subsidiary” 
means a subsidiary meeting either of the 
following conditions: 

(1) The investments in the subsidiary 
by its parent plus the parent’s pngMr- 
tion of the investments in such subsidi¬ 
ary ^ the parent’s other subsidiaries, 
if any. exceed 5 percent of the equity 
capital accounts of the bank. “Invest¬ 
ments” refers to the amount carried cm 
the books of the parent and other sub- 
sidiaries or the amount equivalent to 
the parent’s propmtiemate share in the 
equity capital accounts of the subsidi¬ 
ary. whichever is greater: 

(2) The parent’s pn^Tortion of the 
gross operating revenues of the subsidi¬ 
ary exceeds 5 percent of the gross oper¬ 
ating revenues of the parent; or 

(3) Hie parent’s prcgiortlon of income 
of the subsidiary before income taxes ex¬ 
ceeds 5 percent or more of the Inctxne 
before taxes of the parent; or 

(4) The subsidiary is the parent of 
one or more subsidiaries and, together 
with such subsidiaries, when considered 
in the aggregate, constitutes a signif¬ 
icant subsidiary. 

(aa) The terms “solicit” and “solicita¬ 
tion” mean (1) any request for a proxy 
whether or not accompanied by or in¬ 
cluded in a form of proxy; (2) any re¬ 
quest to execute or not to execute, or to 
revoke, a proxy; or (3) the furnishing 
of a form of proxy or other communica¬ 
tion to security holders imder circum¬ 
stances reascmably calculated to result 
in the procurement, withholding, or rev¬ 
ocation of a proxy. The teams do not 
apply, however, to the furnishing of a 
form of proxy to a security holder upon 
the unsolicited request of such security 
holder, the performance by the bank 
of acts required by Sll-5(g). or the 
performance by any person of minis¬ 
terial acts cm behalf of a person soliciting 
a proxy. 

(b) A “subsidiary” of a bank is (1) an 
affiliate contrOUed by the bank, directly 
or indirectly through one or more inter¬ 
mediaries. except where the control (i) 
exists by reason of ownership or control 
of voting securities by the bank in a 
fiduciary capacity or (il> was obtained 
by the bank in the course of securing or 
collecting a debt previously contracted in 
good faith, or (2) a person a majority of 
whose voting securities are held in trust 
for the benefit of the holders of a class 
of stock of the bank pro rata. 

(cc) Hie term “succession” means the 
direct acquisition of the assets compris¬ 
ing a goiiig business, wheUier by merger, 
consolidation, purchase or other direct 
transfer. Hie term does not include 
the acquisition of control of a business 
unless followed by the direct acqulsltlcm 
of its assets. The terms “succeed” 
and “successor” have meanings correla¬ 
tive to the foregoing. 

(dd) The term “verified”, when used 
with respect to financial statements, 
means ^ther (1) certified by an in¬ 
dependent public accountant, or (2) 
siimed in accordance with S 11.7(b) (2) 
by the person principally responsible for 
the accounting records of the bank (the 
“principed accounting officer”) and by 
the persmi principally responsible for 
the audit procedures of the bank (the 
“auditor”)-; except that the term “vmI- 
fied” shall mean certified by an in¬ 
dependent public accountant in any case 
in which the Comptroller so Informs the 
bank concerned, in writing, at least 90 
days prior to the end of the fiscal year 
to which the financial statements will 
relate. 

(ee) The term “voting securities” 
means securlttes the holders of whicli 
are presently entitled to vote for the deo* 
tion of dlredxM-s. 
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(ft) The terms “beneflciel ownership,” 
*‘beneficlally owned,” and the like, when 
need wltti respect to the reportlnir of 
owner^p of the bank's equity securities 
in any statement or report required by 
this part, shall Include, in addition to 
direct a.nd hidlrect beneficial ownership 
by the reporting person, ownership of 
such securities (1) by the spouse (except 
where legally separated) and minor chil¬ 
dren of such reporting person, and (2) 
by any other relative of the reporting 
person who has the same home as such 
person. 
§ 11.3 Inspection and publication of in¬ 

formation fil^ under the Act. 

(a) Filing of material with the Comp¬ 
troller. All papers required to be filed 
with the Comptrolla* pursuant to the 
Act or regulations thereunder shall be 
filed at his office in Washington, D.C. 
Material may be filed by delivery to the 
Comptroller, through the mails, or ottier- 
wise. The date on which papers are ac¬ 
tually received by the Comptroller shall 
be the date of filing thereof if all of the 
requirements with respect to the filing 
have been cmnplied with. 

(b) Inspection. Except as provided in 
paragraph (c) of this section, all infor¬ 
mation filed regarding a security regis¬ 
tered with the Comptroller will be availa¬ 
ble for inspection at his office in Wash- 
ingt<xi, D.C. In addition, copies of the 
registration statement and reports re¬ 
quired by S 11.5(a), and the annual re¬ 
ports to security holders required by 
8 11.5(e), will be available for inspectloi 
at the Office of the Regional Adminis¬ 
trator of National Banks in the na¬ 
tional banking region in which the bank 
filing the statements or reports is lo¬ 
cated. 

(c) Nondisclosure of certain informa¬ 
tion filed. Any person filing any state¬ 
ment, report, or document under the Act 
may make written objection to the pub¬ 
lic disclosure of any information con¬ 
tained therein in accordance with the 
procedure set forth below; 

(1) The person shall omit from the 
statement, report, or dociun^t, when it 
is filed, the portion thereof that it desires 
to keep undisclosed (hereinafter called 
the confidential portion). In lieu thereof, 
it shall Indicate at the appropriate place 
in th9 statement, report, or document 
that the confidential portion has been so 
omitted and filed separately with the 
(Comptroller. 

(2) The person shall file with the 
copies of the statement, report, or docu¬ 
ment filed with the Comptroller; 

(1) As many copies of the confidential 
portion, each clearly marked “Confiden¬ 
tial Treatment”, as there are copies of 
the statement, report, or dociunent filed 
with the Comptroller and with each ex¬ 
change, if any. Each copy shall contain 
the complete text of the item and, not¬ 
withstanding that the confidential por¬ 
tion does not constitute the whole of the 
answer, the entire answer thereto; ex¬ 
cept that in case the confidential portion 
is part of a financial statement or sched¬ 
ule, only the particular financial state¬ 
ment or schedule need be Included. All 

copies of the confidential portion shall 
be in the same form as the remainder of 
the statement, r^x>rt, ox document. 

(il) An appUcatlcm making objectlop 
to the disclosiuv ol the confidential por¬ 
tion. Such application shall be on a sheet 
or sheets separate from the confidential 
portion, and shall contain (A) an identi¬ 
fication of the portion of the statement, 
report, or document that has been 
omitted, (B) a statement of the grounds 
of objection, and (C) the name of each 
exchange, if any, with which the state¬ 
ment, report,, or document is filed. The 
copies of the confidential portion and the 
application filed in accordance with this 
subparagraph shall be enclosed in a 
separate envelope marked “CX)NFI- 
DENTIAL TREATMENT” and addressed 
to the Comptroller of the Ciurency, 
Washington, D.C. 20219. 

(3) Pending the determination by the 
Comptroller as to the objection filed in 
accordance with paragraph (c) (2) of 
this section, the confidential portion will 
not be disclosed by the Comptroller. 

(4) If the Comptroller determines that 
the objection shall be sustained, a nota¬ 
tion to that effect will be made at the 
appropriate place in the statement, re¬ 
port, or document. 

(5) If the Comptroller shall have de¬ 
termined that dlkslosme of the confi¬ 
dential portion is in the public interest, 
a finding and determination to that ef¬ 
fect will be entered and notice of the 
finding and determlnatl(m will be sent 
by registered or certified mall to the 
person. 

(6) The confidential portion shall be 
made available to the public: 

(i) Upon the lapse of 15 days after the 
dispatch of notice by registered or certi¬ 
fied mall of the finding and determina¬ 
tion of the Comptroller described in para¬ 
graph (c) (5) of this section, if prior to 
the lapse of such 15 days the person shall 
not have filed a written statement that 
he intends in good faith to seek judicial 
review of the finding and determination; 

(li) Upon the lapse of 60 days after 
the dispatch of notice by registered or 
certified mail of the finding and de¬ 
termination of the Comptroller, if the 
statement described in paragraph (c) (6) 
(1) of this section shall have been filed 
and if a petition for judicial review shall 
not have been filed within such 60 days; 
or 

(iii) If such petition for judicial re¬ 
view shall have been filed within such 
60 days, upon final disposition, adverse 
to the person, of the judicial proceedings. 

(7) If the confidential portion is made 
available to the public, a copy thereof 
shall be attached to each copy of the 
statement, report, or document filed with 
the Comptroller and with each exchange 
concerned. 

§ 11.4 Registration statements and re¬ 
ports. 

(a) Requirement of registration state¬ 
ment. (1) After January 1, 1972, and no 
later than April 30,1972, securities here¬ 
tofore registered pursuant to section 10.1 
of the former regulation as well as secu¬ 
rities of national banks which'first be¬ 

came subject to registration under the 
Act during the calendar year 1971 shall 
be registered under the provisions of 
either section 12(b) or section 12(g) of 
the Act by filing a statement in con¬ 
formity with the requirem^ts of Form 
P-1. 

(2) The securities of national banks 
which first become subject to registra¬ 
tion under the Act after January 1,1972, 
shall be registered under the provisions of 
either section 12(b) or section 12(g) of 
the Act by filing a statement in conform¬ 
ity with the requirements of Form F-1 
(or Form F-10, in the case of registra¬ 
tion of an additional class of securities). 

(3) No registration shall be required 
under the provisions of section 12(b) or 
section 12(g) of the Act of any warrant 
or certificate evidencing a right to sub¬ 
scribe to or otherwise acquire a security 
of a bank if such warrant or certificate 
by its terms expires within 90 days after 
the issuance thereof. 

(4) As to successor banks, (i) where in 
connection with a succession by merger, 
consolidation, exchange of securities or 
acquisition of assets, equity securities of 
a bank, not previously registered pursu¬ 
ant to section 12 of the Act, are issued to 
the holders of any class of equity se¬ 
curities of another bank which is reg¬ 
istered pursuant to section 12(g), the 
class of secmitles so issued shall be 
deemed to be registered pursuant to sec¬ 
tion 12(g) of the Act unless upon con¬ 
summation of the succession such class 
is exempt from such registration or all 
securities of such class are held of record 
by less than 300 persons. 

(ii) Where in connection with a suc¬ 
cession by merger, consolidation, ex¬ 
change of securities or acquisition of as¬ 
sets, equity securities of a bank, which 
are not registered pursuant to section 12 
of the Act, are Issued to the holders of 
any class of equity securities of another 
bank which is req^ed to file a registra- 
tl(m statemait or report pursuant to 
8 11.4 but has not yet done so, the duty 
to file such statement or report shall be 
deemed to have been assumed by the 
bank whose class of secmlties is so issued 
and such bank shall file a registration 
statement or report within the period of 
time the predecessor bank would have 
been required to file such a statement or 
report, or within such extended period 
of time as the Comptroller may authorize 
upon application pursuant to parsigraph 
(p) of this section unless upon consmn- 
mation of the succession, such class is 
exempt from registration or all seciirities 
of the class are held of record by less 
than 300 persons. 

(b) Registration effective as to class 
or series. Depending upon whether the 
security is to be listed on an exchange, 
registration shall become effective as 
provided in section 12(d) or section 12 
(g) (1) of the Act as to the entire class 
of such security, then or thereafter au¬ 
thorized. If, however, a class of security 
is issuable in two or more series with dif¬ 
ferent terms, each such series shall be 
deemed a separate class for the purposes 
of this paragraph. 
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(c) AceOenikm of effectiveness of 
registration. A request for accderation of 
the effecttre date of registration shall be 
made In writing by either the bank, an 
exchange, or both and shall briefly de¬ 
scribe the reasons thertf (w. 

(d) Exchange certification. (1) Certl- 
ficatlcm that a security has been ap¬ 
proved by a national securities ex<duuige 
for listing and registration pursuant to 
section 12(d) of the Act shall be made by 
the governing committee or other corre¬ 
sponding authority of the exchange. 

(2) Ihe certification diall specify (i) 
the approval of the exchange for listing 
and registration; <ii) the title of the se¬ 
curity so aivroved; (lii) the date of fil¬ 
ing with the exchange of the registration 
statement and of any amendments 
thereto; and (Iv) any ccmditicms imposed 
on such certification. The exchange shall 
prompUy notify the Comptroller of the 
partial or complete satisfaction of any 
such conditions. 

(3) The certification may be made by 
tdegram but in such case shall be con¬ 
firmed tax writing. All cerUflcatlons In 
writing and all amendments thereto 
Khali be filed with the C<Nnptr(dler In 
duplicate and at least one copy shall be 
manually Signed by the appropriate 
exchange authority. 

(4) The date of receipt by the Comp¬ 
troller of the certification approving a 
security for Usting and registratlcm shall 
be the date on which the certification Is 
actually received by the Comptroller or 
the date on which the registration state¬ 
ment to which the certification relates is 
actually received by the Comptn^er, 
vdiichever date Is later. 

(5) If an amendment to the registra¬ 
tion statement is filed with the exchange 
and with the (Tomptn^er after the re¬ 
ceipt the Comptrollo: of the certifica¬ 
tion of the exchange approving the se¬ 
curity for listing and registration, the 
certlflcatlon. unless withdrawn, shall be 
deemed made with reference to the 
statement as amended. 

(6) An exchange may, by notice to the 
CcHnptroller. withdraw its certification 
prior to the time that the registration to 
which It relates first becomes effective 
pursuant to paragraidi (b) of this 
seetion. 

(7) An exchange may suspend from 
trading a security listed and registered 
thereon in accordance with Its rules. 
Suspension of trading shall not termi¬ 
nate the registration of any security. 

(e) Reguirement of annual reports. 
(1) Ev^ registrant bank shall ^ an 
annual report for each fiscal year after 
the last full fiscal year for which finan¬ 
cial statonents were filed with the regls- 
tratkm statement (Form F-1). The re¬ 
port, which shall conform to the require¬ 
ments of Form F-2, shall be filed vdthin 
00 days after the close of the fiscal year 
or within 30 days of the mailing of the 
bank’s annual report to stockholders, 
whichever occurs first. 

(2) Every bank which changes its fis¬ 
cal closing date after the last fiscal year 
f CH* which financial statements were filed 
in a Form F-1 or Form F-2 shall file a 
report on Form F-2 covering the result¬ 

ing Intoim period not mm« than uo 
days after the close of the Interim period 
or afto: the date of the determ in atl on to 
change the fiscal closing date, whichever 
Is later. A separate report, however, need 
not be filed for any perM of less than 
3 months If the Form F-1 filed for the 
succeeding full fiscal year covers the In¬ 
terim period as w^ as the fiscal yesx. In 
such case, balance sheets need be fur¬ 
nished only as of the close of the entire 
pnlod but all other financial statements 
and schedules shall be filed separately for 
both periods. 

(f) Exception from regvirement for 
annual report. Notwithstanding para¬ 
graph (e) of this section, any bank that 
has filed, within the pc^od prescribed 
for filing an annual report pursuant to 
that paragraph, a registration statement 
that has become effective and is not sub¬ 
ject to any mroceeding under section 15 
(c) or section 19(a) of the Act. or to an 
order thereunder, need not file an annual 
report if such statement covers the fiscal 
period that would be covered by such an¬ 
nual report and contains all of the in¬ 
formation, including financial state¬ 
ments and exhibits, required for annual 
reports. 

(g) Current reports. (1) Following the 
filing of a Fmm F-1 registration state¬ 
ment pursuant to section 11.4(a) every 
registrant bank shall file a current re¬ 
port in conformity with the requirements 
of Form F-3 within 10 days after the 
close of any month during which any of 
the events specified in that fmm occurs, 
unless substantially the same informa¬ 
tion as required by that form has been 
previously reported by the bank. 

(3) (1) Any person vdio, after acquir¬ 
ing directly or indirectly the beneficial 
ownership of any equity security of a 
national or District bank of a class which 
is registered pursuant to section 12 of 
the Act is directly or indirectly the bene¬ 
ficial ownw of more than 5 percent of 
such class shall, within 10 days after 
such acquisition, send to the bank at its 
I^incipal executive crffice, by registered 
or certified maU, send to each exchange 
where the security is traded, and file 
with the CTomptroller a statement con¬ 
taining the information required by 
Form F-11. Four copies of the statement 
shall be filed with the Ckxmptroller, one 
of which shall be manually signed. 

(ii) Acquisitions of securities by a 
security holder who, prior to such ac¬ 
quisition. was the beneficial owner of 
more than 5 percent of the outstanding 
securities of the same class as those ac¬ 
quired shall be exempt from the report¬ 
ing reqxiirements of paragn^ (g) (2) (1) 
of this section if the following condi¬ 
tions are met: (A) the acquisition is 
made pursuant to pre-emptive subscrip¬ 
tion rights in an offer made to all holders 
of securities of the class to which the 
pre-emptive subscription rights pertain; 
(B) the purchaser does not, through the 
exercise of such pre-emptive rights, ac¬ 
quire more than his or its jwo-rata share 
of the securities offered; and (C) the ac¬ 
quisition is duly rep(»ted pursuant to 
section 16(a) of the Act and the provi¬ 
sions of section 11.6. 

(Ill) In determining for the purposes 
of section lS(d) or section 14(d) of the 
Act whether a person is directly or Indi- 
rsctly tile beneficial owner of securities 
of any class, such person shall be deemed 
to be the beneficial owner of securities 
of such class which such person has the 
right to acquire through 1^ exercise of 
presently exercisable options, warrants 
or rights or through the conversion of 
presently convertible securities, or other¬ 
wise. The securities subject to such op¬ 
tions, warrants, rights or conversion 
privileges held by a person shall be 
deemed to be outstanding for the pur¬ 
pose of computing the percentage of out¬ 
standing securities of the class owned 
by such person but shall not be deemed 
to be outstanding for the purpose of 
computing the percentage of the class 
owned by any other person. 

(3) If any material change occurs in 
the facts set forth in the statement re¬ 
quired by paragraih (g) (2) of this sec¬ 
tion, the person who filed such statement 
shall promptly file with the Comptroller 
and send to the bank and the exchange 
an amendment disclosing such change. 

(4) Each bank having securities reg¬ 
istered pursuant to section 12(g) of the 
Act, upon being notified by a national 
securities association registered pursu¬ 
ant to section 15A of the Act, that a class 
of the bank’s securities is to be quoted on 
an interdealer quotation system vdilch is 
sponsored and governed by the rules of 
such association, shall thereafter notify 
such association promptly of (1) any in¬ 
crease or decrease in the amount of secu¬ 
rities of such class outstanding which 
exceeds 5 percent of the amount of such 
class last reported to the association and 
(ii) any change in the name of the bank. 
The obligation to report pursuant to this 
paragrai^ (g) (4) shall continue until 
noUficaition is received from the associa¬ 
tion that all classes of securities are no 
longer quoted on such Interdealer quota¬ 
tion system. 

(h) Quarterly reports. Every regis¬ 
trant bank shall file a quarterly report 
in conformity with the requirements of 
Form F-4 for each fiscal quarter ending 
after the close of the latest fiscal year 
for which financial statements were filed 
in a Form F-1 registration statment, 
except that no report need be filed for 
the fiscal quarter which coincides with 
the end of the fiscal year of the'bank. 
Such reports shall be filed not later than 
30 days after the end of such quarterly 
period, except that the report for any 
period ending prior to the date on which 
a class of securities of the bank first be¬ 
comes effectively roistered may be filed 
not later than 30 days after the effective 
date of such registration. 

(I) Additional information. In suAditloii 
to the Information expressly required to 
be Included in a statement or report, 
there shall be added such further ma¬ 
terial information, if any, as may be 
necessary to make the required state¬ 
ments, in the llfidit of the circumstances 
under which they are made, not mis¬ 
leading. ] 

(J) Information not available. Infor¬ 
mation required need be given only In-j 
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solar as It Is known or reasonably avail¬ 
able to the bank. If any required Infor¬ 
mation is unknown and not reasonably 
available to the bank, either because 
the obtaining thereof would involve im- 
reasonable effort or expense or because 
It rests peculiarly within the knowledge 
of another person not affiliated with the 
bank, the information may be omitted, 
subject to the following conditions: 

(1) The bank shall give such informa¬ 
tion on the subject as it possesses or can 
acquire without unreasonable effort or 
expense together with the sources there¬ 
of, and 

(2) The bank shall include a statement 
either showing that imreasonable effort 
or expense would be involved or indicat¬ 
ing the absence of any affiliation with the 
person within whose knowledge the in¬ 
formation rests and stating the result of 
a request made to such person for the 
information. No such request need be 
made, however, to any foreign govern¬ 
ment, or an agency or Instrumentality 
thereof, if, in the opinion of the bank, 
such request would be harmful to exist¬ 
ing relationships. 

(k) Disclaimer of control. If the exist¬ 
ence of control is open to reasonable 
doubt in any Instance, the bank may dis¬ 
claim the existence of control and any 
admission thereof; in such case, however, 
the bank shall state the material facts 
pertinent to the possible existence of 
control. 

G) Incorporation by reference. (1) 
Idatter contained in any part of a state¬ 
ment or report filed pursuant to section 
11, other ^an exhibits, may be incor¬ 
porated by reference in answer or partial 
answer to any item of a statement or re¬ 
port filed pursuant to section 11. Matter 
contained in an exhibit may be so incor¬ 
porated to the extent permitted in para¬ 
graph (m) of this section. 

(2) Material incorporated by reference 
shall be clearly identified in the refer¬ 
ence. An express statement that the 
specified matter is Incorporated by refer¬ 
ence shall be made at the partlciilar place 
In the statement or report where the in¬ 
formation is required. Matter shall not be 
incorporated by reference in any case 
where such incorporation would render 
the statement incomplete, unclear, or 
confusing. 

(3) Copies of material Incorporated by 
reference shall be submitted with such 
copies of the statement or report, and 
riball be deemed to be filed with the 
Comptroller for all purposes of the Act. 

(m) Summaries or outlines of docu¬ 
ments. Where an Item requires a sum¬ 
mary or outline of the provisions of any 
document, only a brief statement shall 
be made. In succinct and condensed form, 
as to the most important provisions. In 
addition to such statement, the summary 
or outline may incorporate by reference 
particular items, secticms, or paragraphs 
of any exhibit and may be qualified Indts 
entirety by such reference. Matter con¬ 
tained in an exhibit may be incorporated 
by reference in answer to an item only 
to the extent permitted by this para¬ 
graph (m). 

(n) Omission of substantially identical 
documents. In any case where two or 
more indentures, contracts, franchises, 
or other documents required to be filed as 
exhibits are substantially identical in 
all material respects except as to the 
parties thereto, the dates of execution, 
or other details, the bank need file a copy 
of only one of such documents, with a 
schedule 'identifying the documents 
omitted and setting forth the material 
details in which such documents differ 
from the document of which a copy is 
filed. The Comptroller may at any time 
in his discretion require the filing of 
copies of documents so omitted. 

(o) Incorporation of exhibits by ref¬ 
erence. (1) Any documents or part 
thereof previously filed with the Comp¬ 
troller pursuant to this part may, subject 
to the following limitations, be incor¬ 
porated by reference as an exhibit to any 
registration statement or report filed 
with the Comptroller by the same or any 
other person. Any document or part 
thereof filed with an exchange pursuant 
to the Act may be incorporated by ref¬ 
erence as an exhibit to any registration 
statement or report filed with the ex¬ 
change by the same or any other person. 

(2) Any docmnent Incorporated by 
reference piu^uant to this paragraph (o) 
shall be so incorporated only by refer¬ 
ence to the specific document and to the 
prior filing in which it was physically 
filed, not to another file which incor¬ 
porates it by reference. 

(3) If any modification has occiurred 
in the text of any document incorporated 
by reference since the filing thereof, the 
bank shall file with the reference a 
statement containing the text of any 
such modification and the date thereof. 

(4) No document which has been on 
file with the Cwnptroller pursuant to this 
part for a period of more than 10 years 
may be incorporated by reference. This 
limitation shall not. however, apply to 
a corporate charter or bylaws if such 
document hast not been amended more 
than twice since such filing. 

(p) Extension of time for furnishing 
information. If the furnishing of any in¬ 
formation, statement, or report at the 
time it is required to be filed is imprac¬ 
ticable, the bank may file with the 
Comptroller as a separate document an 
application (1) identifying the informa¬ 
tion, statement, or report in question. 
(2) stating why the filing thereof at the 
time required is impracticable, and (3) 
requesting an extension of time for filing 
the information, statement, or report to 
a specified date not more than 60 days 
after the date it would otherwise have 
to be filed. The application shall be 
deemed granted vmless the Comptroller, 
within 15 days after receipt thereof, shall 
deny the application. 

(q) Number of copies; signatures: 
binding. (1) Except where otherwise pro¬ 
vided in a particular form, foiu: copies 
of each registration statement and report 
(including financial statements) and two 
copies of each exhibit and each other 
document filed as a part thereof, shall 
be filed with the Comptroller. At least 
one complete copy of each statement 

shall be filed with each exchange, if any, 
on which the securities covered thereby 
are being registered. At least one copy 
of each report shall be filed with each 
exchange, if any, on which the bank has 
secmities registered. 

(2) At least one copy of each state¬ 
ment or report filed with the Comptroller 
and one copy thereof filed with an ex¬ 
change shall be manually signed. If the 
statement or report is typewritten, one 
of the signed copies filed with the Comp¬ 
troller shall be an original “ribbon” copy. 
Unsigned copies shall be conformed. If 
the signature of any person is affixed 
pursuant to a power of attorney or other 
similar authority, a copy of such power 
or other authority shall also be filed 
with the statement or report. 

(3) Each copy of a statement or re¬ 
port filed with the Comptroller or with 
an exchange shall be bound in coie or 
more parts. Copies filed with the Comp¬ 
troller shall be boimd without stiff 
covers. The statement or report shall be 
bound on the left side in such a manner 
as to leave the reading matter legible. 

(r) Requirements as to paper, printing, 
and language. (1) Statements and reports 
shall be filed on good quality, unglazed, 
white paper 8V^ x 13 Inches in size, in¬ 
sofar as practicable. Tables, charts, maps, 
and financial statements may, however, 
be on larger paper if folded to that size. 

(2) The statement or report and, in¬ 
sofar as practicable, all papers and docu¬ 
ments filed as a part thereof, shall be 
printed, lithograi^ed, mimeographed, 
xerox-copied, or t3i)ewritten. The state¬ 
ment or report or any portion thereof 
may. however, be prepared by any similar 
process that, in the opinion of the Comp¬ 
troller. produces copies suitable for a per¬ 
manent record. Irrespective of the proc¬ 
ess used, all copies of any such material 
shall be clear, easily readable, and suita¬ 
ble for repeated idiotocopying. Debits in 
credit categories and credits in debit cat¬ 
egories shall be designated so as to be 
clearly dlstingtilshable as such on photo¬ 
copies. 

(3) The body of all printed statements 
and reports and all notes to financial 
statements and other tabular data in¬ 
cluded therein shall be in roman type at 
least as large as 10-polnt modem type. 
To the extent necessary for convenient 
presentation, however, financial state¬ 
ments and other statistical or tabular 
data, including tabular data in notes, 
may be in roman type at least as large 
and as legible as 8-point modem type. 
All such type shall be leaded at least 2 
points. 

(4) Statements and reports shall be in 
English. If any exhibit or other paper or 
document filed with a statement or re¬ 
port is in a foreign language, it shall be 
accompanied by a translation into 
English. 

(s) Preparation of statement or report. 
Each statement and report shall contain 
the numbers and captions of all items of 
the appropriate form, but the text of the 
items may be omitted provided the an¬ 
swers thereto are' so prepared as to in¬ 
dicate to the reader the coverage of the 
items without the necessity of his refers. 
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ring to the text of the items or Instruc¬ 
tions thovto. Where mny item requires 
information to be given in tabular form, 
however, it diall be given in substantially 
the tabular fcwm vedlled in the Iton. 
All instructions, whether iq>pearing under 
the items of the form or elsewhere there¬ 
in. are to be omitted. Unless expressly 
provided otherwise, if any item is inap¬ 
plicable or the answer thereto is in the 
negative, an apprcH^riate statement to 
that effect shall be made. 

(t) Riders, inserts. Riders shall not 
be used. If the statement or report is 
typed on a printed form, and the space 
provided for the answer to any given item 
is insufficient, reference shall be made in 
such q)ace to a full insert page or pages 
on which the item niunber and caption 
and the complete answer are given. 

(u) Amendments. All amendments 
shall comply with all pertinent require¬ 
ments cq>plicable to statements and re¬ 
ports. Amendments shall be filed sep¬ 
arate for each separate statement or 
report amended. Amendments to a state¬ 
ment may be filed either before or after 
registration becomes effective. 

<v) Title of securities. Wherever the 
title of securities is reqiiired to be stated. 
Information shall be given that will in¬ 
dicate the type and general character of 
the seciuities, including: 

(1) In the case of shares, the par or 
stated value, if any; the rate of dividends, 
if fixed, and whether cumulative or non- 
cumulative; a brief indication of the 
preference, if any; and if convertible, a 
statement to that effect. 

(2) In the case of funded debt, the 
rate of interest; the date of maturity, or 
if the issue matures serially, a brief in- 
dicatkm of the serial maturities, such as 
“maturing serially fnnn 1970 to 1980”; 
if payment of principal or interest is con¬ 
tingent, an appropriate indication (ff 
such contingency; a brief Indication of 
the priority of the issue; and if convert¬ 
ible, a statement to that effect. 

(3) In the case of any other kind of 
security, appropriate information of 
comparable chapter. 

(w) Interpretation of requirements. 
Unless the context clearly shows other¬ 
wise. 

(1) The forms require information 
cmly as to the bank. 

(2) Whenever any fixed period of time 
in the past is indicated, such period shall 
be computed from the date of filing. 

(3) Whenever words relate to the fu¬ 
ture, they have reference solely to pres¬ 
ent intentlcm. 

(4) Any words Indicating the holder of 
a position or office Include persons, by 
whatever titles designated, whose duties 
are those ordinarily performed by hold- 

of such positions or offices. 
(x) When securities are deemed to he 

registered. A class of securities with re¬ 
spect to which a registration statement 
has been filed pursuant to section 12 of 
the Act shall be deemed to be registered 
for the purposes of secticms 13,14 and 16 
of the Act and the regulations in this 
part only when such registration state¬ 
ment has become effective as provided in 
section 12, and securities of said class 

Shan not be subject to sections 13, 14, 
and 18 of the Act until such registration 
statement has become effective as pro¬ 
vided in section 12. 
§ 11.5 Proxies, proxy statements, and 

statements where management does 
not sfdich proxies. 

(a) Requirement of statement. No so¬ 
licitation of a proxy with re«q>ect to a se¬ 
curity of a bank registered pursuant to 
section 12 of the Act shall be made for 
use at any meeting of shareholders no¬ 
ticed for October 1, 1971, and thereafter 
unless each person solicited is concur¬ 
rently furnished or has previously been 
furnished with a written proxy statement 
containing the information required by 
Form F-5. If the management of any 
bank having such a security outstanding 
fails to solicit proxies from the holders 
of any such security in such a manner as 
to require the furnishing of such proxy 
statement, such bank shall transmit to 
all holders of record of such security a 
statement containing the Information re¬ 
quired by Form P-5. The “Information 
statonent” required by the preceding 
sentence shall be transmitted (1) at least 
20 calendar days prior to any annual or 
other meeting of the holders of such se¬ 
curity at which such holders are entitled 
to vote, or (2) in the case of corporate 
action taken with the written authoriza¬ 
tion or consent of security holders, at 
least 20 days prior to the earliest date on 
which the corporate action may be taken. 
A proxy statement or an Information 
statement required by this paragraph is 
hereinafter sometimes referred to as a 
“Statement." All Statements shall dis¬ 
close on the first page thereof the com¬ 
plete mailing address, including zip code, 
of the principal executive offices of the 
bank and the approximate date on which 
the Statement and form of proxy are first 
sent to security holders. 

(b) Exceptions. The requiranents of 
the first sentence of paragnqih (a) of 
this section shall not apply to the follow¬ 
ing: 

(1) Any solicitation made otherwise 
than on behfdf of the management of 
the bank where the total number of per¬ 
sons solicited is not more than 10. 

(2) Any solicitation by a person in re¬ 
spect to seciu^ties carried in his name or 
in the name of his nominee (otherwise 
than as voting trustee) or held in his 
custody, if such person— 

(i) Receives no commlssicm or remu¬ 
neration for such sollcitaticxi, directly or 
indirectly, other than reimbursement of 
reasonable expenses; 

(ii) Furnishes promptly to the per¬ 
son solicited a copy of all soliciting ma¬ 
terial with respect to the same subject 
matter or meeting received from aU per¬ 
sons who will fiimish coi^ thereof for 
such purpose and who will, if requested, 
defray the reasonable expaises to be In¬ 
curred in forwarding such material; and 

(iii) In addition, does no more than 
(A) impartially Instruct the person so¬ 
licited to forward a proxy to the person, 
if any, to whom the person solicited de¬ 
sires to give a proxy, or (B) impartially 
request from the person solicited instruc¬ 

tions as to the authority to be eonferred 
by the proxy and state that a proxy will 
be given if no instructions are received 
by a certain date. 

(3) Any solicitation Iqr a persmi with 
respect to secvirities of which he is the 
beneficial owner. 

(4) Any solicitation through the me¬ 
dium of a newspaper advertisement that 
Informs security holders of a source 
from which they may obtain copies of a 
proxy statement, form of proxy, and any 
other soliciting material and does no 
more than (1) name the bank; (ii) state 
the reason for the advertisement; and 
(iii) identify the proposal or proposals 
to be acted upon by security bidders. 

(c) Annual report to security holders 
to accompany statements. (1) Any 
statement furnished on behalf of the 
management of the ba^ that relates to 
an annual meeting of sMurity holders at 
which directors are to be elected shall be 
accompanied or preceded by an annual 
report to such security holders contain¬ 
ing such financial statements for the 
last 2 fiscal years as will, in the opinion 
of the management, adequately refiect 
the financial position of the bank at the 
end of each such year and the results of 
its operations for each such year. The 
financial statements included in the an¬ 
nual report may omit details or sum¬ 
marize information if such statements, 
considered as a whole in the light of 
other Information contained in the re¬ 
port and in the light of the financial 
statements of the bank filed or to be filed 
with the Comptroller, will not by such 
procediure omit any material Infmina- 
tion necessary to a fair presmtatiem or 
to make the financial statements not 
misleading under the circumstances. 

Notes.—1. To reflect adequately the flnan- 

clal position and results of operations of a 

bank In Its annual report to security holdeza. 
the financial presentation shall Include, but 

not necessarUy be limited, to the fcdlowlng: 

(a) Comparative statements of condition 

at the end of each of the last 2 flscal years 

similar In form to Form F-SA. 
(b) Comparative statMnents ot income 

slmUar in form to Fmm F-8B. 

(c) Comparative statements of changes in 
ct4>ital accounts for each flscal year similar 

In form to Form F-9C. 

(d) Comparative statements of changes In 
flnancial position for each flscal year for 

which a statement of Income is fiumlshed. 

(e) A comparative reconcUlatlon of the 
"Allowance tor Possible Loan Loases’* ac¬ 

count simUar in fenrn to Schedule YII, Form 

F-8D. 

(f) Supplemental notes to financial state¬ 

ments to the extent necessary to furnish a 
fair flnancial presentation. Such notes 

should include the aggregate mailtet value 

as at the balance sheet date for each cate¬ 

gory of investment securities reported on 
the balance sheet, and other information re¬ 

quired to be furnished in notes to flnancial 
statements included in the bank's Form F-a 

Annual Report. 

3. The financial statements should be pre¬ 

pared on a con8(rildated basis to the extent 

required by i 11.7(d). Any differences from 

the principles of consolidation or other ac¬ 

counting principles or practices, or methods 
of applying accounting principles or prac¬ 

tices, applicable to the financial statements 

of the bank filed or to be filed with the Comp¬ 
troller, which have a material effect on the 

financial position or results oi operations of 
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1310 bank, i*i^i be noted and the effect 

thereof reconoUed or explained in the an¬ 

nual report to security hcMers. 

3. When financial statements included in 
the annual report (Form P-2) filed, or pro¬ 

posed to be filed, with the Comptroller are 
accompanied by an opinion of an independ¬ 

ent public acoovmtant. the financial state¬ 

ments in the annual report to security h<rid- 

ers should also be accompanied by an opin¬ 

ion of such independent public accountant. 

(2) The report shall Include a sum¬ 
mary ot the bank’s operations contain¬ 
ing the information required by Item 4 
of Py>rm P-2. 

(3) Hie report shall contain informa¬ 
tion as comprehensive as that required 
by Schedule m of Form F-9D. 

(4) The report shall Identify each of 
the bank’s directors and officers, and 
shall indicate the principal occupation 
or employment of each such person and 
the name and principal business of any 
organisation by which such person is so 
employed. 

(5) The report shall identify the prin¬ 
cipal market in which securities of any 
class entitled to vote at the meeting are 
traded, and shall state the high and low 
sales prices for such securities (or. in the 
absence of such information, the range 
of bid and asked quotation) and the 
dividends paid (Xi such securities for each 
quarterly period during the bank’s two 
most recent fiscal years. If the securi¬ 
ties are inactively traded, the report shall 
so state and shall indicate the range of 
sales prices known to management for 
the periods specified above and the 
source of such Informaticm. 

(6) Management’s proxy or informa¬ 
tion statement, or this report, shall con¬ 
tain an undertaking in bold-faced or 
otherwise reasonably prominent type to 
provide without charge to each share¬ 
holder, on the written request of such 
person, a copy of the bank’s annual re¬ 
port on Form F-2, including the financial 
statements and the schedules thereto, re¬ 
quired to be filed with the Comptroller 
for the bank’s most recent fiscal year, and 
ribudl indicate the name and addreu of 
the person to whom such a written re¬ 
quest is to be directed. In the discretion 
of management, a bank need not under¬ 
take to furnish without charge copies of 
all exhibits to its Form F-2, provided that 
the copy of the annual report on Form 
F-2 furnished without charge to request¬ 
ing security holders is accompanied by 
a list briefly describing all the exhibits 
not contained therein and indicating 
that the bank will furnish any exhibit 
upon the pasrment of a specified reason¬ 
able fee which fee shall be limited to the 
bank’s reasmiable expenses in furnishing 
such exhibit. 

Non.—^Purauant to the undertaking re¬ 

quired by the above subparagraph, a bank 
shall furnish a copy of Its mnnn^i report on 

Form F-2 to a beneficial owner of Its securi¬ 
ties upon receipt of a written request from 

such person. Each request miist set forth a 

good-faith representation that, as of the 
record date for the annual meeting of the 

bank’s security holders, the person making 
the request was a beneficial owner of securi¬ 

ties entitled to vote at such meeting. 

(7) Subject to Che foregoing require¬ 
ments with respect to finimcliU state¬ 
ments. the annual report to security 
holders may be in any form deemed 
suitable by the management. This para¬ 
graph (c) shall not apply, howevm:, to 
solicitations made oax behalf of manage¬ 
ment before the financial statements 
are available if solicitation is being made 
at the time in opposition to the man¬ 
agement and if the management’s State¬ 
ment includes an imdertaking in bold¬ 
faced tjrpe to furnish such annual report 
to all persons being solicited at least 20 
days before the date of the meeting. 

(8) (i> If the bank knows that secu¬ 
rities of any class, entitled to vote at a 
meeting and with respect to which the 
bank intends to s(^cit proxies, consents 
or authorization are held of record by a 
broker, dealer, bank or voting trustee, 
or their nominees, the bank shall inquire 
of such record holder whether other 
persons are the beneficial owners of such 
securities and, if so, the number of cop¬ 
ies of the proxy and other soliciting ma¬ 
terial and. in the case of an annual 
meeting at which directcxs are to be 
elected, the number of copies of the an¬ 
nual report to security holders, neces¬ 
sary to supply such material to such 
beneficial owners. The bank shall supply 
such record holder with additional cop¬ 
ies in such quantities, assembled in such 
form and at such a place, as the record 
holder may reasonably request in order 
to address and send (me copy of each to 
each beneficial owner of semirities so 
held and shall, upon the request of such 
record hcdder, pay its reasonable ex¬ 
penses for completing the mailing of 
such material to 8e<nirity holders to 
whom the material is sent. 

(11) If the bank’s list of security hold¬ 
ers indicates that some of its securities 
are registered in the name of "Ciede k 
Co.”, a nominee for the Depository 
’Trust Ccxnpany, or in the name of a 
nominee for any central certificate de¬ 
pository system, a bank shall meke ap¬ 
propriate inqui^ of the central deposi¬ 
tory system and thereafter of the partic¬ 
ipants in such a sirstem who may hold 
on behalf of a beneficial owner, and shall 
comply with the above paragraph with 
respect to any such participant. 

(iii) ’The requirement for sending an 
annual report to security holders of rec¬ 
ord having the same address will be sat¬ 
isfied by sending at least one report to a 
holder of re(x>rd at that address provided 
that those holders of recmrd to whom a 
report is not sent agree thereto in writ¬ 
ing. This procedure is not available to 
banks, however, where banks, broker- 
dealers, and other persons hold securi¬ 
ties in nominee accounts or “street 
names” on behalf of beneficial owners, 
and such persons are not relieved of any 
obligation to obtain or send such ajiniia.1 

r^x>rt to the beneficial owneis. 
(9) Four copies of each annual repcuii 

sent to security holders pursuant to this 
paragraph (c) shall be sent to the 
Comptroller not later than (i) the date 
on which such report is first sent or 

given to security holders <xr (11) the date 
on vdikh preliminary (x>ples of the man¬ 
agement statement are filed with the 
Comptndler poxsoant to paragraph (f). 
whichever date is later. Such annual re¬ 
port Is not deemed to be “soliciting ma¬ 
terial” or to be “filed” with the Comp¬ 
troller or otherwise subject to this 111.5 
or the liabilities of section 18 of the Act, 
except to the extent that the bank spe¬ 
cifically recpiests that it be treated as a 
part of the proxy soliciting material or 
incorporates It in the proxy statement 
by reference. 

(d> Requirementa as to proxy. (1) The 
form oi proxy (1) shall Indicate In bold¬ 
face type whether or not the pruxy Is 
solicited on behalf of the management at 
the bank, (11) shall provide a spedflcidly 
designated Mank space for dating the 
praxf, and (ill) shall Identify cleariy 
and Impartially each matter or group at 
related matters Intended to be acted 
up(xi, whether proposed by the manage¬ 
ment or by security holders. No refer¬ 
ence need be made, however, to proposals 
as to which discretionary authority is 
conferred pursuant to paragraph (d) (4) 
of this section. 

(2) Means shall be provided in the 
form of - iXDxy whereby the person 
sc^ited is afforded an opportunity to 
specify by ballot a choice between iq>- 
proval or dlsam>roval of each matter or 
group of related matters referred to 
therein as intended to be acted upon, 
other than elections to ofilce. A proxy 
may confer cUscretionary authoritir with 
respect to matters as to which a choice is 
not so spe<tfed if the form of proxy 
states in bcddface type how the shares 
represented by the proxy are Intended to 
be voted in each such case. 

(3) A form of proxy which provides 
both for the election of directors and for 
acti(m on other specified matters shall 
be iM’epared so as (dearly to provide, by 
a box or otherwise, means by which the 
security h(dder may withhold authority 
to vote tor the election of directors. Any 
such form (ff proxy which is executed by 
the security holder in such manner as 
not to withh(dd autiuxlty to vote for the 
election of directors shall be deemed to 
grant such authority, ixtwided the form 
of proxy so states in bddface type. This 
paragraph (d)(3) does not apply (i) 
in the case of a merger, consolidati(m or 
other plan if the ele(diiM of directors is 
an integral part of the {dan and is not 
to be separately voted upon or (ii) if 
the only matters to be acted up(m are 
the election oi directors and the elec¬ 
tion. selection, or approval (ff other per¬ 
sons such as clerks or auditors. 

(4) A proxy may confer discretionary 
authority to vote with respect to any of 
the following matters: 

(i) Matters that tto persons making 
the solicitatkm do not know, within a 
reasonable time before the solieitation, 
are to be presented at the meeting, if a 
^?eciflc statement to that effect is made 
in the proxy statement or form of proxy; 

(ii) Approval of the minutes of the 
^or meeting if such approval does not 
amount to ratification of the action taken 
at that meeting: 
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(111) The election ot any person to any 
ofllce tar which a bona fide nominee Is 
nampd In the proxy statement and such 
nominee Is unable to senre or tor good 
cause refuses to serve; 

(Iv) Any proposal omitted frmn the 
proxy statement and form proxy pur¬ 
suant to paragraph (k) of this section: 

(V) Matters Incident to the conduct of 
the meeting. 

(5) No proxy shall confer authority 
(1) to vote for the election of any person 
to any office for which a bona fide nomi¬ 
nee Is not named In the proxy statonent. 
or (11) to vote at any anntial meeting 
other than the next annual meeting (or 
any adjournment thereof) to be held 
after the date on which the ixoxy state¬ 
ment and form of proxy are first sent 
or given to security headers. A person 
Shan not be deemed to be a b(ma fide 
nominee and he shall not be named as 
such tmless he has consented to being 
named In the proxy statement and to 
serve If dected. 

(6) The proxy statement or form of 
proxy shall provide, subject to reason¬ 
able 9eclfied conditions, that the shares 
represented by the proxy will be voted 

that irtme the person solicited q?ec- 
ifies by means of a ballot provided pur¬ 
suant to paragraph (d) (2) of this sec- 
tl^ a choice with reflect to any matters 
to be acted upon, the shares will be voted 
In acc(xdance with the specifications so 
made. 

(e) Presentation of information in 
statement. (1) The Information Included 
in the statonent shall be clearly pre¬ 
sented and the stat^ents made shall 
be divkied Into groups according to sid>- 
Jeet matter and the various groups of 
statements shall be preceded by igq^ro- 
prlate headings. The order of Items In 
the form need rx>t be fcdlowed. Where 
liracticable ai^ appropriate, the Infor¬ 
mation shall be presented In tabular 
farm. All amounts shall be stated In fig¬ 
ures. Irifannatlon required by more than 
one mdlcable Item need not be repeated. 
No statement need be made In response 
to any Item that Is lniq)pllcaUe. 

(2) Any Information required to be in¬ 
cluded In the statement as to terms oi 
securities or other subject matter that 
from a standpoint of practical necessity 
must be determined in the future may 
be stated In terms oi mesent knowledge 
and Intention. To the extent practicable, 
the authmity to be conferred concerning 
each such matter shall be confined with¬ 
in limits reasonably rdated to the need 
for discretionary authority. Subject to 
the foregoing, information that Is not 
known to the persmis on whose behalf 
the solicitation Is to be made and Is rmt 
reasonably within the power of such per- 
sems to ascertain or proctun may be 
mnltted If a brief statement of the cir¬ 
cumstances rendering sw^ Information 
unavailable Is made. 

(S) There may be omitted from a proxy 
statement any Infcamatlon contained in 
any other proxy soliciting material that 
has been fumlsbed to each peiwm so* 
Hotted In connection with the same meet- 
Ing or subject matter If a dear rderence 

Is made to the particidar doemnent con¬ 
taining such Information. 

(4) All printed statements shall be set 
In roman type at least as large as 10- 
polnt modem type exc^t that to the 
extent necessary tor convenient presen¬ 
tation financial statements and other 
statistical or tabular matter, but not the 
notes thereo, may be set in roman type 
at least as large as 8-point modem t]^. 
All type shall be leaded at least 2 points. 

(f) Material required to be filed. (1) 
Three preliminary c(q;>le8 of each state¬ 
ment, f<xm of proxy, and othar items of 
soliciting material to be furnished to se¬ 
curity holders concurrently therewith, 
shall be filed with the Comptroller by 
managanent or any other person making 
a sdicltation subject to this 111A at least 
10 calendar days (or 15 calendar days In 
the case of other than routine meetings, 
as defined below) prior to the date such 
Item Is first sent or given to any security 
holders, or such shorter period prior to 
that date as may be authmlzed. For the 
purposes of this paragrt4}h (f) (1), a rou¬ 
tine meeting means a meeting with re¬ 
spect to which no (me is soliciting proxies 
subject to this i 11A other than on behalf 
oi management and at which manage¬ 
ment intends to present no matters other 
than the electlcm of directors, electlcm of 
InqDectors of election, and other recur¬ 
ring matters. In the absence of actual 
knowledge to the (xmtrary, management 
may assume that no other such soUcita- 
tUm of the bank’s security holders is be¬ 
ing made. In cases of annual meetings, 
one additional prrilmlnary copy ot the 
Statem«it, the form of proxy, and any 
other scdlelting material, maiked to show 
changes from the material soit or given 
to security holders with respect to the 
preceding annual meeting, shall be filed 
with the Comptn^er. 

(2) Three preliminary ccmles of any 
additional soliciting matertol, relating to 
the same meeting or subject matter, f ur- 
nidied to security holdms subse<iuent to 
the proxy statement shall be filed with 
the Comptrcdler at least 2 days (exclusive 
of Saturdays, Sundays, and holidays) 
prior to the date ocmles of such material 
are first sent or given to securtty holders, 
or such shorter period prior to such date 
as may be authorized up<m a showing ot 
goodesMaetbereior. 

(S) Four ccmles of each Statement, 
f<Min of proxy, and other Items ot solicit¬ 
ing material. In the form In which such 
material Is furnished to security holders, 
Shan be filed with, or mailed for filing to. 
the ConmtroUer not later than the date 
such material is first sent or given to 
any seciurity holders. Three copies of such 
matmlal shah at the same time be filed 
with, or mailed for *inng to, each ex¬ 
change upon which any security ot the 
bank Is listed. 

(4) If the solicitation Is to be made in 
whole or In part by personal soUcltation, 
three c(87ies of an writtoi Instructlcxis or 
other material that discusses or revlewB, 
or ccunments uix>n the merits of, any 
mattw to be acted upon, and is furnished 
to the Individuals making the actual so- 
hcltatlon for their use directly or indi¬ 
rectly in c(»inectl(« with the soUcltation, 

shan be filed with the C?omptroUer by the 
pers(m on whose behalf the solicitation 
Is made at least 5 days prior to the date 
c(vles of such material are first sort or 
given to such IncUviduals, or such shorter 
poiod prior to that date as may be au¬ 
thorized upon a showing oi good cause 
therefor. 

(5) An copies of material filed pursu¬ 
ant to paragraph (f) (1) and (2) of this 
section shaU be clearly marked “Pre¬ 
liminary Copies” and shall be for the in¬ 
formation of the ComptroUer onty except 
that such material may be disclosed to 
any department or agency of the United 
States Government and the Comptrofier 
may make such Inquiries (« Investiga¬ 
tion with respect to the material as may 
be necessary for an ade(iuate review 
thereof. An material filed pursuant to 
paragraph (f) (1), (2), or (3) of this sec¬ 
tion shaU be accompanied by a statement 
of the date upon which copies thereof 
are Intended to be, or have been, sent or 
given to secuitty holders. An material 
filed pursuant to peuagrt^ih (f) (4) of this 
sectlcm shaU be acc(mipanled by a state¬ 
ment of the date upon whl^ c(Vies 
thereof are Intended to be released to 
the individuals viio wlU make the actual 
solicitation. 

(6) Copies of repUes to Inquiries from 
security holders requesting fiurther in¬ 
formation and copies of communications 
that do iu> mcH-e than request that forms 
(tf proxy theretofore solicited be signed, 
dated, and returned need not be filed 
pursuant to this paragraph. 

(7) Notwithstanding the inrovlsions oi- 
paragnphs (f)(1), (f)(2). and (i)(5) 
of this section, copies of scdldting mate¬ 
rial In the form of speeches, luess re¬ 
leases, and radio or television scripts may, 
but need irot, be filed with the Comp¬ 
troUer prior to use or publication. Defini¬ 
tive copies, however, shaU be filed with or 
mailed for filing to the CcxnptyoUer as 
reciulred by paragraph (f) (3) of this sec¬ 
tion not later than the date such ma¬ 
terial Is used or published. The provlslcms 
of paragraphs (f) (1). (f) (2). and (1) (5) 
of this sectlcm shaU apply, however, to 
any reprints or reproductions of aU or 
any pc^ of such material 

(8) Where any statemoit, form of 
proxy, or other material filed pursuant 
to this paragraidi Is revised, two ot the 
copies of such revised material filed pur¬ 
suant to paragraph (f) (3) of this section 
shan be maiked to Indicate clearly the 
changes. If the revision alters the text 
of the material, the changes In such text 
shall be Indicate by means of underscor¬ 
ing or In some other appropriate manner. 

(9) The date that proxy material is 
“filed" with the CcxnptroUer tor purposes 
of paragraph (f) (1), (2), and (4) ot this 
section Is the date of receipt of the mate¬ 
rial by the CcanptroUer, not the date of 
mailing to the ComptroUer. m c(xnput- 
Ing the advance filing period for pre¬ 
liminary copies of proxy soUcltlng mate¬ 
rial referred to in such subparagrai^. 
the filing date of the preUmlnazy mate¬ 
rial Is to be counted as the first day of 
the period and definitive material should 
not be planned to be maUed or distributed 
to security holders until after the ex- 
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plratlon of such period. Where additional 
time is required for final printing after 
receipt of comments, the imllmlnary 
proxy material should be filed as eariy as 
possible prior to the Intended mailing 
date. 

(10) Where preliminary copies of 
material are filed with the Comptroller 
pursuant to this paragraph (f) the print¬ 
ing of definitive copies for distribution 
to security holders should be deferred 
until the comments of the Comptroller’s 
staff have been received and considered. 

(g) MaUing communications for secu¬ 
rity holders. If the management of the 
bank has made or Intends to make any 
proxy solicitation siibject to this § 11.5, 
the bank shall perform such of the fol¬ 
lowing acts as may be requested in writ¬ 
ing with respect to the same subject 
matter or meeting by any security holder 
who is entitled to vote on such matter or 
to vote at such meeting and who shad 
defray the reasonable expenses to be 
Incurred by the bank in the performance 
of the act or acts requested: 

(1) The bank shall mall or otherwise 
furnish to such security holder the fol¬ 
lowing information as promptly as prac¬ 
ticable after the receipt of such request: 

(1) A statement of the ai^roxlmate 
number of holders of record of any class 
of securities, any of the holders of which 
have been or are to be solicited on behalf 
of the management, or any group of such 
holders that the securi^ holder shall 
designate; 

(11) If the management of the bank 
has made or Intends to make, through 
bankers, brokers, or other persons any 
solicitation of the beneficial owners of 
securities of any class, a statement of the 
approximate number of such beneficial 
owners, or any group of such owners that 
the security holder shall designate; 

(ill) An estimate of the cost of mailing 
a specified proxy statement, form of 
proxy, or other communication to such 
holders. Including Insofar as known or 
reasonably available, the estimated 
handling and mailing costs of the 
bankers, brokers, or other persons speci¬ 
fied in paragraph (g) (1) (11) of this 
section. 

(2) (1) (Copies of any proxy statement, 
form of proxy, or other communication 
furnished by the secxuity holder shall be 
mailed by the bank up to such of the 
holders of record specified in paragraph 
(g) (1) (1) of this section as the security 
holder riiall designate. Ihe bank shall 
also mall to each banker, broker, or other 
persons specified in paragraph (g) (1) (il) 
of this section, a sufficient number of 
copies of such proxy statement, form of 
proxy, or other communication as will 
enable the banker, broker, or other per¬ 
son to furnish a copy thereof to each 
beneficial owner solicited or to be s^ic- 
ited through him; 

(ii) Any such material that is fur¬ 
nished by the sectuity holder shall be 
mailed with reasonable promptness by 
the bank after receipt of a tender of the 
material to be mailed, of envelopes or 
other containers therefor, of postage or 
payment for postage, and of evidence 
that such material has been filed with 

the Comptroller pursuant to paragraph 
(f) of this section. The bank need not, 
however, man any such material that 
rdatM to any matter to be acted upon 
at an a.nniiai meeting of security hold¬ 
ers prior to the earlier of (A) a day cor- 
respoxiding to the first date on which 
management proxy soliciting material 
was released to sectuity holders in con¬ 
nection with the last annual meeting of 
security holders, or (B) the first day on 
which solicitation is made on behalf of 
management. With respect to any such 
material that relates to any matter to 
be sicted upon by security holders other¬ 
wise than at an annual meeting, such 
material need not be mailed prior to the 
first day on which sidlcltatlon is made 
on behalf of management; 

(ill) Neither the management nor the 
bank shall be responsible for such proxy 
statement, form of proxy, or other com¬ 
munication. 

(3) In lieu of performing the acts 
specified above, the bank may, at its 
option, furnish promptly to such se¬ 
curity holder a reascmably current list 
of ^e names and addresses of such of 
the holders of record specified in para¬ 
graph (g)(1) (i) of this section as the 
security holder shall designate, and a 
list of the names and addresses of the 
bankers, brewers, or other persons speci¬ 
fied in paragraph (g) (1) (ii) of this sec¬ 
tion as the security holder shall desig¬ 
nate together with a statemeirt of the 
approximate number of beneficial own¬ 
ers solicited or to be solicited through 
each such banker, broker, or other per¬ 
son and a schedule of the handling and 
mailing costs of each such banker, 
broker, or other person. If such sched¬ 
ule has been supplied to the nuinage- 
ment of the bank. The foregoing in¬ 
formation Shan be furnished promptly 
upon the request of the seciutty holder 
or at daily or other reasonable intervals 
as it becomes available to the manage¬ 
ment of the bank. 

(h) False or misleading statements. 
(1) No solicitation or communication 
subject to this section shan be made by 
means of any Statement, form of proxy, 
notice of meeting, or other communica¬ 
tion, written or oral, containing any 
statement that, at the time and In the 
light of the circumstances \mder v^blch 
it Is made, is false or misleading with 
respect to any material fact, or that 
omits to state any material fact nec¬ 
essary in order to make the statements 
therein not false or misleading or nec¬ 
essary to correct any statement in any 
earlier communication with respect to 
the solicitation of a proxy for the same 
meeting or subject matter that has be¬ 
come false or misleading. Depending up¬ 
on the particular circumstances, the 
following may be misleading within the 
meaning of this paragraph: predictions 
as to specific future market values, 
earnings, or dividends; material that 
directly or Indirectly Impugns character. 
Integrity, or personal reputation, or 
directly or indirectly makes charges con¬ 
cerning improper. Illegal, or immoral 
0(mduct or associations, without factual 
foundation; failure so to identify a 

statement, form of proxy, and other 
soliciting material as clearly to dis¬ 
tinguish it from the soliciting material 
of any other person or persons soliciting 
for the same meeting or subject matter; 
claims made prior to a meeting regard¬ 
ing the results of a solicitation. 

(2) ’The fact that a proxy statement, 
form of proxy, or other soliciting mate¬ 
rial has been filed with or reviewed by 
the Comptroller or his staff shall not be 
deemed a finding by the Comptridler that 
such material is accurate or complete or 
not false or misleading, or that the 
Ccxnptroller has passed upon the merits 
of or approved any statement therein 
or any matter to be acted upon by secu¬ 
rity headers. No r^resentation contrary 
to the foregoing shall be made. 

(1) Special protfisions applicable to 
which election contests—(1) Solicita¬ 
tions to which the paragraph applies. 
This paragraph applies to any solici¬ 
tation subject to this 9 11.5 by any per¬ 
son or group of persons for the purpose 
of opposing a solicitation subject to this 
section by any other person or group of 
persons with remect to the election or 
removal of directors at any annual or 
speciid meeting of security hifiders. 

(2) Participant defined, (i) For pur¬ 
poses of this paragraph the terms 
“participant” and “participant in a 
solicitation” include the following: 

(A) The bank; 
(B) Any director of the bank, and any 

nominee for whose election as a director 
proxies are solicited; 

(C) Any committee or group that 
solicits iMTOxies. any member of such 
committee or group, and any person 
whether or not named as a mmnber who, 
acting alone or with one or more other 
persons, direetly or indirectly, takes the 
initiative in organising, diiecting or 
financing any such committee or group; 

(D) Any person who finances or Joins 
with another to finance the solicitation of 
proxies, except persems who contribute 
not more than $500 and who are not 
otherwise participants; 

(E) Any person who lends money or 
furnishes credit or enters into any other 
arrangements, pursuant to any contract 
or understanding with a participant, for 
the purpose of financing or otherwise in¬ 
ducing the purchase, sale, holding, or 
voting of securities of the bank by any 
par^ipant or other person, in support 
of or in opposition to a participant, ex¬ 
cept a bank, broker, or dealer who. In 
the ordinary course of business, lends 
money or execiites orders for the pur¬ 
chase or sale (ff seemities and who is not 
otherwise a participant; 

(F) Any other person who solicits 
proxies. 

(ii) Such terms do not Include— 
(A) Any person or organization re¬ 

tained or employed a participant to 
soUcit security holders whose activities 
are limited to the performance of his 
duties in the course of such employment, 
or any person who merely transmits 
proxy soliciting material or performs 
ministerial or clerical duties; . 

(B) Any person employed by a partici¬ 
pant in the capacity of attorney, ac- 
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countant. or advertising, public relations, 
or adviser, and whose activities 
are Umlted to the performance of his 
duties In the course oi such anploymoxt; 

(C) Any person regularly employed 
as an officer or employee of the bank or 
any of Its subsidiaries who Is not other¬ 
wise a participant; or 

(D) Any officer or director of, or any 
person regularly employed by, any other 
participant. If such officer, director, or 
employee Is not otherwise a participant. 

(3) FHing of information required tn 
Form F-6. (1) No solicitation subject to 
this paragraph shall be made by any 
person other than the management of 
the bank unless at least 5 business days 
prior thereto, or such shorter period as 
the Comptroller may authorise upon a 
showing of good cause therefor, there has 
been filed with the Comptroller and with 
each exchange tipon which any seciirity 
of the bank Is listed, by or on behalf at 
each participant In such solicitation, a 
statement In quadruplicate containing 
the Information specified by Form F-6. 

(11) Within S business days after a so¬ 
licitation subject to this paragraph Is 
made by the managonent of the bank 
of such longer period as the Comptroller 
may authorize upon a showing of good 
cause therefor, there shall be filed with 
the Comptroller and with each exchange 
upon irtfich any security of the bank Is 
Usted, by or on behalf of each participant 
in such solicitation, other than the bank, 
a statement In quadruplicate containing 
the Information specified by Form F-6. 

(ill) If any solicitation on behalf of 
management or any other person has 
been made, or if proxy material Is ready 
for distribution, prior to a solicitation 
subject to this paragraidi In opposition 
thereto, a statement In duplicate con¬ 
taining the Information specified in 
Form F-6 shall be filed by or on bdialf 
of each participant In such ixior solici¬ 
tation. other than the bank, as soon as 
reasonably practicable after the cmn- 
mencement of the solicitation in opposi¬ 
tion thereto, with the Ck)mptroller and 
with each exchange (m which any se¬ 
curity of the bank Is listed. 

(Iv) If, subsequent to the filing of the 
statements required by paragrsq}h (1) (3) 
(1). (11), and (ill) of this section, addi¬ 
tional persons become partcipants In a 
solicitation subject to this paragraph, 
there shall be filed, with the Comptrol¬ 
ler and each appn^rlate exchange, by or 
on b^ialf of each such person a state¬ 
ment In duplicate containing the Infor¬ 
mation spewed by Form F-6, within 3 
business days after such person becomes 
a participant, or such longer period as 
the Comptroller may authorize upon a 
showing of good cause therefor. 

(V) If any material change occtu:s in 
the facts reported in any statement filed 
by m: on behalf of any participant, an 
appropriate amendment to such state¬ 
ment shall be filed promptly with Uie 
Comptroller and each appnvriate ex¬ 
change. 

(Vi) Each statemmt and amendment 
thoeto filed pursuant to this paragnqdi 
shall be part of the official public files 
of the Comptroller and shall be deemed 

a communication subject to the provi¬ 
sions ot paragraph (h) of this section. 

(4) SoUcttations prior to fumishinq 
required statement. Notwithstanding the 
provisions of paragraph (a) of this sec¬ 
tion, a solicitation subject to this para¬ 
graph may be made prior to famishing 
security holders a written statement con¬ 
taining the information specified In 
Form F-5 with respect to such soUcita- 
tlcm If (1) the statements required by 
paragraph (1) (3) of this section are filed 
by or on behalf of each participant In 
such solicitation; (11) no form of proxy 
Is furnished to security holders prior to 
the time the stat^nents are furnished to 
security holders, except that this subdi¬ 
vision shall not apply where a statemmt 
then meeting the requirements of Form 
F-^ has been furnished to security hold¬ 
ers by or on behalf of the person making 
the solicitation; (111) at least the Infor¬ 
mation specified In Item 2(a) and 3(a) 
of the statement required by subpara¬ 
graph (3) of this paragraph to be filed 
^ each participant, or an iqpproprlate 
summary thereof. Is Included In each 
cmnmunlcatlon sent or given to security 
headers In connection with the sollclta- 
tl<m; and (Iv) a written statement con¬ 
taining the Information specified In 
Form F-5 with respect to a solicltatlcm 
Is sent or given to seciuity holders at the 
earliest practicable date. 

(5) Solicitations prior to furnishing 
required statement—Filina requirements. 
Three copies of any soliciting material 
proposed to be sent or glvm to security 
holders prior to the furnishing of the 
proxy statement required by paragnqidi 
(a) oS. this section shall be filed with 
the Comptroller in preliminary form, at 
least 5 business days prior to the date 
copies of such material are first sent or 
given to security holders, or such shorter 
period as the Comptroller may authorize 
upon a blowing of good caxise therefor. 

(6) Application of this paragraph to 
annual report. Notwithstanding the pro¬ 
visions of paragraph (c) of this section, 
three c(H>les of any portion of the annual 
report r^erred to In that paragraph that 
comments upon or refers to any solicita¬ 
tion subject to this paragraph, or to any 
participant In any such solicitation 
other than ttie solicitation by the man¬ 
agement, shall be filed with the Comp¬ 
troller as proxy material subject to this 
section. Such portion of the annual re¬ 
port shall be filed with the Cmnptroller 
In preliminary form at least 5 business 
days prior to the date copies of the re¬ 
port are first sent or given to security 
holders. 

(7) Application of paragraph (/) of 
this section. The provisions of paragraph 
(f) (3), (4), (5), (6). and (7) of this sec- 
ti(xi shall apply, to the extent pertinent, 
to soliciting material subject to para¬ 
graphs (1) (5) and (6) of this section. 

(8) Use of reprints or reproductions. 
In any solicitation subject to this para¬ 
graph, soliciting material that Includes, 
In whole or part, any reprints or repro¬ 
ductions of any previously pubU^ed 
material shall: 

(1) State the name of the author and 
publication, the date at prior publica¬ 

tion, and identify any person who la 
quoted without bc^ named in the pre¬ 
viously published materlid. 

(11) Except In the case of a public of¬ 
ficial document or statement, state 
whether or not the consent of the author 
and publisher has been obtedned to the 
use of the previously published material 
as proxy soliciting materiaL 

(lil) If any participant using the pre¬ 
viously published material, or anyone on 
his behalf, paid, directly or Indirectly, 
for the preparation or prior publication 
of the previously published material, or 
has made or proposes to make any pay¬ 
ments or give any other ccmslderation in 
connection with the publication or re- 
publicatlcm of such material, state the 
circumstances. 

(J) Prohibition of certain solicitations. 
No person making a solicitation that is 
subject to this section shall solicit—(1) 
Any undated or postdated laroxy; or (2) 
Any proxy that provides that It shall be 
deemed to be dated as of any date sub¬ 
sequent to the date on which it is signed 
by the security holder. 

(k) Proposals of security holders. (1) 
If any security holder entitled to vote at 
a meeting of security holders of the bank 
shall submit to the management of the 
bank, within the time hereinafter spec¬ 
ified, a proposal which Is acccanpanied 
by notice of his Intention to present the 
proposal for action at the meeting, the 
managonent shall set forth the proposal 
In its Statement. If management Issues 
a proxy statement. It shall identify the 
pn^Tosal in Its form of proxy and provide 
means by which security holders can 
make the specification provided for by 
paragraph (d) (2) of this section. If 
management issues an Information 
statement, it shall Identify the proposal 
and indicate the disposition proposed to 
be made of the proposal by the manage¬ 
ment at the meeting. The management 
of the bank shall not be required by this 
paragraph (k) to Include the proposal 
in its Statement or form of proxy for an 
annual meeting unless the proposal is re¬ 
ceived by the managemoit at the bank’s 
principal executive offices not less than 
70 days In advance of a date correspond¬ 
ing to the date set forth on the manage¬ 
ment’s Statement released to security 
holders In connection with the last an¬ 
nual meeting of sectu*lty holders, except 
that if the date of the annual meeting 
has been changed as a result of a change 
In the fiscal year, a proposal shall be re¬ 
ceived by the management a reasonable 
time before the solicitation is made. A 
proposal to be presented at any other 
meeting shall be received by the manage¬ 
ment of the bank a reasonable time 
before the solicitation is made. This 
paragnq;)h (k) does not apply, however, 
to elections to office or to counter-pro¬ 
posals to matters to be submitted by the 
management. 

Non.—^In order to eiutall controversy as 
to the date that a security hokler’s proposal 
was received by the management. It la s\ig- 
gested that security tuMen submit their 
proposals by Oertlfled Mall-Return Receipt 
Requested. 
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(2> If the management opposes any 
proposal received from a security holder, 
it shall also, at the request of the secu¬ 
rity holder, include in its Statement a 
statement ^ the security holder, in not 
more than 200 words, in support of the 
proposal, which statement shall not in¬ 
clude the name and address of the secu¬ 
rity holder. Any statements in the text 
of a prcHXtsal, such as a preamble or 
“whereas” clauses, which are in effect 
arguments in support of the prc^xisal. 
shall be deemed part of the supporting 
statement and subject to the 200-word 
limitatk>n thereon. The Statement shall 
also include either the name and address 
of the security holder or a statement 
that such information will be fumt^ed 
by the bank or by the Comptroller to 
any person, orally or in writing as re¬ 
quest, promptly upon the receipt of 
any oral or written request therefor. If 
the name and address of the security 
holder is omitted from the Statement, It 
shall be furnished to the Comptroller at 
the time of filing the management’s pre¬ 
liminary material pursuant to para¬ 
graph (f) of this section. The statement 
and request oi the seciurity holder shall 
be furnished to the management at the 
time that the proposal is fiurnlshed. 
Neither the management nor the bank 
shall be responsible for such statement. 

(3) Notwithstanding the foregoing, the 
management may omit a proposal and 
any statement in support thereof from 
its Statement and form of proxy imder 
any the following circumstances: 

(I) If the proposal as submitted is, un¬ 
der applicable law, not a proper subject 
for action by security holders; 

(II) If the proixxsal: 
(A) relates to the enforcement of a 

personal claim or the redress of a per¬ 
sonal grievance against the bank, its 
management, or any other person; or 

(B) consists of a recommendation, re¬ 
quest or mandate that action be taken 
with respect to any matter, hududlng a 
general econcxnlc, political, racial, reli¬ 
gious, social or similar cause, that Is not 
significantly rdated to the business of 
the bank or is not within the contnd of 
the bank; 

Non.—^E^oposalfl not within a bank’s con¬ 
trol are those which are beyond Ke power 
to effectuate^ 

(ill) If the management has at the 
security holder’s request Included a pro¬ 
posal in Its Statement relating to either 
of the last two annual meetings of secu¬ 
rity holders or any special meeting held 
subsequent to the earlier of such two 
nniuiaj meetings and such seciuity 
holder has failed without good cause to 
present the proposal, in person or by 
proxy, for action at the meeting; 

(Iv) If substantially the same proposal 
has previously been sulunitted to security 
holders in the management’s Statement 
relating to any annual or special meet¬ 
ing of security holders held within the 
preceding 5 calendar years, it may be 
omitted from the management’s State¬ 
ment relating to any meeting of security 
holders held within the 3 calendar years 

after the latest such previous submission: 
Provided, lhat— 

(A) If the proposal was submitted at 
only one meeting during such preceding 
period, it received lees than 3 percent of 
the total number of votes cast In regard 
thereto; or 

(B) If the proposal was siff>mitted at 
only two meetings during such preced¬ 
ing period, it received at the time of its 
second submission less than 6 percent of 
the total number of votes cast in regard 
thereto; or 

(C) If the proposal was submitted at 
three or more meetings during such 
preceding period, it received at the time 
of its latest submission less than 10 per¬ 
cent of the total niunber of votes cast 
in regard thereto; 

(v) If the proposal consists of a rec- 
onunendatlon or request that the man¬ 
agement take action with respect to a 
matter relating to the conduct of the 
ordinary business operations of the bank. 

(4) Whenever the management asserts 
that a proposal and any statement in 
support thereof received from a security 
holder may properly be omitted from 
its Statement, it shall file with the 
CTomptroller. not later than 30 days prior 
to the date the preliminary copies of the 
Statement are filed purstiant to para- 
grai^ (f) of this section, or such shorter 
period prior to such date as the Comp¬ 
troller may permit, a (x^y of the pro¬ 
posal and any statement in support 
thereof as received fnun the security 
holder, together with a statement of the 
reasons why the management deems such 
omission to be proper in the particular 
case, and where such reasons are based 
on matters of law, a supporting opinion 
of counsel. The management shall at 
the same time, if it has not already done 
so. notify the security holder submitting 
the prc^osal of its intention to omit the 
proposal from its (Statement and shall 
forward to him a coi^ of the stat^nent 
of reasons why the management deems 
the mnission of the proposal to be proper 
and a copy of such supporting opinion 
of counsel. 

(1) Invitations for tenders. (1) No 
person, directly or indirectly, by use of 
the malls or by any means or instrumen¬ 
tality of interstate commerce or of any 
facility of a national securities exchange 
or otherwise, shall make a tender offer 
for, or a request or Invitaticm for tenders 
of, any class cd any equity security, 
which is registered pursuant to section 
12 of the Act, of a national bank or a 
bank operating under the C(xle of Law 
for the District of Columbia, if, after 
consummation thereof, such person 
would, directly or indirectly, be the bene¬ 
ficial owner of more than 5 percent of 
such class, unless, at the time copies of 
the offer or request or invitation are first 
published or sent or given to security 
holders, such person has filed with the 
Comptroller a statement containing the 
information and exhibits required by 
Form P-11. 

(2) If any material change occurs in 
the facts set forth in the statement re¬ 
quired by paragraph (1) (1) of this sec¬ 
tion. the person who filed such statement 

shall promptly file with the Comptroller 
an amend^nt disclosing such change. 

(3) All tender offers for, or requests 
or invitations for tenders of, securities 
published or sent or given to the holders 
of such securities shall include the fol¬ 
lowing information, which shall be filed 
with the Comptroller as part of the 
statement required by paragraph (1) (1) 
of this section: 

(i) Ihe name of the person making 
the tender offer, request or invitation; 

(ii) ’The exact dates prior to which, 
and after which, security holders who 
deposit their securities will have the 
right to withdraw their securities pur¬ 
suant to section 14(d) (5) of the Act. or 
otherwise; 

(ill) If the tender offer or request or 
invitation for tenders is for less than all 
of the outstanding securities of the class 
and the person making the offer, request 
or invitation is not obligated to purchase 
all of the securities tendered, the date 
of expiration of the period during which 
the securities will be taken up pro rata 
pursuant to section 14(d) (6) of the Act, 
or otherwise: and 

(Iv) ’The information required by Items 
2(a) and (c). 3, 4, 5, and 6 of Form F-11, 
or a fair and adequate siimmary thereof. 

, (4) Any additional material soliciting 
or requesting such tender offers subse¬ 
quent to the initial solicitation or request 
^all contain the name of the persons 
making such solicitation or request and 
the Information required by Items 2(a) 
and (c), 3, 4, 5, and 6 of Form F-11, or 
a fair and adequate smnmary thereof: 
Provided, however. That such material 
may omit any of such Information pre¬ 
viously furnished to the persons solicited 
or requested for tender offers. Copies of 
such additional material soliciting or 
requesting such tender offers shall be 
filed with the Comptroller not later than 
the time copies of such material are first 
published or sent or given to security 
holders. 

(5) If any securities to be offered in 
connection with the tender offer for, or 
request or invitation for tenders of. secu¬ 
rities Act of 1933, a copy of the prospec¬ 
ts required to be filed pursuant to para¬ 
graph (1) (1) of this section, have been 
or are to be registered under the Secu¬ 
rities Act of 1933, a copy of the prospec¬ 
tus containing the information required 
to be liKiluded therein under that Act 
shall be filed as an exhibit to sudi state¬ 
ment. Any Information contained in the 
prospectus may be incorporated by refer¬ 
ence in such statement. 

(6) Four copies of the statement re¬ 
quired by paragraph (1) (1) of this sec¬ 
tion, every amendment to such state¬ 
ment. and all other material required 
by this paragraph shall be filed with the 
Comptroller. 

(7) When a person makes a tender 
offer for, or a request or invitation for 
tenders of, any cl^ of equity securities 
od a bank registered pursuant to section 
12 of the Act, and such person has filed 
a statement with the Comptroller pur¬ 
suant to this pcu’agraph, any other per¬ 
son controlling, or controlled by or under 
common control with (“control person”) 
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the Issuing tMnk duJl not thereafter, 
during the period sodi tender crffer, re¬ 
quest or tnrltatkm continues, purchase 
any class ot equity securities of the 
issuing bank unless: 

(i) The contnd person has filed with 
the Comptroller a statement containing 
the infMmatton specified below with 
respect to proposed purchases; 

(A) The title and amount of equity 
securities to be purchased, the names of 
the persons or classes (tf persons from 
whom, and the market in which, the 
secxirities are to be pundiased, including 
the name of any exchange on which the 
purchase is to be made; 

<B) The purpose tor which the pur¬ 
chase is to be made and any plan or 
prtHMsal for the disposition of such secu¬ 
rities; and 

<C) The source and amount of funds 
or other consideraticm xxsed or to be used 
in making the purchases, and if any part 
of the purchase price or proposed pur¬ 
chase price is represented by funds or 
other consideration borrowed or other¬ 
wise obtained for the purpose of acquir¬ 
ing, holding, or trading the securities, a 
description of the transaction and the 
names of the parties thereto. 

(ii) The contn^ person has at any 
time within the past 6 months sent or 
given to the equity security headers of 
the issuing bank the substance ol the 
information contained in the statement 
required by paragraph (1) (7) (i) oi this 
section, and a copy has been filed with 
the Comptroller. 

(8) Certain communications. The fol¬ 
lowing communications shall not be 
deoned to be requests or invitations for 
tenders: 

(i) Offers to purchase securities made 
in connection with a distribution of secu¬ 
rities permitted by Rules lOb-6, lOb-7 or 
lOb-8 under the Act as promtilgated by 
the Securities and Exchange Craunls- 
sion; 

(ii) The call or redemption of any se¬ 
curity in accordance with the terms and 
conditions of the governing Instruments; 

(Ui) Offers to purchase securities evi¬ 
denced by a script certificate, order form 
<x- similar document which represents a 
fractkmal Interest in a share of stock 
or similar security: 

(iv) Offers to purchase securities pur¬ 
suant to a statutory procedure for the 
purchase of dissenting sharehdld^* se¬ 
curities: 

(V) The furnishing of information and 
advice regarding a tender offer to cus¬ 
tomers or clients by attcMmeys, banks, 
brcAers, fiduciaries or investment ad¬ 
visers, who are not otherwise participat¬ 
ing in the toider offer or sOlicitatlim, on 
the unsolicited request of a person or 
pursuant to a general contract for advice 
to the person to whom the information 
or advice is given; 

(Vi) A communication from a bank to 
Hs security holders which does no more 
than (A) identify a tender offer or re¬ 
quest or Invitation for tenders made by 
another persmi, (B) state that the man¬ 
agement of the bank is studying the 
matter and will, on <m: before a specified 
date (which shall be not later than 10 

days prior to the date specified in the 
offer, request or invitation, as the last 
date on which tenders will be act^ptod. 
or such dunter period as the ComptaroDer 
may authorize) advise security holders 
as to the management’s recommenda¬ 
tion to accept or reject the offer, request 
or invitation, and (C) request security 
holders to defer making a (letermination 
as to vdiether or not they should accept 
or reject the offer, request or invitation 
until they have received the manage¬ 
ment’s recommendation with re^?ect 
thereto. 

(m) Recommendations as to tender 
offers. (1) No solicitation or recom¬ 
mendation to the holders of a security 
to accept or reject a tender offer or re¬ 
quest or Invitation for tenders subject 
to section 14(d) of the Act shall be made 
unless, at the time copies of the solicita¬ 
tion or recommendation are first pub¬ 
lished or smt or given to holders of the 
security, the person making such soliclta- 
ti<m or recommendation has filed with 
the CmnptroUer a statement containing 
the information specified by Form F-12: 
Provided, however. That this paragraph 
shall not apply to (1) a person required 
by paragraph (1) of this section to file a 
statemoit, or (2) a person, other than 
the bank or management of the bank, 
who makes no written solicitations or 
recommendations other than solicita¬ 
tions or recommaidations copies of 
which have otherwise been filed with 
the Ocxnptroller. 

(2) If any material change occurs in 
the facts set forth in the statement re¬ 
quired by paragrai^ (m) (1) of this sec¬ 
tion. the persem who filed such statement 
shall promptly file with the Comptroller 
an amendment disclosing such change. 

(3) Any written solicitation or recom¬ 
mendation to the holders of a security 
to accept or reject a tender offer or re¬ 
quest or Invita^on for tendm subject 
to section 14(d) of the Ac^shall Include 
the name of the persem such 
solicitation or recommendation and the 
lnformati(xi required by Items Kb) and 
2(b) of Form P-12, or a fair and ade¬ 
quate summary thereof: Provided, how¬ 
ever, That su^ written soli^tatimi or 
recommendation may omit any of such 
Information previously furnished to the 
persons to whom the solicltaticm at rec¬ 
ommendation is made. 

(n) Change in majoritg of directors. 
If, pursuant to any arrangement or un¬ 
derstanding with the person or persons 
acquiring seciuities in a transaction 8id>- 
Ject to sectkxi lS(d) or 14(d) of the Act. 
any persons are to be elected or de^- 
nated as directors of the b*nir. otherwise 
than at a meeting ol security h(dders, 
and the persons so elected or designated 
will constitute a majority of the direc¬ 
tors of the bank, tbra, not less than lo 
days prior to the date any such person 
takes office as a directs, or such shorter 
period prior to that date as the Ccunp- 
troller my authorize upon a showing of 
good cause therefor, the bank shall file 
with the Ccxnptroller and transmit to all 
holdm ol reemrd ^ securities of the 
bank who would be entitled to vote at a 
meeting for election ol directors, infor¬ 

mation substantially equivalmit to the 
information which would be required hy 
Items 5 (a), (d), (e) and (f). 6 and 7 of 
Form F-5 to be transmitted if such per¬ 
son or persons were nominees for elec¬ 
tion as directors at a meeting of such 
security hold«:s. 

(o) Solicitation prior to furnishing re¬ 
quired proxy statement (1) Notwith¬ 
standing the provisions of paragraph (a) 
of this section, a solicltatimi (other th«m 
one subject to paragraph (1) ot this sec¬ 
tion, may be made prior to furnishing se¬ 
curity holders a written proxy statement 
ccmtalnlng the Informaticm specified in 
Form P-5 with respect to such solicita- 
tl(m if: 

(1) The solicitation is made in opposi¬ 
tion to a prior solicitation or an invita¬ 
tion for tenders or other publicized ac¬ 
tivity which, if successful, could reason¬ 
ably have the effect of defeating the ac¬ 
tion proposed to be taken at the meeting; 

(11) No form of proxy is furnish^ to 
security holders prior to the Ume the 
written proxy statement required by 
paragnqjh (a) of this section is furnished 
to security holders: Provided, however. 
That this paragrai^ (o) (1) (ii) shall not 
aivly where a proxy statement thi>n 
meeting the requirements of Form F-5 
has been furnished to security holders by 
or on behalf of the person maklnfr the 
solicitation; 

(ill) The Identity of the person or per¬ 
sons by or cm whose behalf the solicita¬ 
tion is made and a descrlpticm of their 
interests direct or indirect, by security 
holdings or otherwise, are set forth in 
each communication sent or given to 
security holders in connection with the 
solicitation; and 

(iv) A written proxy statement meet¬ 
ing the requirements of this section is 
sent or given to security holders at the 
earliest practicable date. 

(2) Three copies of any soliciting ma¬ 
terial proposed to be sent or given to 
security holders prior to the furnishing 
of the written proxy statement required 
by paragraph (a) of this section nhan 
be filed with the Comptroller in pre¬ 
liminary form at least 5 business days 
prior to the date definitive copies of 
such material are first sent or given to 
security holders, or such shorter period 
as may be authorized. 

§11.6 “Insiders’” securities transac* 
(ions and reports under section 16 of 
the Act. 

(a) Filing of statements by directors, 
officers and principal stockholders. (1) 
Initial statements of beneficial owner¬ 
ship of equity securities of a bank re¬ 
quired by section 16(a) of the Act. and 
statements of changes in such ben^cial 
ownership, shall be prepared and filed 
in accordsince with the requirements of 
Form F-7 and Form F-8, respectively. 

(2) A person who is already filing 
statements with the Comptroller pur¬ 
suant to section 16(a) of the Act need 
not file an additional statement on Form 
F-7 when an additional class of equity 
securities of the same bank becomes reg¬ 
istered or when he aasumes another or 
an additional relationship to the bank; 
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for example, when an officer becomes a 
director. 

(3) Any bank that has equity securi¬ 
ties listed on more than one national 
securities exchange may designate one 
of them as the only exchange with which 
reports pursuant to section 16(a) need 
be filed. Such designation shall be filed 
with the Comptroller and with each na¬ 
tional securities exchange on which any 
equity security of the bank Is listed. After 
the filing of such designation the securi¬ 
ties of such bank shall be exempted with 
respect to the filing of statements pur¬ 
suant to section 16(a) with any exchange 
other than the designated exchange. 

(4) Any director or officer who Is re¬ 
quired to file a statement on Form F-8 
with respect to any change In his bene¬ 
ficial ownership of equity securities 
which occurs within 6 months after he 
became a director or officer of the bank 
Issuing such seciuitles, or within 6 
months after equity securities of such 
bank first became registered piirsuant to 
Section 12 of the Act. shall Include In the 
first such statement the Information 
called for by Form F-8 with respect to 
all changes In his beneficial ownership 
of equity securities of such bank which 
occurred within 6 months prior to the 
date of the changes which require the 
filing of such statement. 

(5) Any person who has ceased to be 
a director or officer of a bank which has 
equity securities registered pursuant to 
section 12 of the Act, or who Is a director 
or officer of a bank at the time It ceased 
to have any equity securities so regis¬ 
tered, shall file a statement on Form 
P-« with respect to any change in his 
beneficial ownership of equity securities 
of such bank whl(ii shall occur on or 
after the date on which he ceased to be 
such director or officer, or the date on 
which the bank ceased to have any equity 
securities so registered, as the case may 
be, if such change shall occur within 6 
months after any change In his bene¬ 
ficial ownership of such securities, prior 
to such date. The statement on Form F-8 
shall be filed within 10 days after the 
end of the month In which the reported 
change In beneficial ownership occurs. 

(b) Ovmership of more than 10 per 
cent of an equity security. (1) In deter¬ 
mining for the purpose of section 16(a) 
of the Act whether a person Is the 
beneficial owner, directly or In¬ 
directly, of more than 10 percent of any 
class of equity securities, such person 
shall be deemed to be the beneficial 
owner of securities of such class which 
such person has the right to acquire 
through the exercise of presently exer¬ 
cisable (H>tions, warrants or rights or 
through the conversion of presenly (xxi- 
vertible securities. The securities subject 
to such options, warrants, lights or con¬ 
version privileges held by a person shall 
be deemed to be outstanding for the pur¬ 
pose of computing the percentagre of 
outstanding securities of the class 
owned by such person but shall not be 
deemed outstanding for the purpose of 
computing the percentage of the class 
owned by stny other per8<xi. Ihls sub- 
paragrtqih shall not be construed to re¬ 

lieve any person of any duty to comply 
with section 16(a) of the Act with re¬ 
spect to any equity securities consisting 
of options, warrants, rights or converti¬ 
ble seciirltles which are otherwise subject 
as a class to section 16(a) of the Act. 

(2) For the purpose of this paragrai^ 
a person acting In good faith may rely 
on the Information contained In the 
latest Form F-1 or Form F-2 filed with 
the Comptroller with respect tq the 
amoimt of securities of the class out¬ 
standing or in the case of voting trust 
certificates or certificates of deposit In 
the amoimt thereof Issuable. 

(3) For the purpose of determining 
percentage ownership of voting trust 
certificates or certificates of deposit for 
equity securities, the class of voting trust 
certificates or certificates of deposit shall 
be deemed to consist of the amoimt 
of voting trust certificates or certificates 
of deposit issuable with respect to the 
total amount of outstanding equity 
securities of the class which may be 
deposited under the voting trust agree¬ 
ment or deposit agreement In question, 
whether or not all of such outstanding 
securities have beai so deposited. 

(c) Disclaimer of beneficial owner¬ 
ship. Any person filing a statement may 
expressly declare therein that the filing 
of such statement shall not be construed 
as an admission that such person Is, for 
the purpose of section 16, the beneficial 
owner of any equity securities covered by 
the statement. 

(d) Ownership of securities held in 
trust. (1) Beneficial ownership of a 
bank’s securities for the purpose of sec¬ 
tion 16(a) shall Include: 

(1) the ownership of such securities as 
a trustee where either tiie trustee or 
members of his immediate family have 
a vested interest In the income or corpus 
of the trust; 

(11) the ownership of a vested bene¬ 
ficial Interest In a trust; and 

(ill) the owner^p of such securities 
as a settlor of a trust In which the settlor 
has the power to revere the trust 
without obtaining the consent of all 
beneficiaries. 

(2) Except as provided In paragraph 
(d) (3) of this section, baieficlal owner¬ 
ship of securities of registrant banks 
soldy as a settlor or beneficiary of a 
trust ^all be exempt from the provisions 
of section 16(a) where less than 20 per¬ 
cent In market value of the securities 
having a readily ascertainable mai^et 
value held by such trust (determined as 
of the end of the preceding fiscal year 
of the trust) consists of equity securities 
with respect to which reports are re¬ 
quired by section 16(a) of the Act or 
would be required but for an exemption 
by the Securities and Exchange C^xnmls- 
sion, the Board of Governors of the Fed¬ 
eral Reserve System, or the Federal 
Deposit Insurance (Corporation similar to 
the exemption provided for by this sen¬ 
tence. Exemption fnun section 16(a) Is 
likewise accorded with respect to any 
obligation that would otherwise be Im¬ 
posed solely by reason of ownership as 
settlor or beneficiary of a bank’s securi¬ 
ties held In trust, \(here the ownership. 

acquisition, or disposition of such secu¬ 
rities by the trust Is made without prior 
approval by the settlor or beneficiary. 
No exemption pursuant to this subpara- 
gra^ shall, however, be acquired or lost 
solely as a result of changes in the value 
of the trust assets during any fiscal year 
or during any time when there is no 
transaction by the trust In the securities 
otherwise subject to the reporting 
requirements section 16(a). 

(3) In the event that 10 percent of 
any class of any equity security of a bank 
Is held in a trust, that trust and the 
trustees thereof as such shall be deemed 
a person required to file the reports 
specified in section 16(a) of the Act. 

(4) Not more than one report need 
be filed to report any holdings of a bank’s 
securities or with respect to any trans¬ 
action In such securities held by a trust, 
regardless of the number of officers, di¬ 
rectors, or 10 percent stockholders vdio 
are either trustees, settlors, or benefici¬ 
aries of a trust, if the report filed dis¬ 
closes the names of all trustees, settlors, 
or beneficiaries who are officers, direc¬ 
tors, or 10 percent stockholders. A per- 
son having an Interest only as a benefi¬ 
ciary of a trust shall not be required to 
file any such report so long as he relies 
In goc^ faith upon an understanding 
that the trustee of such trust will file 
whatever reports might otherwise be re¬ 
quired of such beneficiary. 

(5) In determining, for the purposes 
of paragraph (b) of this section, whether 
a person Is the beneficial owner, directly 
or Indirectly, of more than 10 percent of 
any class of equity security of a bank, 
the interest of such person in the re¬ 
mainder of a trust shall be excluded. 

(6) No report shall be required by any 
person, whether or not otherwise subject 
to the requirement of filbig reports under 
section 16(a) of the Act, with respect to 
his Indirect Interest In portfolio securities 
held by (1) any holding company regis¬ 
tered under the Piffilic Utility Holding 
Company Act, (11) any investment exun- 
pany registered under the Bivestment 
Company Act, (ill) a pension or retire¬ 
ment plan holding securities of a bank 
whose employees generally are the bene¬ 
ficiaries of the plan, (Iv) a business trust 
with over 25 beneficiaries. 

(e) Certain transactions subject to 
section 16(a). (1) ’The granting, acqui¬ 
sition or disposition of any presently ex¬ 
ercisable put, call, optitm. or other right 
or obligation to buy securities from, or 
to sell securities to, another person, or 
any expiration or cancellation thereof, 
shall be deemed to effect such a change 
In the beneficial ownership of the bank’s 
securily to which the right or obligation 
relates as to require the filing of a state¬ 
ment pursuant to section 16(a) of the 
Act refiecting such change in baieficial 
ownership. Nothing in this paragr{q>h 
(e), however, shall exempt any person 
from the duty to file the statements re¬ 
quired upon the exercise of such put, call, 
option or other right or obligation to buy 
or sell securities. 

(1) If any such rUdit or obligation Is 
not initially exercisable, the granting and 
acquisition thereof shall be reported in 
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ttte Issuing bank shsll not thereafter, 
during the period siadi tender otter, re¬ 
quest or inritetton oontlnnes. purchase 
any dass equity securities of the 
Issuing bank unless: 

(1) The control person has filed with 
the Comptroller a statement nmtalnlng 
the Inlonnatlon specified below with 
respect to proposed purchases: 

(A) The title and amount of equity 
securities to be purchased, the names of 
the persons or classes of persons frmn 
whom, and the market in addch, the 
securities are to be puithased, including 
tte TMmm. at any exdiange cm which the 
purchase is to be made; 

(B) The purpose for which the pur¬ 
chase is to be made and any plan or 
proposal for the dispositimi of such secu¬ 
rities: and 

(C) The source and amount of funds 
or other consideration iised or to be used 
in making the purchases, and if any part 

the purchase price or pr(HX>sed pur¬ 
chase price is represented by funds or 
other consideration borrowed or othM*- 
wise obtained for the purpose of acquir¬ 
ing, holding, or trading the secturities, a 
description of the transactloa and the 
names of the parties thereto. 

(ii) The contrd person has at any 
time within the past 6 months sent or 
given to the equity security hdders of 
the issuing bank the substance of the 
information contained in the statement 
required by paragraph (1) (7) (1) oi this 
sectioQ. a copy has been filed with 
the Comptroller. 

(8) Certain communications. The fol¬ 
lowing communications shall not be 
deoned to be requests or invitations for 
tenders: 

(i) Offers to purchase securities made 
In connection with a distribution of secu¬ 
rities permitted by Rules lOb-6, lOb-7 or 
lOb-8 under the Act as promulgated by 
the Securities and Exchange Cmnmis- 
sion; 

(U) The call or redemption of any se¬ 
curity in accordance with the terms and 
conditions ttie governing Instruments; 

(Ui) Offers to ptuxhase securities evi¬ 
denced by a script certificate, order form 
or *<mnar document which represents a 
f ractkmal Interest in a share of stock 
or similar security; 

(iv) Offers to purchase securities pur¬ 
suant to a statutory procedure for the 
purchase of dissenting shareholders’ se¬ 
curities: 

(v) The fumishiiig oi infmmation and 
advice regarding a tender offer to cus¬ 
tomers or clients by att<Miiey8, banks, 
brokers, fiduciaries or investment ad¬ 
visers, who are not otherwise participat¬ 
ing in the tender offer or soUcitation. on 
the unsolicited request oi a person or 
pursuant to a general contract tar advice 
to the person to whom the Information 
or advice is ^ven; 

(Vi) A communication from a bank to 
Its security holdns which does no more 
than (A) identify a tender offer or re¬ 
quest or invitation for tenders made by 
another persmi. (B) state that the man¬ 
agement of the bank Is studying the 
matter and will, on or before a specified 
date (which shall be not later than 10 
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days prior to the date specified In the 
offer, request or Invitation, as the last 
date on which tenders will be accepted, 
or such diorter period as the Comptroller 
may auUKJrixe) advise security holders 
as to the management’s recommenda¬ 
tion to accept or reject the offer, request 
or invitation, and (C) request security 
holders to defer making a determination 
as to whether or not they should accept 
or reject the offer, request or Invitation 
until they have received the manage¬ 
ment’s recommendation with respect 
thereto. 

(m) Recommendations as to tender 
offers. (1) No solicitation or recom¬ 
mendation to the holders of a security 
to accept or reject a tender offer or re¬ 
quest or invitation for tenders subject 
to section 14(d) of the Act shall be made 
unless, at the time copies of the solicita¬ 
tion or recommendation are first pub¬ 
lished or sent or given to holders of the 
security, the person making such solicita¬ 
tion or reccmunendation has filed with 
the Comptroller a statement containing 
the information specified by Form F-12: 
Provided, however. That this paragraph 
shall not apply to (i) a person required 
by paragrsq>h (i) of this section to file a 
statemoit, or (2) a person, other than 
the bank or management of the bank, 
who makes no written solicitations or 
recommendations other than solicita¬ 
tions or recommendations copies of 
which have otherwise been filed with 
the OxnptroUer. 

(2) If any material change occurs in 
the facts set forth in the statement re¬ 
quired by paragraiA (m) (1) of this sec¬ 
tion. the person who filed such statement 
shall promptly file with the Comptroller 
an amendmmt disclosing such change. 

(3) Any written solicitation or recom- 
moidatlGii to the holders of a security 
to accept or reject a tender offer or re¬ 
quest or Invitation for tenders subject 
to section 14(d) of the Ac^shall include 
the name oi the persou making such 
soUcitation or recommendation and the 
informaticm required by Items Kb) and 
2(b) of Form F-12. or a fair and ade¬ 
quate summary thereof: Provided, how¬ 
ever, That such written soU<dtation or 
recommendation may omit any of such 
information previously furnished to the 
persons to whom the soUcitation or rec¬ 
ommendation Is made. 

(n) Change in majority of directors. 
If, pursuant to any arrangement or un¬ 
derstanding with the person or persons 
acquiring securities In a transaction sid>- 
Ject to section 13(d) or 14(d) oi the Act, 
any persmis are to be elected or desig¬ 
nated as directors of the bank, otherwise 
than at a meeting oi security headers, 
and the persons so elected or designated 
wiU constitute a majority of the direc¬ 
tors of the bank, then, not less than 10 
days prior to the date any such person 
takes (^ce as a directs, at such shorter 
period prior to that date as the Ccunp- 
troUer my authorize upon a showing of 
good cause therefOr, the bemk shaU file 
with the C(xnptroUer and transmit to aU 
holders oi reoend of securities of the 
bank who would be entitled to vote at a 
meeting for election of directors, infor¬ 

mation substantially equlvatait to the 
Informatirm which would be required by 
Items 5 (a), (d). (c) and (f), 6 aird 7 oi 
Form F-5 to be transmitted if such per¬ 
son or persons were nominees for Sec¬ 
tion as directors at a meeting of such 
security holders. 

(o) Solicitation prior to furnishing re- 
guired proxy statement, (1) Notwith¬ 
standing the provisions of paragraph (a) 
of this section, a scdicltatlcm (other than 
one subject to paragraph (1) this sec¬ 
tion, may be made prior to furnishing se¬ 
curity holders a written proxy statement 
cmitalning the Informaticm specified in 
Form F-5 with respect to such soUcita- 
Uonlf: 

(1) The soUcitation Is made In opposi¬ 
tion to a prior solicitation or an invita¬ 
tion for traders or other publicized ac¬ 
tivity which, if successful, ccnild reason¬ 
ably have the effect of defeating the ac¬ 
tion proposed to be taken at the meeting; 

(11) No form of proxy is furnished to 
security holders prior to the Ume tte 
written proxy statraient required by 
paragnmh (a) of this section Is furnished 
to security holders: Provided, however. 
That this paragraidi (o) (1) (ii) shaU not 
apply where a proxy statement then 
meeting the requirements of Form P-5 
has been furnished to security holders by 
or on behalf of the person 
soUcitaUon; 

(ill) The identity of the person or per¬ 
sons by or cm whose behalf the soUcita¬ 
tion is made and a description of their 
interests direct or indirect, by security 
holdings or otherwise, are set forth In 
each communication sent or given to 
security holders in connection with the 
soUcitatiem; and 

(iv) A written proxy statement meet¬ 
ing the requirements of this section is 
sent or given to security holders at the 
earUest practicable date. 

(2) Three copies of any soUcitlng ma¬ 
terial proposed to be sent or given to 
security holders prior to the furnishing 
of the written proxy statement required 
by paragraph (a) of this section shall 
be filed with the Comptrcdler in pre¬ 
liminary form at least 5 business days 
prior to the date definitive copies of 
such material are first sent or given to 
security holders, or such shorter period 
as may be authorized. 

§ 11.6 **lnsider8* ^ securities transac¬ 
tions and reports under section 16 of 
the Act. 

(a) FiUng of statements by directors, 
officers and principal stockholders. (1) 
Initial statements of beneficial owner¬ 
ship of equity securities of a bank re¬ 
quired by section 16(a) of the Act. and 
statements of changes in such beneficial 
ownership, shaU be prepared and filed 
in accordance with the requirements of 
Form P-7 and Form P-8, respectively. 

(2) A person who Is alrea^ filing 
statements with the ComptroUer pur¬ 
suant to section 16(a) of the Act need 
not file an additional statement on Form 
F-7 when an additional class of equity 
securities of the same bank becraies reg¬ 
istered or when he assumes smother or 
sm additional relationship to the bank; 
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for example, when an officer becomes a 
director. 

(3) Any bank that has equity securi¬ 
ties listed on more than one national 
seciuitles exchange may designate one 
of them as the only exchange with which 
reports pursuant to section 16(a) need 
be filed. Such designation shall be filed 
with the Comptroller and with each na¬ 
tional securities exchange on which any 
equity security of the bank Is listed. After 
the filing of such designation the securi¬ 
ties of such bank shall be exempted with 
respect to the filing of statements pur¬ 
suant to section 16(a) with any exchange 
other than the designated exchange. 

(4) Any director or officer who Is re¬ 
quired to file a statement on Form P-8 
with respect to any change in his bene¬ 
ficial ownership of equity securities 
which occurs within 6 months after he 
became a director or officer of the bank 
issuing such securities, or within 6 
months after equity securities of such 
bank first became registered pursuant to 
Section 12 of the Act, shall Include in the 
first such statement the information 
called for by Form P-8 with respect to 
all changes in his beneficial ownership 
of equity securities of such bank which 
occurred within 6 months prior to the 
date of the changes which require the 
filing of such statement. 

(5) Any person who has ceased to be 
a director or officer of a bank which has 
equity securities registered pursuant to 
section 12 of the Act, or who is a director 
or officer of a bank at the time it ceased 
to have any equity securities so regis¬ 
tered, shall file a statement on Form 
F-8 with respect to any change in his 
beneficial ownership of equity securities 
of such bank which shall occur on or 
after the date on which he ceased to be 
such director or officer, or the date on 
which the bank ceased to have any equity 
secvuitles so registered, as the case may 
be, if such change shall occur within 6 
months after any change in his bene¬ 
ficial ownership of such securities, prior 
to such date. The statement on Form F-8 
shall be filed within 10 days after the 
end of the month in which the reported 
change In beneficial ownership occurs. 

(b) Ownership of more than 10 per 
cent of an equity security. (1) In deter¬ 
mining for the purpose of section 16(a) 
of the Act whether a person Is toe 
beneficial owner, directly or in¬ 
directly, of more than 10 percent of any 
class of equity secxulties, such person 
shall be deemed to be toe beneficial 
owner of securities of such class which 
such person has the right to acquire 
through toe exercise of presently exer¬ 
cisable (H>tions, warrants or rights or 
through the conversion of presenly caa- 
vertible securities. The securities subject 
to such options, warrants, rights or con¬ 
version privileges held by a person shall 
be deemed to be outstanding for the pur¬ 
pose of computing toe percentage of 
outstanding securities of toe class 
owned by such person but shall not be 
deemed outstanding for toe pmixxse of 
computing toe percentage of toe class 
owned by any other persMx. Ihis sub- 
paragraph shall not be construed to re¬ 

lieve any person of any duty to comply 
with section 16(a) of toe Act with re¬ 
spect to any equity securities consisting 
of options, warrants, rights or converti¬ 
ble securities which are otherwise subject 
as a class to section 16(a) of toe Act. 

(2) For the purpose of this paragrtqto 
a person acting in good faith may rely 
on the Information contained in toe 
latest Form F-1 or Form F-2 filed with 
the Comptroller with respect tq toe 
amount of securities of the class out¬ 
standing or in the case of voting trust 
certificates or certificates of deposit in 
the amoimt thereof issiiable. 

(3) For the purpose of determining 
percentage ownership of voting trust 
certificates or certificates of deposit for 
equity seciuitles, toe class of voting trust 
certificates or certificates of deposit shall 
be deemed to ccmsist of toe amount 
of voting trust certificates or certificates 
of deposit issuable with respect to toe 
total amount of outstanding equity 
securities of toe class which may be 
deposited under the voting trust agree¬ 
ment or deposit agreement in question, 
whether or not all of such outstanding 
securities have been so deposited. 

(c) Disclaimer of beneficial owner¬ 
ship. Any person filing a statement may 
expressly declare therein that toe filing 
of such statement shall not be construed 
as an admission that such person is, for 
the purpose of section 16, toe beneficial 
owner of any equity securities covered by 
the statement. 

(d) Ownership of securities held in 
trust. (1) Beneficial ownership of a 
bank’s securities for toe purpose of sec¬ 
tion 16(a) shall Include: 

(1) the ownership of such securities as 
a trustee where either toe trustee or 
members of his immediate family have 
a vested Interest in toe Income or corpus 
of toe trust; 

(11) toe ownership of a vested bene¬ 
ficial Interest in a trust; and 

(ill) toe owner^p of such securities 
as a settlor of a trust in which the settlor 
has the power to revere toe trust 
without obtaining toe consent of all 
beneficiaries. 

(2) Except as provided in paragraph 
(d) (3) of this section, beneficial owner¬ 
ship of securities of registrant banks 
soldy as a settlor or beneficiary of a 
trust toall be exempt from the provisions 
of section 16(a) where less than 20 per¬ 
cent in market value of toe securities 
having a readily ascertainable mai^et 
value held by such trust (determined as 
of the end of toe preceding fiscal year 
of toe trust) consists of equity securities 
with reflect to which reports are re¬ 
quired by section 16(a) of the Act or 
would be required but for an exemption 
by toe Securities and Exchange Cwnmls- 
sion, the Board of Governors of toe Fed¬ 
eral Reserve System, or toe Federal 
Deposit Insurance Corporation similar to 
the exemption provided for by this sen¬ 
tence. Exemption from section 16(a) is 
likewise accorded with respect to any 
obligation that would otherwise be im¬ 
posed solely by reason of ownership as 
settlor or beneficiary of a bank’s securi¬ 
ties held in trust, where toe ownership, 

acquisition, or disposition of such secu¬ 
rities by the trust is made without prior 
approval by the settlor or beneficiary. 
No exemption pursuant to this subpara- 
graito shall, however, be acquired or lost 
solely as a result of changes in toe value 
of toe trust assets during any fiscal year 
or during any time when there is no 
transaction by the trust in toe securities 
otherwise subject to toe reporting 
requirements of section 16(a). 

(3) In toe event that 10 percent of 
any class of any equity security of a bank 
is held in a trust, that trust and toe 
trustees thereof as such shall be deemed 
a person required to file the reports 
specified in section 16(a) of toe Act. 

(4) Not more than one report need 
be filed to report any holdings of a bank’s 
securities or with respect to any trans¬ 
action in sucdi securities held by a trust, 
regardless of the number of officers, di¬ 
rectors. or 10 percent stockholders who 
are either trustees, settlors, or benefici¬ 
aries of a trust, if toe report filed dis¬ 
closes toe names of all trustees, settlors, 
or beneficiaries who are officers, direc¬ 
tors, or 10 percent stockholders. A per- 
s(m having an Interest only as a benefi¬ 
ciary of a trust shall not be required to 
file any such report so long as he relies 
in good faith upon an understanding 
that toe trustee of such trust will file 
whatever reports might otherwise be re¬ 
quired of such beneficiary. 

(5) In determining, for toe purposes 
of paragraph (b) of this section, whether 
a person is toe beneficial owner, directly 
or indirectly, of more than 10 percent of 
any class of equity security of a bank, 
the interest of such person in toe re¬ 
mainder of a trust shall be excluded. 

(6) No report shall be required by any 
person, whetoer or not otherwise subject 
to toe requirement of filing reports under 
section 16(a) of the Act, with respect to 
his Indirect Interest in portf<ffio securities 
held by (1) any holding company regis¬ 
tered under the Public Utility Holding 
CTompany Act, (ii) any investment com¬ 
pany roistered under toe Livestment 
Ccxnpany Act, (iii) a pension or retire¬ 
ment plan holding securities of a bank 
whose employees generally are toe bene¬ 
ficiaries of the plan, (iv) a business trust 
with over 25 beneficiaries. 

(e) Certain transactions subject to 
section 16(a). (1) The granting, acqui¬ 
sition or disposition of any presently ex¬ 
ercisable put, call, optiim, or other right 
or obligation to buy securities from, or 
to sell securities to, another person, or 
any expiration or cancellation thereof, 
shall be deemed to effect such a change 
in toe beneficial ownership of toe bank’s 
security to which toe right or obligation 
relates as to require toe filing of a state¬ 
ment pursuant to section 16(a) of toe 
Act reflecting such change in baieficial 
ownership. Nothing in this paragr{q>h 
(e), however, shall exempt any person 
from toe duty to file the statements re¬ 
quired upon toe exercise of such put, call, 
option or other right or obligation to buy 
or sell securities. 

(i) If any such rielit or obligatiim is 
not initially exercisable, toe granting and 
acquisition thereof shall be reported in 
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ft statemoit filed for ttie month In ftdiich 
it becftine exerdflftble. unless the fifing ot 
such stfttement is otherwise not required; 

(II) The light of ft idedgee w borrower 
of securities to sell the pledged or bor¬ 
rowed securities is not an option or right 
to sen securities within the meaning of 
this paragraph. However, the sale oi the 
pledged or borrowed securities the 
pledgee or borrower shall be reported by 
the pledgor or lender; 

(III) The right to acquire or the obfiga- 
Uon to diq?ose seciuities, in connec¬ 
tion with ft merger or consolidation In¬ 
volving the bank issuing tiie seciuities, 
is not a ric^t or obligation to buy or sell 
securities within the meaning of this 
paragrai^ 

(2) For the purpose of section 16 (a) of 
the Act both the grantor and the header 
of any presently exercisable put, call, 
coition or other ri^ht or obligation to buy 
or sell securities shall be deemed to be 
beneficial owners of the securities rab- 
Ject to such right or obligation until it 
is exercised or cancelled or expires. 

(3) Notwithstanding the foregoing, a 
statement need not be filed pursuant to 
sectiOQ 16(ft) of the Act (1) by any per¬ 
son with req^ect to the acquisition, ex¬ 
piration or cancellation at any non- 
transferaUe qualified, restricted or other 
stock option granted by the bank with 
respect to securities to which the option 
relates pursuant to a plan provided tor 
the benefit of its employees or the em¬ 
ployees of the bank’s afiBUates if such idan 
meets the condition specified in S 11.6(b), 
or (U) ^ any bank with respect to any 
put, oedl. option or other right or obliga¬ 
tion to boy or sell securities of whkdi it 
is the issuer. 

Nots.—An option, otherwise non-transfer- 
rable, to deemed to be non-transfarrable emn 
tbou^ tt may be dl^ioeed of by wfll or by 
descent and distribution upon the death of 
th* bolder. 

(f) Exemption from section 1€ of se¬ 
curities pnrthased or sold by odd-tot 
dealers. A bank’s securities purchased or 
sold by an odd-lot dealer (1) in odd-lots 
so far as reastm^sly necessary to carry 
<m odd-lot transactions, or (2) in round 
lots to offset odd-lot transactions previ¬ 
ously or simultaneously executed or rea- 
sonal^ antlchiated in the usual course 
of business, shall be exempt f nun the pro- 
vlskms of sectloa 16 with respect to par¬ 
ticipation by such odd-k>t dealer in such 
transactions. 

(g) Exemption of small transactions 
from section 16(a). (1) Any acquisition 
of a bank’s securities shall be exempt 
from seetton 16(a) where (i) the person 
effecting the acquisition does not within 
six months thereafter effect any disposi¬ 
tion, otherwise than by way of gift, of se¬ 
curities of the same class, and (11) the 
person effecting such acquisition does 
not participate in acquisitions or In dis¬ 
positions of securities of the same class 
having a total market value in excess of 
$3,000 for any six-month period during 
which the acquisition occurs. 

(2) Any acquisition or disposition of a 
bank’s securities by way of gift, where 
the total amount of such gifts does not 

exceed $3,000 In market value for any 
six-month period, shall be exempt from 
section 16(a) and may be excluded from 
the computations prescribed In para¬ 
graph (g) (1) (ii) of this section. 

(3) Any person exempted by para¬ 
graph (g) (1) or (2) of this section shall 
Include In the first report filed by him 
after a transaction within the exemption 
a statement showing his acquisitions and 
dispositions for each six-memth period or 
portion thereof that has dapsed since his 
last filing. 

(h) Temporary exemption of certain 
persons from sections 16 (a) and (b). 
During the period of 12 months foUoadng 
their appointment and qualification, a 
bank’s securities held by the following 
persons shall be exempt from sections 16 
(a) and 16(b) of the Act: 

(1) Executors or administrators of the 
estate of a decendent; 

(2) Guardians or committees for an 
Incompetent: and 

(3) Receivers, trustees In bankruptcy, 
assignees for the benefit of creditors, c<m- 
servatots. liquidating agents, and similar 
persons duly authorized by law to admin¬ 
ister the estate or assets other persons. 
After the 12-month period following 
their appointment and qualification the 
foregoing persons shall be required to file 
reports under section 16(a) with respect 
to a bank’s securities held by the estates 
that they administer and shall be liable 
for pn^ts realized from trading In such 
securities pursuant to section 16(b) only 
when the estate being administered is a 
beneficial owner of more than 10 percent 
of any class of equity security of the 
bank. 

(i) Exemption from section t6(b) of 
transactions that need not be reported 
under section 16(a). Any transition 
that has been or shall be exempted by 
the Comptroller from the requirements 
of section 16(a) of the Act shall, inso¬ 
far as it is otherwise subject to the pro¬ 
visions of section 16(b), be likewise ex¬ 
empted from section 16(b) of the Act. 

(j) Exemption from section 16(b) of 
certain transactions by registered invest- 
ment companies. Any transaction of pur¬ 
chase and sale, or sale and purchase, of 
any equity security of a bank shall be 
exempt from the operation of section 16 
(b) ol the Act as not comprehended 
within the purpose of that section, if the 
transaction is effected by an Investment 
company registered under the Invest¬ 
ment Company Act of 1940 and both the 
purchase and sale of such security have 
been exempted from the provisions of 
section 17(a) of the Investment (Com¬ 
pany Act of 1940 by an order of the 
Securities and Exchange Commission 
entered pursuant to section 17(b) of that 
Act 

(k) Exemption from section 16(b) of 
certain transactions effected in connec¬ 
tion with a distribution. (1) Any trans¬ 
action of purchase and sale, or sale and 
purchase, of an equity security of a bank 
that is effected in connection with the 
distribution of a substantial block of such 
securities shall be exonpt from the pro¬ 
visions of section 16(b) of the Act to the 
extent specified in this paragraph (k), as 

not comprehended within the purpose of 
said section, upon the following o(mdl- 
tions: 

(D The person effecting the transac¬ 
tion Is engaged in the business of dis¬ 
tributing securities and is puticipating 
In good faith. In the ordinary course of 
such business, in the distribution of such 
block cf securities: 

(ii) The security Involved in the trans¬ 
action is (A) a part of such block of se¬ 
curities and is acquired by the person 
effecting the transaction, with a view to 
the distribution thereof, from the bank 
or other person on whose behalf such 
securities are being distributed or from a 
person who is participating in good faith 
in the distribution of such bl<x:k of se¬ 
curities, or (B) a security purchased in 
good faith by or for the account of the 
person effecting the transaction for the 
purpose of stabilizing the market price of 
securities of the class being distributed 
or to cover an over-allotment or other 
short position created in (x>nnectton with 
such (llstribution; and 

(ill) Other persons not within the pur¬ 
view of section 16(b) of the Act are psu*- 
ticipatlng in the distribution of such 
block of securities on terms at least as 
favorable as those on which such person 
is participating and to an extent at least 
equal to the aggregate participation of 
all persons exempted from the provisions 
of section 16(b) by this paragraph (k). 
However, the performance of the func¬ 
tions of manager of a distributing group 
and the receipt of a bona fide payment 
for performing such fimctlons shall not 
preclude an exemption that would other¬ 
wise be available under this paragnqih. 

(2) The exemption of a transaction 
pursuant to this paragraph (k) with re¬ 
spect to the participation therein of aae 
party thereto shall not render such 
transaction exempt with respect to par- ‘ 
tlcipation of any other party therein un¬ 
less such other party aim meets the con¬ 
ditions of this paragraph. 

(1) Exemption from section 16(b) of 
acquisitions of shares of stock and stock 
options under certain stock bonus, stock 
option, or similar plans. Any acquisition 
cd shares of a bank’s stock (other than 
stock acquired upon the exercise of an 
option, warrant, or right) pursuant to a 
stock bonus, profit sharing, retirement. 
Incentive, thrift, savings, or similar plan, 
or any acquisition of a qualified or re¬ 
stricted stock option pursuant to a quali¬ 
fied or restricted stock option plan, or of 
a stock option pursuant to an employee 
stock purchase plan, by a director or of¬ 
ficer of the bank issuing such stock or 
stock (^tlon shall be exttupt from the 
operation of section 16(b) of the Act if 
the plan meets the following conditions: 

(1) The plan has been duly apixoved. 
directly or indirectly. (1) by the holders 
of a majority of the securities of the bank 
present, (u: represented, and entitled to 
vote at the meeting at which it was ap¬ 
proved. or by the written consent of the 
holders of a maj(nity of the securities of, 
the bank entitled to vote, or (ii) by the 
holders of a majority of the securities of, 
a predecessor so entitled to vote, if the 
plan or obUgatl(ms to participate there- 
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undar were assumed by the bank in con¬ 
nection with the succession: Provided, 
however. That if such vote or written 
consent was not solicited substantially in 
accordance with the requirements, if any, 
in effect nnd#»r 111.5 at the time of such 
vote or written consent, the bank shadl 
furnish in writlmr to the holders of rec¬ 
ord of the securities entitled to vote for 
the plan substantially the same informa¬ 
tion concerning the plan which would be 
required by the provisions in effect imder 
S 11.5 at the time such information is 
furnished, if proxies to be voted with re¬ 
spect to the approval or disapproval of 
the plan were then being solicited, on or 
prior to the date of the first annual meet¬ 
ing of security holders held subsequent to 
the later of (A) the first registration of 
an equity security under section 12 of the 
Act, or (B) the acquisition of an equity 
secxirlty for which exemption is claimed. 
Such wrltt^ Information may be fur¬ 
nished by mail to the last known address 
of the security holders of record within 
30 days prior to the date of mailing. Four 
copies of each written Information shall 
be filed with, or mailed for filing to, the 
Comptroller not later than the date cm 
which it is first sent or given to security 
holders of the bank. 

(2) If the selection of any director or 
officer of the bank to whom stock may 
be allocated (or to whom qualified, re¬ 
stricted. or employee stock purchase 
plan sU^k options may be granted pur¬ 
suant to the plan). or the determination 
of the number or maximum number of 
shares of stock that may be allocated to 
any such director or officer (or that may 
be covered by qualified, restricted, or 
employee stock purchase plan stock op¬ 
tions granted to any such director or 
ofOcer). is subject to the discretion of 
any person, then such discretion shall be 
exercised only as follows: 

(1) With respect to the participation of 
directors. (A) by the board of directors 
of the bank, a majority of which board 
and a majority of the directors acting 
in the matter are disinterested persons; 
(B) by, or only in accordance with the 
recommendation of, a committee of three 
or more persons having full authority to 
act in the matter, an of the members 
of which committee are disinterested 
persons; or (C) otherwise in accordance 
with the plan, if the plan specifies the 
number or maximum number of shares 
of stock that directors may acquire (or 
that may be subject to qualified, re¬ 
stricted. or employee sto^ pmrchase 
plan stock options granted to directors) 
and the terms upon which and the 
times at which, or the periods wi2iln 
which, such stock may be acquired (or 
such options may be acquired and exer¬ 
cised) . or if the plan sets forth, by for¬ 
mula or otherwise, effective and deter¬ 
minable limitations with respect to the 
foregoing based upon earnings of the 
bank, dividends paid, compensation re¬ 
ceived by participants, option prices, 
market value of shares, outstanding 
shares of percentages thereof outstand¬ 
ing from time to time, or similar fac¬ 
tors. 

(ii) With respect to the participatioo 
of officers who are not directors. (A) by 
the board of directors of the bank or a 
committee of three or more directors 
or, OB) by, or only in accordance with 
the recommendations of. a committee 
of three or more persons having full 
authority to act in the matter, all of 
the members of which committee are 
disinterested persons. 
For the purposes of this paragraph (1) 
(2), a director or committee member 
shall be deemed to be a disinterested per¬ 
son only if such person is not at the time 
such discretion is exercised eligible and 
has not at any time within one year prior 
thereto been eligil^ for selection as a 
person to whom stodc may be allocated 
ior to whom qualified, restricted, or em¬ 
ployee stock purchase plan stock (K>tkms 
may be granted) piu^ant to the plan or 
any other plan of the bank or any of its 
affiliates mtitllng the participants there¬ 
in to acquire stock or qualified, restricted, 
or employee stock purchase plan stock 
editions of the bank or any of Its affiliates. 

(S) The plan effectively limits, as to 
each participant or as to all participants, 
the aggregate dollar amount or the ag¬ 
gregate number of shares of stock that 
may be allocated (or may be subject to 
qualified, restricted, or employee stock 
purchase plan stock (vtlons granted) 
pursuant to the t^an. The limitations 
may be established on an annual basis 
or for the duration of the plan, whether 
or not the plan has a fixed terminatl<m 
date. Such limitations may be deter¬ 
mined either by fixed or maximum 
dollar amounts, fixed or maximum num¬ 
bers of shares, formulas based upon 
earnings of the bank, dividends p^, 
ecmipensation received by pcuticlpants, 
optkm prices, market value of shares, 
outstanding shares or parentages there¬ 
of outstanding from time to time, or 
similar fetotors that will result in an 
effective and determinable limitation. 
Such limitations may be subject to any 
ixrvlslons for adjustmmt of the plan or 
of stock allocable (or options outstand¬ 
ing thereunder) to prevent dilution or 
enlargement of rights. 

(4) The term “exercise of an option, 
warrant or right” contained In the par¬ 
enthetical clause of the first paragraph of 
this 111.6(i) shall not Include (1) the 
making of any election to receive under 
any idan compensation In the form of 
stock or credits therefor: Provided, That 
such election Is made either prior to the 
making of the award or prior to the ful¬ 
fillment of all conditions to the receipt of 
the compensation and. Provided further. 
That such election Is Irrevocable until 
at least 6 months after termination of 
employment; (11) the subsequent credit¬ 
ing of such stock; (lii) the making of any 
election as to the time for d^very of 
such stock after termination of employ¬ 
ment: Provided, That such election Is 
made at least 6 months prior to any such 
delivery; (tv) the fulfillment of any con¬ 
dition to the absolute right to receive 
such stock, or (v) the acceptance of cer¬ 
tificates for shares of such stock. 

(m> Exemption from section 16(b) oj 
loao-term profits incident to sates within 
six months of the exercise of oa option. 
(l) To the extent specified in para^pxph 
(m) (2) of this section, transactions in¬ 
volving the purchase and sale, or sale and 
purchase, of any equity security of a bank 
shall be exempt from the operatiem of 
section 16(b) of the Act, as not compre- 
hmded within the pmpose of that sec¬ 
tion. if such purchase is pursuant to the 
exercise of an option, warrant, or right 
either (U acquired more than six months 
before its exercise, or (ii) acquired pur¬ 
suant to the terms of an employment 
contract entered into more than six 
months before Its exercise. 

(2) With respect to transactions spec¬ 
ified in paragraph (m) (1) of this sec¬ 
tion, the profits Inuring to the bank pur¬ 
suant to section 16(b) of the Act shall 
not exceed the difference between the 
proceeds of sale and the lowest market 
price of any security of the same class 
within six months before or after the - 
date of sale. Nothing in this paragraph 
(m) shall be deemed to enlarge the 
amoimt of profit that would Inure to the 
bank in the absence of this paragraph. 

(3) The disposition of any equity se¬ 
curity of a bank shall also be ex^pt 
from the operation of section 16(b) 
the Act, as not oomprdiended within the 
the purpose of that section, if purchased 
in a transaction q^ecified in paragraph 
(m) (1) of this section piusuant to a 
plan or agreement for merger or consf^- 
dation, or reclassification oi the bank’s 
securities, or for the exchange of its se¬ 
curities for the securities of another per¬ 
son that has acquired its assets, where 
the terms of such plan or agreement are 
binding upon all stockholders oi the bank 
except to the extent that dissenting 
stockholders may be entitled, under stat¬ 
utory provisions or provlskms contained 
in the bank’s charter, to receive the ap¬ 
praised or fair value ot their holdings. 

(4) The exemptions provided by this 
paragraph (m) shall not apply to any 
transaction made unlawful by section 
16(c) ot the Act or by any regulations 
thereunder. 

(5) The biurden of establishing the 
maiket price of a security for the pur¬ 
pose of this paragraph (m) shall rest 
upon the person claiming the exemption. 

(n) Exemption from section 16(b) of 
dispositions of equity securities purusant 
to certain mergers or consolidations inci¬ 
dent to formation of a bank hoiding 
company. (1) There shall be exonpt 
from the provisiems of section 16(b) of 
the Act, as not comprehended within 
the purpose of that section, the dispo¬ 
sition of any equity security, pursuant to 
a merger or cemsoUdation, of a bank 
which, prim: to said merger or consoli¬ 
dation. held over 85 percent of the com¬ 
bined assets of all the companies under¬ 
going merger or consolidation, emn- 
puted aoccmilng to their book values, as 
determined by reference to their most 
recent available financial statements for 
a 12-month period prior to the merger 
or consolidation. If, in such merger or 
eonsoUdation. there are issued, in ex- 
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cdiange for such equity securities of such 
bank, equity securlttes of a bank hold¬ 
ing company as defined In the Bank 
Holding Company Act of 1956, as 
amended. 13 UJ3.C. 1841. 

(3) Notwithstanding the foregoing. If 
an (^cer, direotcH:, or stockhc^der rfiaii 
make any purchase (other than a pur¬ 
chase ezem4>ted by this paragraph or 
any other paragrai^ imder section 
16(b) oi the Act) of an equity security 
of any company Involved In the merger 
or ccmsolldatlon and any sale (other 
than a sale exempted by this paragraph 
or any other paragraph under sectimi 
16(b) of the Act) of an equity security 
in any other company Involved in the 
merger or oonsohdation within any pe¬ 
riod ot less than 6 months diuring whhdi 
the merger or consolidation took place, 
the exemption provided by this para¬ 
graph shall be unavailable to such office, 
director, or stockholder to the extent of 
such purchase and sale. 

(o) Exemption from section 16(.b) of 
transactions involving the deposit or 
withdrasDol of equity securities under a 
voting trust or deposit agreement. Any 
acquisition or disposition of an equity 
security involved in the deposit of such 
security under, or the withdrawal of such 
security from, a voting trust or deposit 
agreement, and the acquisition or dis¬ 
position in connection therewith of the 
certiflcate representing such security, 
shall be exempt from the operation of 
section 16(b) of the Act if substantially 
all of the assets held under the voting 
trust or deposit agreement immediately 
after the deposit or immediately prior to 
the withdrawal, as the case may be, con¬ 
sisted of equity securities of the same 
class as the security deposited or with¬ 
drawn: Provided, however. That this 
paragraph shall not apply to the extent 
that there shall have l^n either (1) a 
purchase of an equity security of the 
class deposited and a sale of any certifi¬ 
cate representing an equity security of 
such class, or (2) a sale of an equity 
security of the class deposited and a pur¬ 
chase of any certificate representing an 
equity security of such class (otherwise 
thani in a transaction involved in such 
deposit or withdrawal or in a transaction 
exempted by any other paragraph imder 
section 16(b) of the Act) within a period 
of less than 6 months which includes the 
date of the deposit or withdrawal. 

(p) Exemption from section 16(b) of 
transactions involving the conversion of 
equity securities. (1) Any acquisition or 
dispxosition of an equity security involved 
in the conversion of an equity security 
which, by its terms or pursuant to the 
terms of the bank’s corporate charter or 
other governing instruments, is convert¬ 
ible immediately or after a stated period 
of time into another equity security of 
the same bcmk, shall be exempt from the 
operation of section 16(b) of the Act: 
Provided, however. That this paragraph 
shall not aimly to the extent that there 
shall have been either (i) a purchase of 
any eqfiity security of the class con¬ 
vertible (including any acquisition of or 
change in a conversion privilege) and a 
sale of any equity security of the class 
issuable upon conversion, or (il) a sale 

of any equity security issuable upon con¬ 
version (otherwise than in a transaction 
Involved In such conversion or in a trans- 
actkm exempted by any other paragraph 
imder section 16(b) of the Act) within 
a period of less than 6 months which in¬ 
cludes the date of conversion. 

(2) For the purpose of this paragraph, 
an equity security shall not be deemed 
to be acquired or disposed of upon con¬ 
version of an equity security if ^e terms 
of the equity security converted require 
the payment ox entail the receipt, in 
connection with siMfii conversion, of cash 
or other property (other than equity se¬ 
curities involved in the conversion) equal 
in value at the time of conversion to 
more than 15 percent of the value of the 
equity security issued upon conversion. 

(3) For the purpose of this pcuagrapn, 
an equity security shall be deemed con¬ 
vertible if it is convertible at the op¬ 
tion of the hdlder or of some other per¬ 
son or by operation of the terms of the 
security or of the governing instruments. 

(q) Exemption from section 16(b) of 
certain transactions involving the sale 
of subscription rights. (1) Any sale of a 
subscription right to acquire any sub¬ 
ject security of the same bank shall be 
exempt from the provisions of section 
16(b) of the Act. to the extent pre¬ 
scribed in this paragraph, as not com¬ 
prehended within the purpose of said 
section, if: 

(1) Such subscription right is ac¬ 
quired. directly or indirectly, frcHn the 
bank without the payment of consid¬ 
eration; 

(ii) Such subscription right by its 
terms expires within 45 days after the 
issuance thereof; and 

(iii) Such subscription right by its 
terms is issued on a pro rata basis to all 
holders of the beneficiary security of the 
bank. 

(2) When used within this paragraph 
the following terms shall have the mean¬ 
ing indicated: 

(i) The term “subscription right” 
means any warrant or certificate evi¬ 
dencing a right to subscribe to or other¬ 
wise acquire an equity security of the 
bank; 

(ii) The term “beneficiary security” 
means a security registered pursuant to 
section 12 of the Act, to the holders of 
which a subscription right is granted; 

(iii) The term “subject security” 
means a security which is the subject of 
a subscription right. 

(3) Notwithstanding anything con¬ 
tained herein to the contrary, if a per¬ 
son purchases subscription rights for 
cash or other consideration, then a sale 
by such person of subscription rights 
otherwise exempted by this rule will not 
be so exempted to the extent of such pur¬ 
chases, within the 6-month period pre¬ 
ceding or following such sale. 

(r) Exemption of certain securities 
from section 16(c). Any equity security 
of a bank shall be exempt from the op¬ 
eration of section 16(c) of the Act to the 
extent necessary to render lawful under 
such section the execution by a broker 
of an order for an account in which he 
had no direct or indirect Interest. 

(s) Exemption from section iSic) of 
certain transactions effected in connec¬ 
tion with a distribution. Any equity se¬ 
curity ot a bank shall be exempt from 
the operation of section 16(c) of the Act 
to the extent necessary to render lawful 
under such section any sale made by or 
on behalf of a dealer in connection with 
a distribution of a substantial block of 
the bank’s securities, upon the following 
conditions: 

(1) The sale is made with respect to 
an overallotment in vdilch the dealer is 
participating as a member of an under¬ 
writing group, or the dealer or a person 
acting (m his behalf intends in good 
faith to offset such sale with a security 
to be acquired by or on behalf of the 
dealer as a participant in an underwrit¬ 
ing, selling, or soliciting-dealer group of 
which the dealer is a member at the time 
of the sale, whether or not the security 
to be so acquired is subject to a prior 
offering to existing security holders or 
some other class of persons; and 

(2) Other persons not within the pur¬ 
view of section 16(c) of the Act are par¬ 
ticipating in the distribution of such 
block of securities on terms at least as 
favorable as those on which such dealer 
is participating and to an extent at least 
equal to the aggregate participation of all 
persons exempted from the provisions of 
section 16(c) of the Act by this para- 
graph(s). 'The performance of the func¬ 
tions of manager of a distributing group 
and the receipt of a bona fide payment 
for performing such functions shall not, 
however, preclude an exemption that 
would otherwise be available under this 
paragraph. 

(t) Exemption of sales of securities to 
be acquired. (1) Whenever any person is 
entitled, as an incident to his ownership 
of an issued equity security of a bank 
and without the payment of considera¬ 
tion, to receive another security of the 
bank “when issued” or “when distrib¬ 
uted”. the security to be acquired shall 
be exempt from the operation of section 
16(c) of the Act if (i) the sale is made 
subject to the same conditions as those 
attaching to the right of acquisition, (il) 
such person exercises reasonable dili¬ 
gence to deliver such security to the pur¬ 
chaser promptly after his right of ac¬ 
quisition matures, and (iii) such person 
reports the sale on the, appropriate form 
for reporting transactions by persons 
subject to section 16(a) of the Act. 

(2) llils paragraph (t) shall not be 
construed as exempting transactions in¬ 
volving both a sale of a security “when 
Issued” or “when distributed” and a sale 
of the security by virtue of which the 
seller expects to receive the “when- 
issued” or “when-distributed” security, 
if the two transactions combined result 
in a sale of more units than the aggre¬ 
gate of those owned by the seller plus 
those to be received by him pursuant to 
his right of acquisition. 

(u) Arbitrage transactions under sec¬ 
tion 16. It shall be unlawful for any di¬ 
rector or officer of a bank to effect any 
foreign or domestic arbitrage transaction 
in any equity security of the bank un¬ 
less he shall include such transaction in 
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the statements required by sectkm ld(a> 
of the Act and paragraph (a) of this sec¬ 
tion and shall account to such bank for 
the profits arising from such transac¬ 
tion, as provided in section l«b) of the 
Act. The provisions of section 16(c) of 
the Act shall not apply to such arbitrage 
transactions. Tbe provisions of para¬ 
graph (a) of this section and of section 
16 of the Act shall not apply to any bona 

■fide foreign or domestic arbitrage tnms- 
action insofar as It is effected by any 
person other than such director or officer 
of the bank issuing such security. 

§ 11.7 Form and content of financial 
stotementfl. 

(a) Principles of financial reporting. 
Financial statements filed with the 
Comptroller ptirsuant to this part ahnii 
be prepared in accordance with gener¬ 
ally accepted accounting principles onH 
practices applicable to banks. The Comp¬ 
troller may from time to time Issue re¬ 
leases on accounting principles and prac¬ 
tices to be used with respect to specific 

(b) Verification—(1) General. (D Ev¬ 
ery verification with respect to fimmclal 
statements filed pursuant to this part 
shall be dated, shall be signed manually, 
and shall Identify without detailed enu- 
meratimi the financial statements cov¬ 
ered by the verification. 

(11) If the person or persons making a 
verification considers that he must take 
excei^ons or express qualifications with 
respect thereto, each such exception or 
qualification shall be stated specifically 
and clearly and, to the extent practi¬ 
cable, shall Indicate the effect the 
matter on the financial statements to 
which It relates. 

(2) Opinions to be expressed by prin¬ 
cipal accounting office and auditor. Ev¬ 
ery vehflcidion by a bank’s principal ac- 
coimting office and auditor shall state: 

(I) The opinions of such persons with 
respect to' the financial statements 
covered by the verification and the ac¬ 
counting principles and practices re¬ 
flected therein; and 

(II) The oirfnions of such perscms as 
to any material changes In accounting 
principles mr practices or in the method 
of applying the accounting principles 
or practices, or adjustments of the ac¬ 
counts, required to be set forth by para¬ 
graph (c) (5) of this sectkm. 

(3) Certification by independent pub¬ 
lic accountants—(1) QuaUftcations of 
independent public accountants. (A) 
The Comptroller will not recognize any 
person as an Independent piffiUc ac¬ 
countant who Is not registered or U- 
censed to practice as a puUlc accountant 
by a regulatory authority of a State and 
In good standing with such tmthorlty as 
such an accountant. 

(B) The Comptroller will not recognise 
as Independent a public accountant who 
Is not In fact Independent. For exami^, 
an accountant will be considered not In¬ 
dependent with respect to any pnaon tax 
which he has, or had dxirlng the period 
of the report, any direct financial Interest 
or material Indirect financial Interest; or 
with adxlch he Is, or was duxtaxg such 

period, connected as a promoter, under¬ 
writer, vottaxg trustee, director, officer, or 
emj^yee. 

(C) In determining whether a public 
accountant is, in fact, Independent with 
renpect to a pfurticxxlar person, the Comp¬ 
troller will give approiHiate consideration 
to all relevant clicumstances, Inchiding 
evidence bearing on all relationships be¬ 
tween the accountant and that person or 
any affiliate thereof, and will not con¬ 
fine himself to the r^tionshlps existing 
In connection with the filing of reports 
with the Comptroller. 

(11) Representations as to the audit. 
The Independent public accountant’s 

' certificate— 
(A) Shall state whether the audit was 

made in accordance with generally ac¬ 
cepted auditing standards; and 

(B) Shall designate any auditing pro¬ 
cedures generally recognized as normal 
(or deemed necessary by the accountant 
xmder the circumstances of the particular 
case) that have been omitted, and the 
reasons for their omission, but no proce¬ 
dure that Independent acooimtants ordi- 
ixarily employ in the course of an audit 
made for the purpose of expressing the 
opinions required by paragrsqph (b) (3) 
(ill) of this section shall be omitted. 

(ill) Opinions to be expressed. The In¬ 
dependent public accoxsxtant’s certifi¬ 
cate shall state; 

(A) The opinion of the accountant 
with respect to the financial statements 
covered by the certificate and the ac- 
coxmting principles and practices re¬ 
flected therein; 

(B) ’The (vinlon of the accountant as 
to any material changes In aocovuxtlng 
principles or practlcee or tax the method 
of applying the accounting principles or 
practices, or adjustments of the accoxmts 
required to be set forth by paragraph 
(c) (5) of this section; and 

(C) The nature of, and the opinion of 
the accountant as to. azxy material dif¬ 
ferences between the accountlixg prin¬ 
ciples aixd practices reflected in the fi¬ 
nancial statements and those reflected 
in the accounts after the entry of ad¬ 
justments for the period under review. 

(tv) Certification of financial state¬ 
ments by more than one independent 
pubUc accountant. If, with respect to the 
certification of the financial statements 
of any bank, the prlixcipal independent 
public accountant relies on an examina¬ 
tion made by another independent pub¬ 
lic accoxmtant of ceitatax of the accounts 
of such bank or its affiliates, tbe certifi¬ 
cate of such other accountant shall be 
filed (and the provisions of this subpara¬ 
graph shall be iqxpUcable thereto); how¬ 
ever, the certificate of such other ac¬ 
countant need not be filed (A) If no ref¬ 
erence is made directly or indirectly to 
such other accormtant’s examination In 
the principal accotmtant’s certificate, or 
(B) if, having referred to such other ac- 
oountant’s examination, the principal 
accotaitant states tax his certificate that 
he assumes responsibility for such other 
accountant’s examination tax the same 
manner as if it had been tnaA«> by Mm 

<c) Provisions of general application.— 
(1) Requtrements as to form. Financial 

statements shall be prepared in accord¬ 
ance with the aMxlicable requirements of 
Forms 9 A, B, C, and D. AH money 
amounts required to be shown In finan¬ 
cial statements may be expressed In even 
dollars or thousands of dollars. If shown 
in even thousands, an indication to that 
effect shall be inserted Immediately be¬ 
neath tbe caption of the statement or 
schedule, or at the top of each money 
c(Humn. The indlvidxial amoxmts shown 
need not be adjxisted to the nearest dol¬ 
lar or thousand if the failure of the items 
to add to the totals shown is stated in a 
note as due to the dropping of amounts of 
less than $1 or $1,000, as ^proprlate. 

(2) Items not material. If the amoiuxt 
that would otherwise be required to be 
shown with respect to any item is not 
material, It'neM not be separately set 
forth. 

(3) Inapplicable captions and omis¬ 
sion of unrequired or inapplicable finan¬ 
cial statements. No caption ne^ be 
shown In any financial statement re¬ 
quired by the forms set forth in th<« part 
as to which the items and conditions sue 
not present. Financial Statements ixot re¬ 
quired or inapplicable because the re- 
quiied txx&Uer is not present need not be 
filed, but the statements omitted and tbe 
reosoixs for their omission shall be indi¬ 
cated in the list of financial statements 
required by the applicable form. 

(4) Additional information. In addi¬ 
tion to the information reqxilz^ with re¬ 
spect to aixy financial statement^ such 
furtha: InformaUmx shall be fxxmlsbed 
as is neoessai*y to make the required 
statements, in the light of the circum¬ 
stances xmder which they are made, not 
misleading. 

(5) Changes in accounting principles 
and practices and retroactive adjust¬ 
ments of accounts. Any change tax ac- 
counttaxg princlfde or practice, or in the 
method of applying any accoimting piin- 
ciple or practice, made duiring any pe¬ 
riod for which financial statenxents are 
filed that affects comparability of such 
financial statements with those of prior 
or future periods, and the effect there¬ 
of upon the net tauxmxe for each period 
for which financial statements are filed, 
shall be disclosed tax a note to the appro¬ 
priate financial statement. Any 
retroactive adtustment made rfiiring' 
period for whl^ financial statements are 
filed, and the effect thereof upon n^ in¬ 
come of prior periods, shall be disclosed 
in a note to the appropriate flnn.n^<ai 
statement. / 

(6) Summary of accounting principles 
and practices. Iixfomxation reqxxhed in 
notes as to accounting principles and 
practices reflected tax the financial state¬ 
ments may be presented in the form of a 
single statement. In such a case specific 
references shall be made tax the appropri¬ 
ate financial statements to the applicable 
portion of such single statement. 

(7) Foreign currencies. Tlxe basis of 
conversion of all items tax foreign cur- 
i^ncies shall be stated, and the amount 
and disposltiim of the resultixxg uixreal- 
Ized profit or loss shown. Disclosure 
should be made as to the effect. Insofar 
se^hto can be reasonably determined, of 
foreign exchange restrictions upon the 
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consolidated financial position and op¬ 
erating results of the bank and its sub¬ 
sidiaries. 

(8) Commitments. If material in 
amount, the pertinent facts relative to 
firm commitments fen* the acquisition, 
directly or indirectly, of fixed assets and 
for the purchase, repurchase, construc¬ 
tion, or rental of assets under long-term 
leases shall be stated briefly in the bal¬ 
ance sheet or in footnotes referred to 
therein. Where the rentals or obliga¬ 
tions imder long-term leases are mate¬ 
rial the following shall be set forth in a 
note to the appropriate financial state¬ 
ment: 

(i) Total rental expense (reduced by 
rentals fnxn subleases, with disclosure 
of such amounts) entering into the deter¬ 
mination oi results of c^ratitms for each 
period for which an inccxne statement is 
presented shall be disclosed. Rental pay¬ 
ments under short-term leases for a 
month or less which are not expected to 
be renewed need not be Included. 

(ii) The minimum rental commitments 
under all noncancellable leases shall be 
disclosed, as of the date of the latest bal¬ 
ance sheet presented, in the aggregate, 
for (A) each oi the five succeeding fiscal 
years; (B) each of the next three five- 
year periods; and (C) th^remainder as 
a single amount. The amounts so deter¬ 
mined should be reduced by rentals to 
be rec^ved from existing noncancellable 
subleases (with disclosure of the amounts 
of such rmtals). For purposes of this 
subparagrai^, a noncancellable lease is 
defined as one that has an initial or re¬ 
maining term of more than one year and 
Is nmicancellable, or is cancellable only 
upmi the occurrence of some remote con¬ 
tingency or upon the payment of a sub¬ 
stantial penalty. 

(iii) Additional disclosures shall be 
made to report in general terms: (A) the 
basis for calculating rental payments if 
dependent upon factors other than the 
lapse of time; (B) existence and terms of 
renewal or purchase options, escalation 
clauses, etc.; (C) the nature and amount 
of related guarantees made or obligations 
assumed; (D) restrictions on paying 
dividends, incurring additional debt, fur¬ 
ther leasing, etc.; and (E) any other in¬ 
formation necessary to assess the effect 
of lease commitments upon the financial 
ptositions, results of operations, and 
changes in financial position of the lessee. 

(9) General notes to balance sheets. If 
present with respect to the person for 
which the statement is filed, the follow¬ 
ing shall be set forth in the balance sheet 
or in referenced notes thereto; 

(i> Assets subject to lien. The amoimts 
of assets mortgaged, pledged, or other¬ 
wise subject to a lien or security interest 
shall be designated and the obligaticm 
secured thereby, if any, shall be identified 
briefly. 

(ii) Intercompany profits and losses. 
The effect upon any balance sheet item 
of profits or lossess resulting from trans¬ 
actions with affiliated companies not 
consolidated shall be stated. If imprac¬ 
ticable of accurate determination with¬ 
out imreasonable effort or exp>ense, an 
estimate or explanation shall be given. 

(iii) Preferred shares. (A) If converti¬ 
ble the terms of the conversion shall be 
described briefly; (B) If callable, the 
date or dates and the amount p«r share 
at which such shares are callable shall 
be stated; (C) Arrears in cumulative 
dividens per share and in total for each 
class of shares shall be stated; (D) Ag¬ 
gregate preferences on involimtary liqui¬ 
dation,* if other than the par or stated 
value, shall be shown parenthetically in 
the equity section of the balsmce sheet. 
When the excess involved is material, 
there shall be shown the difference be¬ 
tween the aggregrate preference on in¬ 
voluntary liquidation and the aggregate 
par or stated value, a statonent that 
this difference (plus any arrears in divi¬ 
dends) exceeds the sum of the par or 
stated value of the Jimior capital shares, 
surplus, and undivided profits if such is 
the case, and a statement as to the 
existence (or absence) of any restric¬ 
tions upon surplus and/or undivided 
profits growing out of the fact that upon 
involuntary liquidation the preference 
of the preferred stock exceeds its par or 
stated value. 

(Iv) Pension and retirement plans. (A) 
A brief description of the essential pro¬ 
visions of any employee pension or re¬ 
tirement plan shall be given; (B) The 
estimated annual cost of the plan for 
each period for which an Income state¬ 
ment is presented shall be stated: (C) If 
a plan has not been funded or otherwise 
provided for, the estimated amount that 
would be necessary to fund or otherwise 
provide for the past-service cost of the 
plan shall be disclosed; (D) The excess, 
if any, of the actuarially computed value 
of vested benefits over the total of the 
pension fund and any balance sheet pen¬ 
sion accruals, less any pension prepay¬ 
ments or deferred charges, shall be given 
as of the most recent practicable date; 
(E) A statement shall be given of the 
nature and effect of significant matters 
affecting comparability of pension cost 
for any periods for which income state¬ 
ments are presented. 

(v) Capital stock optioned to officers 
and employees. (A) A brief description 
of the terms of each option arrangement 
shall be given, including the title £md 
amount of securities subject to the op¬ 
tion, the year or years during which-the 
options were granted, and the year or 
years during which the optionees become, 
or will become, entitled to exercise the 
options; 

(B) There shall be stated the number 
of shares imder (^stion at the balance 
sheet date, and the option price and the 
fair value thereof (per share and in to¬ 
tal) at the dates the options were grant¬ 
ed; the number of shares with respect to 
which options became exercisable during 
the period, and the option price and the 
fair value thereof (per share and in to¬ 
tal) at the dates the options became 
exercisable; and the number of shares 
with respect to which options were exer¬ 
cised during the period, and the option 
price and the fair value thereof (per 
share and in total) at the dates the op¬ 
tions were exercised. Tlie required infor¬ 
mation may be summarized as appro¬ 

priate with respect to each of the cate¬ 
gories referred to in this paragraph (c) 
(9) (ill) (B); 

(C) The basis of accounting for such 
option arrangements and the amount of 
charges, if any, reflected in income with 
respect thereto shall be stated. 

(Vi) Restrictions that limit the avail¬ 
ability of surplus and/or undivided prof¬ 
its for dividend purposes. Any such re¬ 
striction, other than as reported in para¬ 
graph (c)(9) (ill) of this section shall 
be described. Indicating briefly its source, 
its pertinent provisions, and, where ap¬ 
propriate and determinable, the amount 
of the suplus and/or undivided profits so 
restricted. 

(vii) Contingent liabilities. A brief 
statement as to contingent liabilities not 
reflected in the balance sheet shall be 
made. 

(vill) Standby letters of credit. State 
the amount of outstanding “standby let¬ 
ters of credit.” For the purpose of this 
subdivision (vili) “standby letters of 
credit” Include every letter of credit (or 
similar arrangement however named or 
designated) which represents an obliga¬ 
tion to the beneficiary on the part of the 
issuer (A) to repay money borrowed by or 
advanced to or for the account of the 
account party or (B) to make payment 
on account of any evidence of indebted¬ 
ness undertaken by the accoimt party, or 
(C) to make payment on account of any 
default by the account party in the per¬ 
formance of an obligation,* except that, 
if prior to or at the time of issuance of a 
standby letter of credit, the issuing bank 
(A) is paid an amount equal to the bank’s 
maximum liability under the standby let¬ 
ter of credit, or (B) has set aside suf¬ 
ficient funds in a segregated, clearly ear¬ 
marked deposit account to cover the 
bank’s maximum liability under the 
standby letter of credit, then the amount 
of that standby letter of credit need not 
be stated. 

(10) General notes to statements of 
income. If present with respect to the 
person for which the statement is filed, 
the following shall be set forth in the 
statement of Income or in referenced 
notes thereto: 

(1) Intercompany profits and losses. 
’The amount of any profits or losses re¬ 
sulting from transactions between un¬ 
consolidated affiliated companies shall 
be stated. If impracticable of determina¬ 
tion without unreasonable effort and ex¬ 
pense, an estimate or explanation shall 
be given. 

(11) Depreciation and amortization. 
For the period for which statements of 
income are filed, there shall be stated 
the policy followed with respect to: (A) 
’The provisions for depreciation of physi- 

»As defined, "standby letter of credit” 
would not Include (a) cOTamerclal letters of 
credit and similar Instruments where the 
Issuing bank expects the beneficiary to draw 
upon the Issuer and which do not “guaranty” 
payment of a money obligation ot (b) a 
guaranty or similar obligation Issued by a 
foreign branch In accorcLmce with and sub¬ 
ject to the limitations of Regulation M pro¬ 
mulgated by the Board of Governors of the 
Federal Reserve System (12 CPR 213). 
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cal properties or valuation allowances 
created In lieu thereof. Including the 
methods and. If practicable, the rates 
used hi computing the annual amoimts; 
(B) The provision for d^reciation and 
amortization of intangibles, or valuation 
allowances created in lieu thereof, in¬ 
cluding the methods and, if practicable, 
the rates used in computing the annual 
amounts; (C) The accounting treatment 
for maintenance, repairs, renewals, and 
improvements; and (D) The adjustment 
of the accumulated valuation allowances 
for depreciation and amortization at the 
time the properties were retired or other¬ 
wise disposed of. Including the disposi¬ 
tion made of any profit or loss on sale of 
such properties. 

(ill) Bonus, profit sharing, and other 
similar plans. Describe the essential pro¬ 
visions of any such plans in which only 
directors, officers or key employees may 
participate, and state, for each of the 
fiscal periods for which income state¬ 
ments are required to be filed, the ag¬ 
gregate* amount provided for all plans by 
charges to expense. 

(Iv) Income tax expense. (A) Dis¬ 
closure shall be made, in the income 
statement or a note thereto, of the com¬ 
ponents of income tax expense, includ¬ 
ing: (i) taxes currently payable; (2) the 
net tax effects, as applicable, of (t) tim¬ 
ing differences (Indicate separately the 
amount of the estimated tax effect of 
each of the various types of timing dif¬ 
ferences. Types of timing differences that 
are individually less than 15 percent of 
the deferred tax amoimt in the income 
statement may be combined. However, 
if no individual tsqie of difference is more 
than five percent of the amoimt com¬ 
puted by multiplying the Income before 
tax by the applicable statutory Federal 
income tax rate and the aggregate 
amount of timing differences is less than 
five perc^it of such computed amount, 
disclosure of each of the separate types 
of timing differences may be omitted.) 
and (ii) operating losses; and (J) the net 
deferred Investment tax credits. Amounts 
applicable to United States Federal in¬ 
come taxes, to foreign income taxes and 
to other Income taxes shall be stated 
separately for each major component, 
imless the amounts applicable to foreign 
and other income taxes do not exceed 
five percent of the total for the com¬ 
ponent. (B) Provide a reconciliation be¬ 
tween the amount of reported total in¬ 
come tax expense and the amount com¬ 
puted by multiplying the income before 
tax by the applicable statutory Federal 
Income tax rate, showing the estimated 
dollar amount of each of the underlying 
causes for the difference. If no individual 
reconciling item amounts to more than 
five percent of the amount computed by 
multiplying the Income before tax by the 
applicable statutory Federal income tax 
rate, and the total difference to be rec¬ 
onciled is less than five percent of such 
computed amoimt. no reconciliation need 
be provided unless it would be significant 
in appraising the trend of earnings. Rec¬ 
onciling items that are individually less 
than five percent of the computed 
amount may be aggregated in the recon¬ 

ciliation. The reconciliation may be pre¬ 
sented in percentages rather than In 
dollar amounts. 

(d) Consolidated financial statements. 
(1) Consolidated statements generally 
present more meaningful information to 
the Investor than unconsolidated state¬ 
ments. Except where good reason exists, 
consolidated statements of the bank and 
its majority-owned significant subsid¬ 
iaries should be filed. 

(2) Every majority-owned bank-prem¬ 
ises subsidiary and every majority 
owned subsidiary operating undtf the 
provisions of section 25 or section 25(a) 
of the Federal Reserve Act (“Agreement 
Corporations” and “Edge Act Corpora¬ 
tions”) ^all be consolidated with that of 
the reporting bank Irrespective of 
whether such subsidiary is a significant 
subsidiary. 

(3) If the financial statements of a 
subsidiary are as of a date or for periods 
different from those of the bank, such 
statements may be used us the basis for 
consolidation of the subsidiary cmly if 
the date of such statements is not more 
than 03 days from the date of the close 
of the bank’s fiscal year; the closing date 
of the subsidiary is specified; the neces¬ 
sity for the use of different closing dates 
is explained briefiy; and any changes in 
the respective fiscal periods of the bank 
and the subsidiary made during the 
period of report ture indicated clearly. 

(4) There shall be set forth in a note 
to each consolidated balance sheet filed 
a statement of any difference between 
the Investment in subsidiaries consoli¬ 
dated, as shown by the bank’s books, and 
the bank’s equity m the net assets of such 
subsidiaries as shown by the subsidiaries’ 
bocrfcs. If any such difference exists, there 
shall be set forth the amount of the dif¬ 
ference and the disposition made thereof 
in preparing the consolidated statements, 
naming the balance sheet captions and 
stating the amount included in each. 

(5) Minority interests. Minority in¬ 
terests in the net assets of subsidiaries 
consolidated shall be shown in each con¬ 
solidated balance sheet. The aggregate 
amount of profit or loss accruing to 
minority interests shall be stated sepa¬ 
rately in each consolidated statement of 
Income. 

(6) Intercompany items and transac¬ 
tions. In general, intercompany items 
and trans£u:tlons shall be eliminated. If 
not eliminated, a statement of the rea¬ 
sons for inclusion and the methods of 
treatment shall be made. 

(e) Statements of changes in capital 
accounts. A statement of changes in 
capital accounts shall be filed with each 
statement of income filed pursuant to 
this part. 

(f) Statement of changes in financial 
position. A statement of changes in 
financial position shall be filed with each 
statement of Income. 

(g) Schedules to he filed. (1) The fol¬ 
lowing schedules shall be filed with each 
balance sheet filed pursuant to this part: 
Schedule I—U.S. Treasury Securities, 
Securities of other UB. Government 
Agencies and Corporations, and Obliga¬ 
tions of States and Political Subdivi¬ 

sions; Schedule n—Other Securities; 
Schedule m—^Loans; St^edule IV— 
Bank Premises and Equipment; Sidied- 
ule V—^Investments in Income from 
Dividends, and Equity in Earnings and 
Loss of Uhconsolidated Sidisidiaries; and 
Schedule VI—Other Liabilities for Bor¬ 
rowed Money. 

(2) The following schedule shall be 
filed with each statement of inc(»ne filed 
pursuant to this part: Schedule Vn— 
Allowance for Possible Loan Losses. 

(3) Reference to the schedules referred 
to in subparagraphs (1) and (2) (ff this 
paragraph shall be made against the 
appropriate captions of the balance sheet 
or statement of inciune. 

Forms 

§ 11.41 Form for registration of securi¬ 
ties of a bank pursuant to section 
12(b) or section l2(g) of the Securi¬ 
ties Exchange Act of 1934 (Form 
F-1). 

Form F-1 

Form for Registration or Sxcinirnxs or a 
Bank 

PURSUANT TO SECTION 12(b) OR SECTION 12(g) 

or THE SECURITIES EXCHANGE ACT OF 1934 

(Exact name of bank as specified In charter) 

(Address of principal office) 

Title of each class of'securities being regis¬ 
tered pursuant to section 12(b) of the Act ^ 

Title of class: Naiqe of each exchange 

-- on which Claes is be¬ 
ing registered: 

Oenerai. Instruction 

This form is not to be used as a blank form 

to be filled in but only as a guide in the 

preparation of a registration statement. Par¬ 

ticular attention should be given to the defi¬ 

nitions in I 11.2 and the general require¬ 

ments in f 11.4. Unless otherwise stated, the 
infonnatlon required shall be given as of a 
date reasonably close to the date of filing the 
statement. The statement shall contain the 

numbers fuid captions of all items, but the 

text of the items may be omitted if the an¬ 

swers with respect thereto are prepared in' 
the manner q;>eclfied In | 11.4(s). 

Information Required in Registration 

Statement 

ITEM 1-GENERAL INFORMATION 

State the year in which the bank was or¬ 

ganized. If organized as a State bank, state 

the year of conversion into a national bank. 

Indicate the iq>proximate number of hold¬ 
ers of re<x>rd of each class of equity securi¬ 
ties of the bank. 

ITEM 2—^PARENTS AND SUSIDIARIES OF THE 

BANK 

(a) List aU parents of the bank, showing 

the basis of control and, as to each parent, 
the percentage of voting securities owned or 

other basts of control by Its Immediate 
parent, if any. 

(b) Pumtsh a list or diagram of all subsid¬ 
iaries ot the bcmk and, as to each subsidiary, 

indicate (1) the state or other jurisdiction 

under the laws of which it was organized, and 

1 If none, so state. 
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(2) tb0 paroenti^ of voting aecviritles owned 

or other besie of control hj Ite ImmedletB 
parent. Deelgnste (1) euMdlailee fOr whMi 
separate finaocM etatemente are filed; (11) 
sttbaidlaiiaa taclwded tn eo—oMdated flnan- 

dal stataBMDtB; (Ul) aobeldlarles tnctaded In 
group atatemante fUad for uatoon- 

■oiklwtad aulMldlanes; and (It) subaldlartas 
for which no financial statementa are filed. 

indicating briefly why statementa of auch 

subaldlariea are not filed. 
Instructions. 1. Include the bank and 

clearly the itiatlonshtp of ee^^ person named 
to the bank and the other persons muned. 
tnrfiMWTig the percentage at voting aecurltlea 

of the bank owned or otbw basis of control 

by Ita laosnadiate parent. The names of par* 

tlcuUur subsidiaries may be omitted If the 

unnamed subsidiaries considered In the 

agg^regate as a single subsidiary would not 

constitute a significant subsidixuy. 
2. In case the bank owns, directly or In¬ 

directly, approximately SO percent of the 

voting securmes of any person and approxl- 

matety 60 percent of the voting securities of 

suA person are owned directly or indirectly 
by another single Interest, or if the bank 

takes up the equity In undistributed earn¬ 

ings of any other unconsolidated person, 

suoh person shall be deemed to be a sub¬ 

sidiary for the purpose of this Item. If any 

person Is controlled by means of the direct 

ownerAlp of Its securities by two or more 
persons Ibsted In response to this Item, so 

Indicate by iqjpropriate cross reference. 
(c) Describe any oontracttial arrangement, 

knorm to the bank. Including any pledge of 

securities of the bank or any of Its parents 

the operation of the terms of which may at 

a subsequent dwte result In a change of con¬ 

trol of the bank. 

Instruction. This paragraph does not re¬ 

quire a deecriptlon of ordinary default pro¬ 

visions contained tn the charter, trust in¬ 

dentures or o4h«- governing inetruments re¬ 

lating to securities of the bank. 

ITEM 3—DESCEIPTION OF BUSINESS 

Describe briefly the business done by the 
bank and any significant developments or 
trends In such business occurring over the 

preceding five years. Information should be 

furnished as to any mergers, consolidations, 

or other acquisitions of assets of any other 
person that were oonsummated during such 

period. State the number ot banking offices 

in each dty (or ootmty) in the United States 

in which bank him offices and the num¬ 
ber of ha-niejng offices located in each foreign 

country or Jurisdiction. In describing the 
business done by the hanic, the business 

its subsidiaries should be Included only Inso¬ 

far as the same Is Important to an under¬ 
standing of the character and development 

of the business conducted by the total 

enterprise. The description shall also Include 

without llmltaticm. Information as to mat¬ 

ters such as the following: 

(a) competitive conditions and the com¬ 

petitive position of the bank in Its service 

area; 

(b) by appropriate categories, the amount 
of loan and similar commitments (excluding 

check credit, overdraft, and credit card lines) 

as the end of each of the last two fiscal 

years, and, with respect to the amount as 
of the end of the most recent fiscal year, 

the portion considered to be “firm" and the 

Xiortlon not reasonably expected to be exer¬ 

cised wltbtn the current ye*u". 

Notes.—1. The categorization may include 
such Items as commercial letters of credit, 
^fMMTnit.rrmnfaa to grant loans, and commlt- 

menta to purchase loans, or such other clas¬ 

sifications deemed appropriate by the bank. 
Any specific category representing more than 

25 percent of the total commitments shown 

shall, however, be Identified and specific 

categories repressntlng Individually less than 

25 percent of the total comifiltments shown 
may he i^gregated as Other Commitments. 

2. If more than 26 percent of the total 
oaounltments shown an on terms whereby 

the prloM or Intsrast rates an not to be 

detannlned by the market conditions to be 

pnvalUng at the time of exercise of the 

commitments, the amount and a description 

of such commitments should also be 

disclosed. 
(e) If a material portion of the bank’s 

deposits has been obtained from a single 
pecami or a few persons (Including Federal, 

State, and local govemmente and agencies 
thereunder). the loee of any of one or more 

of whom would have a materially adverse 

effect on the biislness of the bank, oi If a 

material portion of the bank’s loans is con¬ 

centrated within a single Industry or group 
of related Industries, a description of such 
custmners, their other relationships, If any, 
to the bank, and material facts regarding 

their Importance to the business of the bank. 

(d) the extent to which the business Is 

or may be seasonal; 

(e) appropriate disclosure shall be made 
with reject to the Importance of and risks 

attendant to foreign sources and applications 

of funds; 
(f) appropriate disclosure shall also be 

made as to the material effects thst com¬ 

pliance with Federal. State and local provi¬ 
sions which have been enacted or adopted 

regulating the discharge of materials into 
the environment, or otherwise relating to the 

protection of the environment, may have 
upon the capital expenditures, earnings and 

competitive position of the bank and Its 

subsldlartes; and 
(g) the approximate number of persons 

employed. 

ITEM 4—BUMMSBT OF OPXXATIONS 

Furnish In comparative columnar form a 
summary of operations for each of the last 

five fiscal years. Where necessary. Include In¬ 

formation or explanation, by footnote or 

otherwise, of material slgniflcanoe to Invest¬ 

ors In appraising the results shown. 

Instructions. 1. At a minimum. Items 1(h), 

2(k), 3. 4. 5, 6, 7. and 10 of Form F-OB and 
cash dividends per share shall be shown. 

2. Describe any change In accoimtlng prin¬ 

ciples or practices, or any change In the 
method of applying such principles or prac¬ 

tices, whkdi materially affected the financial 

BtatementB for the fiscal year or whldi to rea¬ 

sonably certain to affect the financial state¬ 

ments of future fiscal yeara State the date 

of the change and the reasons therefor. 

ITEM 5—DxscBipnoir or Bsm prxmises and 

other reau estate 

Describe briefly. Individually or by cate¬ 

gories, (a) properties htid in fee, by the bank 

and Its subsidiaries. In which the banking 
offices are located. Indicating any major en¬ 

cumbrances with re^>ect thereto, and (b) 

other real estate of material value that Is 
owned by the bank. In the event aggregate 

annual rentals paid during the bank’s last 
fiscal year exceeded 5 percent of Its oper¬ 

ating expenses, state the amount of such 

rentals and the average term of the leases 

pursuant to which such rentals wers paid, 
and the expiration dates of any material 

leaua. 

ITEM S—mtCANISATTON WITHIN S TEARS 

If the bank was organized within the past 
5 years, furnish the following Information: 

(a) State the names of the promoters, the 

nature and amount of anything of value (In¬ 

cluding money, property, contracts, options, 

or rights of any kind). received or to bo re- 

oelved by each promoter dlreetty or Indi¬ 

rectly from the bank, and the nature and 

amount of any assets, services, or other con¬ 

sideration therefor received or to be received 
by the bank. 

(b) As to any assets acquired or to be ac¬ 
quired by the bank from a promoter, state 

the amount at which acquired or to be ac¬ 

quired and tbs principal followed in deter¬ 

mining the amount. Identify the persons 

making the determination and state their re- 

latlonshtp. If any, vrltfi the bank or any pro¬ 

moter. If the assets were acquired by the 

promoter within 2 years prk»- to their trans¬ 

fer to tile bank, state the cost thereof to 

the promoter. 

ITEM 7—PENDINO LEGAL FBOCEEDINGS 

Briefly describe any material pending legal 

proceedings, other than CHillnary routine liti¬ 

gation Incidental to the business, to which 

the bank or any of its subsidiaries to a party 

or of which any of their prop^ty to the sub¬ 

ject. Include the name of the court or agency 
in which the proceedings are pending, the 

date instituted, the principal parties thereto, 

a description of the factual basis alleged to 

underlie the proceeding and the relief 

sought. Include similar InformatlMi as to 

any such proceedings knovm to be contem¬ 

plated by governmental authorities. 
Instructions. 1. No Information* need be 

given with respect to proceedings which In¬ 

volve principally claims for damages If the 

aggregate amount Involved does not exceed 
ten percent of the equity cf^ltal accounts 

of the bank and Its subsldlcudes on a consoli¬ 
dated basis. However, tf any proceedings 

present In large degree the same Issues as 
other proceedings pending or known to be 

contemjilated, the ammmt involved In such 
other proceedings shall be Included In com¬ 

puting such percentage. 
2. Any material proceedings to which any 

dtrectew, officM' or affiliate of the bemk, any 
person heading beneficially in excess ct ten 

percent ot the bank’s outstanding stock, 
any associate of any such director, officer or 

security holder, to a party, or has a material 

Interest adverse to the bank or any of Its 

subeldlaries, shall also be described. 
3. Notwithstanding the foregoing, ad¬ 

ministrative or Judicial proceedings arising 

under any Federal, State or local provisions 
regulating the discharge of materials Into 

the environment or otherwise rrtatlng to the 

protection of the environment, shall not be 
deemed “ordinary routine litigation Inciden¬ 

tal to the business’’ and shall be described If 

such proceeding to material to the business 
or erni.nrtiaj condition of the bank or If It 

Involves primarily a claim for damages and 

the amotmt Involved, exclusive of mterest 
and costs, exceeds 10 percent of the equity 
capital of the bank and Its subsidiaries cm a 

conscHidated basts. Any such proceedings by 

govMTunental authorities shall be deemed 
material and shall be described whether or 

not the amount of any claim for damages 

Invidved exceeds 10 percent of eqvilty capital 
on a consolidated basis and whether or not 
such proceedings are considered "ordinary 
routine litigation Incidental to the busi¬ 

ness"; Prodded hotoever, ’That such pro¬ 

ceedings which are similar In nature may be 

grouped and described generically stating: 

ths number of such proceedings In each 
group: a generic description of such pro¬ 
ceedings; the Issues generally involved; and. 
If such proceedings In the aggregate are ma¬ 

terial to the business or financial condition 
of the bank, the effect of such proceedings 

on the business or financial condition of the 

bemk. 

FTEM 8—OntKCTORS AND OFFTCEES 

(a) List an directors and officers of the 

bank and aU persons chosen to become direc¬ 

tors or officers. Indicate all positions and of¬ 

fices with the bank held by each person 

named. State the age of the persons named. 
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their terms of office, and the periods during 

which each such person has served. Briefly 
describe any arrangement or understanding 

between each director or officer and any other 
person pxuvuant to which such director or 
officer was selected to serve in t^at capacity. 

The term **(^cer” is deflned in i 11.2(o). 

Instruction. Do not Include arrangements 

or understandings with directors or officers 

of the bank acting solely in their capacities 

as such. ' 
(b) State the nature of any family rela¬ 

tionship between any director at officer and 

any other director or officer. 
Instruction. The term “family relation¬ 

ship” means any relationship by blood, mar¬ 

riage or adoption, not more remote than flrst 

coxisln. 

(c) Give a brief account of the business 
experience during the past flve years of 

each director and each officer, including his 
principal occupations and employment dur¬ 
ing that period and the name and principal 
business of any corporation or other organ¬ 

ization in which such occupations and em¬ 

ployment were carried on. Where an officer 
has been employed by the bank or a sub¬ 

sidiary of the bank for less than flve years, 

a brief explanation should be included as to 
the nature of the responsibilities undertaken 
by the Indlvldxial in prior positions to pro¬ 

vide adequate disclosure of his prior busi¬ 

ness experience. 
(d) Describe any of the following events 

which occurred during the past ten years 

and which are material to an evaluation of 
ability and Integrity of any director or of¬ 

ficer of the bank: 

(1) A petition \mder the Bankruptcy Act 

or any state insolvency law was filed by or 
against, or a receiver, fiscal agent or similar 

officer was appointed by a corui; for the busl- 
, ness or property of, such person, or any 

partnership in which he was a general 

partner at or within 3 years before the time 
of such filing, or any corporation or business 

association of which he was an executive of¬ 
ficer at or within 2 years before the time of 

such filing; 
(2) Such person was convicted in a 

criminal proceeding (excluding traffic viola¬ 
tions and other minor offenses) cn* Is the 

subject of a criminal proceeding which is 
presently pending; or 

(3) Such peivon was the subject of any 

order. Judgment or decree of any court of 
competent Jiirisdiction permanently or tem¬ 

porarily enjoining him from acting as an 

investment advisor, underwriter, broker or 
dealer in securities, or as an affiliated person, 

director or employee of any investment com- 
pcmy, bank, savings and locm association or 
Insurance company, or from engaging in or 

continuing any conduct or practice in con¬ 

nection with any such activity or in connec¬ 

tion with the purchase or sale of any secu¬ 
rity, or was the subject of any order of a 

Federal or State authority barring or sus¬ 
pending, for more than 90 days, the right 
of such person to be engaged in any such 

activity (Hr to be associated with persons 

engaged in imy such activity, which ordw has 
not been reversed or suspended. 

Instruction. If any event specified in para¬ 

graph (d) has occurred but information in 
regard thweto la omitted <m the ground that 

It is not material, the bcmk shcdl furnish, as 

supplemental Infcnmatlon and not as a 

part of the registration statement, a descrip¬ 

tion of the event and a statement of the 
reasons for the omission of Information in 

regard thereto. 

mic 9—^nmciCNincATioir or dirxctors 
AWD omcxRs 

State Ihe general effect of any charter 

proviskm, bylaw. (Kmtraot, arrangement, or 

statute under which any director or officer 

of the bank is insured or indemnified in any 

manner against any liability that he may 

incur in his capacity as such. 

imc 10—RKM(TNXBATION OF DIXECrTOBS 

Ain> oPFiczas 

(a) Furnish the following information in 

substantially the tabular form indicated be¬ 

low as to all direct remuneration paid by 

the bank and its subsidiaries during the 

bank’s latest fiscal year to the following per¬ 

sons tor services in all capacities: 
(1) Bach director and ea(:h of the three 

highest paid officers of the bank whose an¬ 

nual toial direct remuneration exceeded 

$40,000, naming ecM^h such person. 

(2) All directors and officers of the bank 

as a group, without naming them, but stat¬ 

ing the number of persons Includ^. 

Name of Individ- Capacities 
ual or number of in which AxKivgate 
persons in group remuneration remuneration 

was received 

(A) (B) (C) 

Instructions. 1. This item iq>pllee to any 

person who was a dlrectcHr or officer of the 
bank at any time dtuing said fiscal year. 

Information need not, however, be given for 
any portion of that period during which such 
person was not a director or officer. 

2. The information is to be given on an 
accnial basis, if practicable. The tables re¬ 

quired by this paragraph and paragraph (b) 

may be combined if the bank so desires. 

3. Do not Include remuneration paid to 

a partnership in which any director or offi¬ 
cer was a partner. But see Item 13, below. 

4. If the bank has not completed a full 

fiscal year since its organization or if it 

acquired (HT is to acquire the majority of 

its assets from a predecesscnr within the cur¬ 

rent fisccd yeur, the Infcu-mation shall be 

given for the current fiscal year, estimating 
future payments, if necessary. To the extent 

that such remuneration is to be computed 

upon the basis of a percentage of earnings 

or profits, the percentage may be stated 

without estimating the amount of such prof¬ 
its to be paid. 

5. If any part o# the remunerati<m shovm 

in response to this item was paid pursuant 

to a material bonus or profit-sharing plan, 

describe briefly the plan and the basis upon 

which directors or officers participate therein. 

(b) Furnish the following information, in 

substantially the tabular fcnrm indicated be¬ 
low, as to all pension or retirement benefits 

proposed to be paid under any existing plan 

in the event of retirement at n<H‘mal retire¬ 

ment date, directly or indirectly, by the bank 

or any of its subeldlarles to each director or 

officer named in answer to ptuagraph (a) (1). 
(md to all directors and officers as a group, 
without naming them, but stating the num¬ 

ber of persons Included: 

Amounts set 
Name of Individ- aside or accrued Estimated 
ual or number of during bank’s annual benefits 
persons in group last fiscal upon retirement 

year 

(A) (B) (C) 

Instructions. 1. Column (B) need not be 

answered with respect to amounts (XMXtputed 
on an actuarial basis under any plan that 

provldee for fixed benefits in the event of re¬ 

tirement at a specified age after a q;>e(dfled 
number of years ot service. In such case 

Columns (A) and (C) need not be answered 

with resp^ to directors and officers as a 

group. 

2. ’The information called tar by Column 

(C) may be given in a table showing the an¬ 

nual benefits payable upon retirement to per¬ 

sons in specified salary classifications. 

3. In the case of any plan (other than 

those specified in Instruction 1) where the 

amount set aside each year dq>ends upon 

the amount of eau'nlngs or profits of the 

bank or its subsidiaries for such year or a 

prior year ((^ where otherwise Impracticable 

to state the estimated annual benefits upon 
retirement) there shall be set forth, in lieu of 

the information called for by Column (C), 

the aggregate amount set aside or accrued to 

date, unless Impracticable to do so, in which 

case the method of computing such benefits 

shall be stated. In addition, fxumlsh a brief 

description of the material terms of the plan, 
including the method iised in computing the 
bank’s contribution. 

(c) Describe briefly all remuneration pay¬ 

ments (other than accrued payments re¬ 

ported under paragraph (a) or (b) of this 

item) proposed to be made in the future, 

directly or Indirectly, by the bank or any of 

its subsidiaries pursuant to any existing plan 
to (1) each director or officer named in an¬ 

swer to paragraph (a) (1), naming each such 

person, and (2) all directors and officers of 

the bank as a group, without naming them. 
Instruction. Information need not be in¬ 

cluded as to pairments to be made for, or 

benefits to be received from, group life or ac¬ 

cident insurance, grcmp hospitalization, or 

similar group payments or benefits. If im¬ 

practical to state the amount of remunera¬ 

tion payments proposed to be made, the ag¬ 
gregate amount set aside or accrued to date 

in respect of such pa3rments should be stated, 

together with an explanation of the basis for 

future payments. 

ITEM 11—OPTIONS TO PURCHASE SECURITIES 

Furnish the following Information as to 
options to purchase securities from the bank 

or any of its subsidiaries that are outstand¬ 

ing as of a specified date within 30 days prior 
to the date of filing. 

(a) Describe the options, stating the ma¬ 
terial provisions Including the consideration 

received and to be received for such options 

by the bank and the market value of the 

securities called for on the granting date. If, 

however, the cations are "qualified stock op¬ 

tions” or “restricted stock options” or options 
granted pursuant to a plan qualifying as an 

“employee stock purchase plan” as those 

terms are deflned in sections 422 through 424 
of the Internal Revenue Code of 1954 only 

the following is required: (1) A statement to 

that effect, (2) a brief description of the 

terms and conditions of the options or of the 

plan, pursuant to which they were Issued, 

and (3) a statement of the provisions of the 
plan or options with respect to the relation¬ 

ship between the cation price and the mar- 

Jiet price of the securities at the date when 

the options were granted, or with respect to 

the terms of any variable price option. 

(b) State (1) the title and amount of the 

securities called for by such options; (2) the 

purchase prices of the securities called for 
and the expiration dates of such options; 

and (3) the maiiiet value of the securities 

called for by such options as of the latest 

pntoticable date. 

Instruction. In case a number of options 

are outstanding having diffwent prices and 

expiration dates, the options may be grouped 

by prices and (lates. If this produces more 

than flve separate groups then there may be 

shown only the range of the expiration dates 

and the average purchase prices, Le.. the ag¬ 

gregate purchase prices of all seciuritles of 
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the same class called for by all outstanding 
options to ptircbsse securities of that class 
divided by the number of securities oi such 
class so called for. 

(c) Furnish separately the Information 
called for by paragraph (b) above for all ca¬ 
tions held by (1) each director or officer 
named In answer to paragraph (a) (1) of Item 
10. naming each such p>erson, and (2) all 
directors and officers as a group without nam¬ 
ing them. 

Instructions. 1. TTie extension, regrantlng 
or material amendment options shall be 
deemed the granting of options within the 
meaning of this Item. 

2. Where the total market value of securi¬ 
ties called for by all outsitandlng options as 
of the specified dates referred to In this Item 
does not exceed $10,000 for any officer or di¬ 
rector named In answer to paragraph (a) (1) 
of Item 10, or $40,000 for all officers and di¬ 

rectors as a group, this item need not be 
answered with respect to options held by 
such person or group. 

rmc 12—PBINCIPAI, ROLDKXS OF SEcusmxs 

Furnish the following Information as of a 
specified date within 90 days prior to the 
date of filing In substantially the tabular 
form indicated: 

(a) As to the voting securities of the bank 
owned of record or beneficially by each per¬ 
son who owns of record, or Is known by the 
bank to own beneficially, more than 10 per¬ 
cent of any class of such securities. Show 
in Column (C) whether the securities are 

owned both of record and beneficially, or 

record only, or beneficially only, and show 

in Columns (D) and (E) the respective 

amounts and percentages owned in each such 
manner: 

Name and address 

(A) 

Title of 
class 

Type of Amount Percent of 
ownership owned class 

(B) (C) (D) (E) 

(b) As to ectch class of equity securities of 
the bank or any of its pcuents or subsidiaries, 
other than directors' qualifying shares, bene¬ 
ficially owned directly or Indirectly by all 
daectors and officers of the bank, as a group, 
without naming them: 

Amount 
Title of class beneficially Percent of class 

owned 

(A) (B) (C) 

Instructions. 1. The percentages are to be 
calculated on the basis of the amount of 
sectirities outstanding, excluding securities 
held by or for the account of the bank. In 
any case where the amoimt owned by direc¬ 
tors and officers as a group is less than 1 
pNoent of the class, the percent of the class 
owned by them may be omitted. 

2. If. to the knowledge of the bank, more 
than 10 percent of any class of voting securi¬ 
ties of the bank are held or to be held subject 
to any voting taust or other similar agree¬ 
ment, state the title of such securities, the 
amount held or to be held, and the duration 
of the agreement. Oive the names and 
addresses of the voting trustees and outline 
briefiy their voting rights and other powers 
imder the agreement. 

3. If, to the knowledge of the bank, any 
person, together with his associates, owns of 
record or beneficially more than 10 percent 
of the outstanding voting securities of the 
bank, name such person or persons, state 
the approximate amount of such securities 
owned of record but not owned beneficially, 
and the approximate amount owned bene¬ 
ficially, and the percentage of outstanding 
voting securities represented by the amount 
of securities so owned in each such manner. 

4. The provisions of § 11.4(g) (2) (ill) shall 
also apply to this Item with respect to the 
determination of beneficial ownership. 

ITEM 13—XNTXKXST OF SIANSCEICXNT AND 

OTHBS IN CXBTAIN TRANSACTIONS 

(a) Describe briefiy. and where practicable 
state the approximate amount of any mate¬ 
rial Interest, direct or indirect, of any of 
the following persons in any material trans¬ 
actions during the last three years, or In 
may material proposed transactions, to which 
the bank or any of Its subsidiaries was, or 

Is to be, a party: 

(1) Any director or officer of the bank; 
(2) Any security bolder named in answer 

to Item 12(a); or 
(3) Any associate of any of the foregoing 

persons. 
Instructions. 1. See Instruction 1 to Item 

10(a). Include the name of each person whose 
interest in any transaction is described and 
the nature of the relationship by reason of 
which such interest is required to be de¬ 
scribed as well as the nature of his Interest 
in the transaction. Where It Is not practicable 
to state the approximate amount of the in¬ 
terest, the approximate amount Involved in 
the transaction shall be indicated. 

2. As to any transaction involving the pur¬ 
chase or sale of assets by or to the bank 
or any subsidiary, otherwise, than in the 
ordinary course of business, state the cost 
of the assets to the purchaser and the cost 
thereof to the seller If acquired by the seller 
within 2 years prior to the transaction. 

3. This Item does not apply to any interest 
arising from the ownership of securities of 
the bank where the secarity holder receives 
no extra or special benefit not shared on a 
pro rata basis by all other holders of the same 
class. 

4. No information need be given In answer 
to this Item 18(a) as to any remuneration 
not received during the bank’s last fiscal year 
or as to any remuneratlxm or other transac¬ 
tion reported In response to Item 10 or 11. 

5. Information should be inclixled as to 
any material underwriting discounts and 
commissloDs upon the sale of securities by 
the bank where any of the specified persons 
was or is to be a principal underwriter or is a 
controlling person or member at a firm that 
was or is to be a principal underwriter. Infor¬ 
mation need not be given concerning ordi¬ 
nary management fees paid by underwriters 
to a managing underwriter pursuant to an 
agreement among underwriters^be parties to 
which do not include the bonk or its sub¬ 
sidiaries. 

6. No Information need be given in answer 
to this item as to any transaction or any in¬ 
terest therein where: 

(a) The rates or charges involved In the 
transaction are fixed by law, governmental 
authority, or are determined by competitive 
bids; 

(b) The interest of the specified person In 
the transaction is solely that of a director of 
another corporation that is a party to the 
transaction; 

(c) The specified person Is subject to this 
Item 13 solely as a director of the bank (or 

associate of a director) and his Interest In 
the transaction is solely that of a director, 
officer and/or owner of leas than a ten per¬ 
cent interest of another person wbi<fii is a 
party to the transaction; 

(d) The transaction does not involve re¬ 
muneration for services, directly or indi¬ 
rectly, and (1) the interest of the specified 
persons arises from the ownership individu¬ 
ally and in the aggregate of less than a 10 
percent interest in another person that is a 
party to the transaction, (2) the transaction 
is in the ordinary course of business of the 
bank or its subsidiaries, and (3) the amount 
of such transaction or series of transactions 
Is less than 10 percent of the equity capital 
accounts of the bank; 

(e) The transaction involves services as a 
bank depository of funds, transfer agent, 
registrar, trustee under a ti^t Indenture, or 
other similar service; 

(f) The interest of the specified person. 
Including all periodic Installments In the 
case of any lease or other agreement provid¬ 
ing for periodic pajrments or Installments, 
does not exceed $40,000; 

(g) the transaction consists of extensions 
of credit by the bank In the ordinary course 
of its business that (1) are made on sub¬ 
stantially the same terms. Including interest 
rates and collateral, as those prevailing at 
the time for comparable transactions with 
other than the specified persons. (2) at no 
time exceed 10 percent of the equity capital 
accounts of the bank, or $10 million, which¬ 
ever is less, and (3) do not involve more than 
the normal risk of collectibility or present 
other unfavorable features. Notwithstanding 
the foregoing, if aggregate extensions of 
credit to the specified persons, as a group, 
exceeded 20 percent of the eqviity capital 
accounts of the bank at any time during 
the preceding year. (1) the aggregate amount* 
of such extensions of credit shall be dis¬ 
closed, and (2) a statement shall be in¬ 
cluded, to the extent applicable, that the 
bank has had. and expects to have in the 
future, banking transactions in the ordinary 
course of its business with directors, officers, 
{Rincipal stockhcddera, and their associates, 
on the same terms. Including Interest rates 
and collateral on loans, as those prevailing 
at the same time for comparable transac¬ 
tions with others. For the purpose of deter¬ 
mining “aggregate extensions of credit” in 
this instruction, transactions which are ex¬ 
empted from disclosure pursuant to other 
Instructions to this Item 13(a) may be 
excluded. 

7. Information shall be fiu-nlshed In an¬ 
swer to this item with respect to transactions 
not excluded above that involve remimera- 
tion, directly or indirectly, to any of the 
specified persons for services in any capacity 
unless the interest of such persons arises 
solely from the ownership Individually and 
in the aggregate of less than a 10 percent 
Interest in another person furnishing the 
services to the bank or its subsidiaries. 

(b) Describe briefly any transaction during 
the last three years of any presently pro¬ 
posed transactions, to which any pension, 
retirement, savings or similar plan provided 
by the bank, cm- any of its parents or sub¬ 
sidiaries, was or is to be a party, in which 
any of the following persons had or is to 
have a direct or indirect material interest, . 
naming such person and stating his relation¬ 
ship to the bank, the nature of bis interest 
in the transaction and. where practicable, 
the amount of such Interest: 

(1) any director or officer of the bank; 
(2) any security holder named in answer 

to Item 12(a); 
(3) any relative or spouse of any at the 

foregoing persons, or any relative of such 
spouse, who has the same home as such par¬ 
son or who is a director or officer of any 
parent or subsidiary of the bank; or 
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(4) the bank or any of Its subeldlarlee. 

Instmctiona. 1. Instructions 1, 8, 4 and 8 

to Item 18(a) shall ^>ply to this Item 18(b). 
a. Without limiting the general meaning 

of the term “transaotion” there sbaH be In¬ 

cluded In answer to this Item any remimera- 

tlon received or any loans received or out¬ 

standing dtu*lng the period, or proposed to 
be received. 

8. No Information need be given In answer 

to this Item 13(b) with rec^>ect to— 

(a) payments to the plan, or payments to 

beneficiaries pursuant to the terms of the 
plan; 

(b) payment of remuneration for services 

XK>t in excess of 6 percent of the aggregate 

remuneration received by the ^>eclfled per¬ 

sons druing the bank’s last fiscal year from 

the bank and Its subsidlailes; or 

(c) any Interest of the bank or any of Its 

suhsldlarles which arises solely from Its gen¬ 

eral Interest In the success of the plan. 

mu 14-CAPITAL STOCK BXINO BEOISTERED 

If capital stock Is being registered, state 

the title of the class and furnish the fol¬ 
lowing information: 

(a) Outline briefly (1) dividend rights; 

(2) voting rights; (3) liquidation rights; (4) 

preemptive rights; (6) conversion rights; (8) 
redeixqitlon provisions; (7) sinking fund pro¬ 

visions; and (8) liability to further calls or 
to assesament by the bank. 

(b) If the rights of holders of such stock 

may be modified otherwise than by a vote 

of a maj<Hdty or more of the Shares out¬ 

standing, voting as a class, so state and 
explain briefly. 

(o) Outline briefly any restriction on the 

rep\irchase or redemption of shares by the 

t>ank while there Is any arrearage In the pay¬ 

ment of dividends or sinking fund Install¬ 

ments. If there Is no such restriction, so 
state. 

Instructions. 1. This Item requires only a 

brief summary of the provisions that are 

pertinent from an Investment standpoint. A 
complete legal description of the provisions 

referred to Is not required and should not 

be given. Do not set forth the provisions of 

the governing instruments verbatim; only a 
sucdnct resume is required. 

3. If the lights evidenced by the securities 

being registered are materially limited or 

qTiallfled by the rights of any other class of 

secxirltlee or by the provisions of any con¬ 

tract or other document, include such Infor¬ 

mation regarding such other securities as 

will enable investm-s to understand the 

lights evidenced by the securities being reg¬ 

istered. If any sectuitlee being registered are 

to be <^ered In exchange for other seciuitles, 

an iq)proprlate description of such other 
securities shall be given. 

No lnf(»matlon need be given, however, as 

to any class of securities all of which will 

be redeemed and retired If appropriate steps 
to assure such redemption and retirement 

will be taken prltv to registration of the se- 
cixrltles being registered. 

ITSK 15—LONG TXBIC DXBT BXING RXOISTXBXD 

If long-term debt Is being registered, out¬ 

line briefly such of the following as -are 
relevant: 

(a) Provisions with respect to Interest, 

conversion, maturity, redemption, amortiza¬ 

tion, sinking fund, or retirement. 

(b) Provisions restricting the declaration 
of dividends or requiring the maintenance of 

any ratio of assets or the creation or main¬ 

tenance of reserves or the maintenance of 
I»opertles. 

(o) Provisions permitting or restricting 

the IsBuanoe of additional secwltles, the 

withdrawal of cash deposited against such 
Isstianoe, the Incurring of additional debt, 

the release or substitution of assets securing 

the Issue, the modification of the terms of 

the security, and similar provisions. 

(d) The name of the tmstee and the na¬ 

ture of any material r^tlonshlp with the 
bank or any of Its affiliates; the percentage 

of secmrltlee of the class nt-'jsssary to require 

the trustee to take action, and what Indem¬ 

nification the trustee may require before 

proceeding to enforce the lien. 

(e) Provisions with respect to the kind and 

priority of any lien, securing the issue, to¬ 

gether with a brief Identification of the prin¬ 

cipal properties subject to each lien. 

Instructions. 1. The Instructions to Item 

14 shall apply to this item. 

2. Provisions permitting the release of as¬ 

sets upon the deposit of equivalent funds or 

the pledge of equivalent property, the re¬ 

lease of property no longer required In the 

business, obsolete property or property taken 

by eminent domain, the application of In¬ 

surance moneys, and similar provisions, need 

not be described In answer to paragraph (c). 

rrZM 19-APPLICABILITT OF STATE LAWS 

Describe brMly the manner In which the 

laws of the State where the bank is located 

may materially affect such matters as the 
following: 

(a) ds notH> branching, banking facilities, 
and mergers; 

(b) Interest rate ceilings; and 

(c) bank holding companies. 

rrXM so-FINANCIAL STATXICXNTS AND EXHIBITS 

List all fli^ancial statements and exhibits 

filed as a part of the registration statement. 

(a) Ptnanclal statements. 

(b) Exhibits. 

Signatures 

Pursuant to the requirements of the Se¬ 

curities Exchange Act of 1934, the bank has 

duly caused this registration statement to be 

signed on Its behalf by the undersigned, 

thereunto duly authorized. 

TTEIC IS-OTHER SECURITIES BEING REGISTESED 

If securities other than capital stock mr 

long-twm debt are being registered, outline 

briefly the rights evidenced thereby. If sub¬ 

scription warrants or rights are being regis¬ 

tered, state the title and amounts of securi¬ 

ties called for, the period during which and 

the price at which the warrants or right are 

exerdsable. 

Instruction. The Instructions to Item 14 

shall also apply to this Item. 

ITEM 17-^RECENT SALES OF SECURITIES 

Furnish the following Information as to all 

securities of the bank sold by the bank 

within the past three years, or presently pro¬ 

posed to be sold. Include securltleB Issued In 

exchange for property, services, or other 

seciudtles. 
(a) Give the date of sale, title, and amount 

of securities sold. 

(b) Give the names of the principal under¬ 
writers, If any. As to any securities sold 

privately, name the persons or Identify the 

class of persons to whom the securities were 
sold. 

(c) As to secmltles sold for cash, state the 

aggregate offering price and the aggregate 

underwriting discounts or commlsalona. As 
to any securities sold otherwise than for 

cash, state the nature of the transaction and 

the nature and aggregate amount of con¬ 

sideration received by the bank. 

(d) Give a reasonably itemized statement 

of the purposes, so far as determinable, for 

which the net proceeds have been or are to 

be used and the iqiproximate amount to be 

used for each purpose. 

Instructions. (1) Information need not be 

set forth as to notea, drafts, bills exchange, 
or bank acceptances that mature not later 

than 13 months from the date of issuance. 

(2) If the sales were made In a series of 

transactions, the Information may be given 

by such totals and periods as will reasonably 
convey the Information required. 

ITEM IB-NATURE OF TRADING MARKET 

As to each class of securities to be regis¬ 

tered pursuant to Section 13(g) of the Act, 

state briefly the nature of the trading mar¬ 

ket, If any. In such securities. Including the 

names of the principal market makMS and 

the reported high and low bid prices for each 

quarterly period during the past three years. 

Instruction. In furnishing high and low 

bid prices the bank may rely on quotations 

published In publications of national cir¬ 

culation, provided the soiirce of the informa¬ 

tion Is Identified. If the principal market 

makers are not known. It will suffice to name 

three market makws which are believed to 

be actively engaged In making a market In 
the securities. 

(Name of bank) 

By:. 
(Name and title of signing officer) 

Date:__ 

Form F-1—^Instructions as to Financial 

Statements 

These instructions specify the bcdance 

sheets and statements of Income required to 

be filed as a part of a Registration Statement 

on this form. Section 11.7 of this Part gov¬ 

erns the verification, form, and content of 

the balance sheets and statements of Income 

required. Including the basis ol consolida¬ 
tion, and prescribes the statement of changes 

In capital accounts, statement of changes in 

financial position and the schedules to be 
filed in suppOTt thereof. 

A. FINANCIAL STATEMENTS OT THE BANK 

1. Balance Sheets, (a) The bank shall file a 

verified balance sheet as of the close of Its 

latest fiscal year unless such fiscal yeeur >iaa 

ended within 90 days prior to the date of 

filing the registration statement. In which 

case the balance sheet may be as ^ the close 
of the preceding fiscal year. 

(b) If the latest fiscal year of the bank 

has ended within 90 days prior to the date 

of filing the registration statement anrf the 

balance sheet required by paragn^ph (a) Is 

filed as of the end ot the preceding fiscal 

year, there shall be filed as an amendment to 

the registration statement, within 120 days 

after the date of filing, a verified balance 

sheet of the bank as of the end of the latest 
fiscal year. 

2. Statements of Income, (a) The bank 
shall file verified statements of Income for 

each of the 3 fiscal years preceding the 

date of the balance sheet required by Instruc¬ 
tion 1(a). 

(b) There shall be filed with each balance 

sheet filed pursuant to Instruction 1(b) a 
verified statement of income of the Ti*nir 

ior the fiscal year Immediately preceding the 
date of the balance sheet. 

8. Omission of Bank’s Financial Statements 
in Certain Cases. Notwithstanding Instruc¬ 

tions 1 and 2, the Individual financial state¬ 

ments of the bank may be iHnltted If con¬ 

solidated statements of the bank and one or 
more of the subsidiaries are filed. 

B. CONSOLIDATBD STATEMENTS 

4. Consolidated Balance Sheets, (a) There 

shall be filed a verified ocmsolldated balance 

sheet of the bank and Its majority-owned 

(1) bank premises subsidiaiies, (2) sub¬ 

sidiaries operating imdw the provisions of 

section 36 or seetkm 26(a) of the Federal 

Reserve Act (’’Agremnent CkirporatlonB’' and 

“Edge Act Oo^oratlcms”), and (3) significant 
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subsldtariee, as of the close of the latest 
fiscal year of the bank, unless such fiscal year 
has ended within 90 days prior to the date 
of flung the registration statement, In which 
case' this balance sheet may be as of the 
close of the preceding fiscal year. 

(b) If the latest fiscal year of the bank has 
ended within 90 days prior to the date of 
filing the registration statement, and the 
balance sheet required by paragraph (a) Is 
filed as of the end of the preceding fiscal year, 
there shall be filed as an amendment to the 
registration statement, within >120 days after 
the date of filing, a verified consolidated bal¬ 
ance sheet of the bank and such subsidiaries 
as of the end of the latest fiscal year. 

5. Consolidated Statement of Income, (a) 
There shall be filed verified statements of 
income of the bank and Its majority-owned 
(1) bank premises subsidiaries, (2) sub¬ 
sidiaries operating under the provisions of 
section 25 or section 25(a) of the Federal 
Reserve Act (“Agreement Corporations” and 
“Edge Act Corporations”), and (3) significant 
subsidiaries, for each of the 3 fiscal years 
preceding the date of the consolidated bal¬ 
ance sheet required by Instruction 4(a). 

(b) There shall be filed with each balance 
sheet filed pursuant to Instruction 4(b), a 
verified consolidated statement of Income of 
the bank and such subsidiaries for the fiscal 
year Immediately preceding the date of the 
balance sheets. 

C. UNCONSOUDATED STTBSmiAHIES AND OTHER 

PERSONS 

6. Separate statements oj unconsolidated 
subsidiaries and other persons. There shall 
be fl»«*« such other verified financial state¬ 
ments with respect to unconsolidated sub¬ 
sidiaries and other persona as are material 
to a proper imderstandlng at the financial 
position and results of operations of the 
total enterprise. For purposes of this item, 
“other persons” Includes 50 percent owned 
persons and unconsolidated persons In 
which the takes up equity in undis¬ 
tributed earnings. 

D. SPECIAL PROVISIONS 

7. Succession to Other Businesses, (a) If 
during the period for which its statements 
of income are required, the bank has by 
merger, conat^ldatlon or otherwise suc¬ 
ceeded to one or more businesses, the addi¬ 
tions, eliminations, and other changes 
effected in the succession shall be appropri¬ 
ately set forth4n a note or supporting sched¬ 
ule to the balance sheets fiM. In addition, 
statements of income for eckch constituent 
business, or combined statements, if appro¬ 
priate. shall be filed for such period prior 
to the succession as may be necMsary when 
added to the time, if any, for which state¬ 
ments of Income after the sixscession are 
filed to cover the equivalent of the period 
specified In Instructions 2 and 5 above. 

(b) If the bank by merger, consolidation, 
or otherwise is about to succeed to one or 
more businesses, there shall be filed for the 
constituent businesses, financial statements, 
combined if iq>propriate, that would be re¬ 
quired if they were registering securities 
under the Act. In addition, there shall be 
filed a balance sheet of the bank giving ef¬ 
fect to the plan of succession. These bal¬ 
ance sheets shall be Kt forth in such form, 
preferably ccdumnar, as will show in related 
manner the balance sheets of the constituent 
businesses, the changes to be effected in the 
succession and the balance sheet of the bank 
after giving effect to the plan (rf succession. 
By a footnote c»' otherwise, a brief explana¬ 
tion of the changes shall be given. 

(c) This instruction shall not apply with 
re^wet to the bank’s succession to the busi- 

nesB of any majority-owned subsidiary or to 
any acquisition of a business by purchase. 

8. AcquisiHon of Other Businesses, (a) 
There shaU be filed for any bustneas directly 
or indirectly acquired by the bank after the 
date of the balance sheet filed pursuant to 
Part A or B above and for any business to be 
directly or indirectly acquired by the bank, 
the financial statements that would be re¬ 
quired if such business were a registrant. 

(b) The acquisition of securities shall be 
qulred if such business were a registrant. 
if such securities give control of the business 
or combined with securities already held 
give such control. In addition, the acquisi¬ 
tion of securities that will extend the bank’s 
contrcd of a business shall be deemed the 
acquisition of the business if any of the 
securities being registered hereunder are to 
be offered in exchange for the seculrties to 
be acquired. 

(c) No financial statements need be filed, 
however, tar any business acquired or to be 
acquired from a majority-owned subsidiary. 
In addition, the statements of any one or 
more businesses may be omitted if such busi¬ 
nesses, considered in the aggregate as a single 
subsidiary, would not constitute a significant 
subsidiary. 

9. Filing of Other Statements in Certain 
Cases. The Comptroller may, upon the re¬ 
quest of the bank, and where consistent with 
the protection of investors, permit the 
omission of one or more of the statements 
herein required or the filing in substitution 
therefcH* of appropriate statements of com¬ 
parable character. ’The Comptroller may also 
require the filing of other statements in ad¬ 
dition to, or in substitution for, the state¬ 
ments herein required in any case wherp such 
statements are necessary or appropriate for 
an adequate presentation of the financial 
condition of any person whose financial 
statements are required, or whose state¬ 
ments are otherwise necessary for the pro¬ 
tection of investors. 

E. HISTORICAL FINANCIAL INFORMATION 

10. Scope of Part B. The information re¬ 
quired by Part E shall be furnished for the 
7-3rear period preceding the period for which 
statements of income are filed, as to the ac¬ 
counts of each person whose balance sheet is 
filed. ’The information is to be given as to 
all of the accounts specified whether they 
are presently carried on the books or not. 
Part E does not call for verification, but only 
for a survey or review of the accounts speci¬ 
fied. It should not be detailed beyond a point 
material to an Investor. 

11. Revaluations of Assets, (a) If there 
were any material increases or decreases re¬ 
sulting from revaluing of assets, state (1) 
in what year or years such revaluations were 
made; (2) the amounts of such increases or 
decreases, and the accounts affected. Includ¬ 
ing all related entries; and (3) if in connec¬ 
tion with such revaluations any related ad¬ 
justments were made in reserve accounts, 
the accoimts and amounts with explanations. 

(b) Information is not required as to ad¬ 
justments made in the ordinary course of 
business, but only as to major revaluations 
made for the purpose of entering cm the 
books current values, reproduction cost, or 
any values other than original cost. 

(c) No information need be furnished with 
respect to any revaluation entry that was 
subsequently reversed or with respect to the 
reversal of a revaluation entry recorded prior 
to the period if a statement as to reversal is 
made. 

12. Capital Shares, (a) It there were any 
material restatements of capital shares that 
resulted in transfers frmn capital share lia¬ 
bility to surplus, undivided profits, or re¬ 
serves, state the amount of each such re¬ 
statement and all related entries. No state¬ 
ment need be made as to restatements re¬ 
sulting from the declaration of share divi¬ 
dends. 

(b) If there was an original Issue of ciqiltal 
shares, any part of the proceeds of Which was 
credited to aoooonts other than ciqiltal stock 
accounts, state the title of the class, the ac¬ 
counts, and the respective amounts credited 
thereto. 

13. Debt Discount and Expense Written 
Og. If any material amoimt of debt discount 
and expense, on long-term debt still out¬ 
standing, was written off earlier than as re¬ 
quired under any periodic amortlnation plan, 
give the following information: (a) title of 
the securities, (b) date of the write-off, (c) 
amount written off, and (d) to what account 
charged. 

14. Premiums and Discount and Expense 
on Securities Retired. It any material amount 
of long-term debt or preferred shares was re¬ 
tired, and if either the retirement was made 
at a premium or there remained, at the time 
of retirement, a material amount of unamor¬ 
tized discount and expense applicable to the 
securiUes retired, state for each class (a) title 
of the securities retired, (b) date of retire¬ 
ment, (c) amoimt of premium paid and of 
unamortized discount and expense, (d) to 
what account charged, and (e) whether being 
amortized and, if so, the plan of amortiza¬ 
tion. 

15. Other Changes in Surplus or Undivided 
Profits. If there were any material increases 
or decreases in surplus or undivided profits, 
other than those resulting from transactions 
^lecifled above, the closing of the Income 
account, or the declaration or payment of 
dividends, state (a) the year or years in 
which such increases or decreases were made; 
(b) the nature and amounts thereof; and (c) 
the accounts affected, including all material 
related entries. Instruction 11(c) above also 
applies here. 

16. Predecessors. The information shall be 
furnished, to the extent material, as to any 
predecessor of the bank from the beginning 
of the period to the date of succession, not 
only as to the entries made respectively in 
the books of the predecessor or the successor, 
but alM as to the changes effected in the 
transfer of the assets from the predecessor. 
No information need be furnished, however, 
as to any one or more predecessors that, con¬ 
sidered in the aggregate, would not consti¬ 
tute a significant predecessor. 

17. Omission of Certain Information, (a) 
No information need be furnished as to any 
subsidiary, whether consolidated or uncon¬ 
solidated, tor the period prior to the date 
cm which the subsidiary became a major¬ 
ity-owned subsidiary of Wie bank or of a 
predecessor for which information is re¬ 
quired above. 

(b) No Information need be furnished 
hereunder as to any one or more uncon¬ 
solidated subsidiaries for which separate 
financial statements are filed If all subeldl- 
aries for which the information is so omitted, 
considered in the aggregate, would not con¬ 
stitute a significant subsidiary. 

(c) Only the information specified in 
Instruction 11 need be given as to any pre¬ 
decessor or any subsidiary thereof if immedi¬ 
ately prior to the date of succession thereto 
by a person for which information is re¬ 
quired, the predecessor or subsidiary was in 
Insolvency proceedings. 

Instructions as to Exhibits 

Subject to provisions regarding incorpora¬ 
tion by reference, the following exhibits shall 
be filed as a part of the registration state¬ 
ment. Exhibits shall be appropirately let¬ 
tered or numbered for convenient reference. 
Exhibits incorporated by reference may bear 
the designation given in the previous filing. 
Where such exhibits are Incorporated by ref¬ 
erence the reference shall be made in the 
list of exhibits in Item SO. 

1. Copies of the charter (or a composite or 
restatement thereof) and the bylaws (or In- 
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strumento corrMpoxuUng thereto) as pres¬ 

ently In effect. 

2. Copies ot any plan of acquisition, reor¬ 

ganization, readjustment, or succession de¬ 

scribed In answer to Item 8. 
3. (a) Specimens or ooptos ot an secorl- 

Ues being registered hereunder, and copies of 

all constituent Instruments defining the 

rights of holders of long-term debt of the 
bank and of aU subsidiaries for which con¬ 

solidated or imconsolldated financial state¬ 

ments are required to be filed. 

(b) There need not be filed, however, (1) 
any Instrument with respect to long-term 

debt not being registered thereunder If the 

total amount of securities authorized there¬ 
under does not exceed 25 percent of the 
equity capital accounts of the bank and Its 

subsidiaries on a consolidated basis, (2) any 

instriunent with respect to any class of se¬ 
curities if appropriate steps to assure the re¬ 

demption or retirement of such class will be 

taken prior to ix upon delivery by the bank 

of the securities being registered, or (3) 
copies of instruments evidencing scrip cer¬ 
tificates for fractions of shares. 

4. Ckvies of all pension, retirement, or 

other deferred cooqrenaatton plans, contracts 

or arrangements. If any such plan, contract, 

or arrangement is not set forth in a formal 
document, furnish a reasonably detailed de¬ 

scription ttiereof. Copies of any booklet or 

other description of any such plan, contract, 
or arrangement shall also be filed. 

6. Copies of any plan setting forth tte 

terms and conditions upon which outstand¬ 

ing options, warrants, or rights to purchase 

securities of the bank or its subsldlarlee from 

Mm bank or its affiliates have been issued, 
together with specimen copies of such op¬ 

tions, warrants, or rights; or. If they were 

not issued pursuant to such a plan, copies of 
each such option, warrant or right. 

6. Copies of any voting trust agreement 

referred to In answer to Item 12. 

7. (a) Copies of every materisl contract not 

made in the ordinary courae of business that 
is to be performed in whole or in part at or 

after the filing of the registration statement 

or that was made not more than 2 yean be¬ 
fore such filing and performance of which 

has not been oompleted. Only contracts need 

be filed as to which the bank or a subsidiary 

is a party or has succeeded to a party by ae- 
sumptlom or assignment, and in which the 

bank or such subsidiary has a beneficial In- 

terast. 
(b) If the contract is such as ordinarily 

aooompanles the kind of business conducted 

by the bank and Its subsidiaries, it Is made 

In the ordinary course of bustneas and need 

noi be filed, unless It falls within one or 
more of tbe following categories. In which 
esse It should be filed except where Im¬ 

material In amount or significance: 
(1) Dtreotora, oflOoers, promoters, voting 

truBtee, or aeourtty hifiden named In answer 

to Item 12(a) are parties thereto except 

where the contract merely Involves purchase 

or sale of current aesets havings a deter¬ 
minable market price, at such price. 

(2) It calls for the acquisition or sale of 

fixed assets for a consideration exceeding 10 

percent of the value of all fixed assets of the 

bank and Its substdlarles. 
(8) It Is a lease under which a significant 

part of the property described under Item 

6 Is h^d by the bank. 
(4) Tbe amount of tbe contract, or Its 

importance to btuiness of the bank and its 

subsidiaries. Is material, and tbe twms and 

oondltloos lire of a nature of which Inveatora 

reasonably should Im Informed. 

(o) Any bonus or profit-sharing plan, con- 

taoi, cr arrangement shall be deemed mate¬ 

rial and shall be filed. 

§ 11.42 Farm for annual reiMirt of baaik 

(Form F—2). 

Foaac F-2—^Aknusi. Bssost 

PxmuAirr to aacnoiv 18 or thx SBCusmxs 

ExcRAifox Act or 1934 

For the fiscal year ended- 

(Exact name of bank as qMdfled In charter) 

(Address of principal office) 

OxmSBAI. iHSTBUCnOMS 

A. Preparation, of report. This form Is not 

to be used as a blank form to be filled la but 
only as a guide in tbe preparation of an 
annual report. Tbe report shall contain 

the numbers and captions of all Items re- 

qxilred to be answered, but the text of such 

items may be omitted If the answers with 
respect thereto are prepared In the manner 
specified in i 11.4(s) of this part. Particular 

attention should be given to the definitions 

in 111.2 and the general iequirements In 
1114 of this part. Exoept as otherwise 

stated, tbe Information required shall be 

given as of tbe end of the bank’s fiscal year, 

or as of the latest practicable date subse¬ 

quent thereto. 
B. Annual reports to security holders. 

Every bs.nk that files an annual report on 

this Form F-2 shall also furnish to the 

Comptroller for his Information four copies 
of the snniisj report to security holders piur- 

suant to illA(o). The annual report to 

security holders shall not be deemed to be 
“filed” with the Comptroller or otherwise 

subject to the UablUtles of section 18 of tbe 
Act, except to tbe extent that the bank 

specifically requests that it be treated as a 
part of Its aimuai report on Form F-2 or 

Incorporates it therein by reference. Infor¬ 

mation contained In an annual report to 

security holders fumlabed to the Comptroller 

pursuant to this paragnq>h may be incor¬ 

porated by reference In answer or partial an¬ 

swer to any item of this form. 

Imtobmatxok Bxquikkd ih Rbfobt 

ITEM 1—BEcuarnzs axoisTzaxo 

As to each class of securities (tf tbe bank 

that Is registered pursviant to section 12 

pf tbe Act, state the title of such class, tba 
name of the exchange. If any, on which legls- 

tsred, and tbs number of holders of record 

of 8U(ffi class. 

rrXM 3—^PAXZIfTS AND SUBSmiARnCS or THX 

BANK 

Furnish a list or diagram showing the 

relationship of the bank to all parents and 
subsidiaries, and as to each person named 

Indicate the percentage of voting aecurltles 

owned, or other basis of control, by Its Im¬ 

mediate parent. 
Instructions. 1. The list or diagram shall 

Include the hank and shall be so prepared as 

to show clearly tbe relationship of each per¬ 

son named to the bank and to the other 
pMsons named. If any person Is controlled 

by means of the direct ownership of its se- 
curtUes by two or more persons, so Indicate 

by appropriate cross reference. 
2. Designate (a) subsidiaries for which sep¬ 

arate flnimclal statements are filed; (b) sub¬ 

sidiaries Included in the respective consoli¬ 
dated financial statements; and (c) other 
siibsldlarles. Indicating briefly why state- 

soents of such subsidiaries are not filed. 

8. Indicate the xuuxm of the country in 
which each foreign subsidiary was organized. 

4. Hie names of particular subsidiaries may 
be omitted If the unnamed subsidiaries, eon- 
sldered In the aggregate as a single subsidi¬ 

ary, would rKii constitute a significant eolk- 

sldlary. 

6. A peistm, approximately 60 percent of 

whose voting seourlties are owned, directly 

or iTMtlreetty, by ttie bank, and approximately 

§0 percent of whose votli^ securities are 
owiMd, dlreetly or IndlrceCly by another per¬ 

son, Shan be ooneldered a subsidiary for 

Um purpose of this item. 

rxxK a.—BusiNXss 

Describe the business done or Intended to 

be done by the bank and Its subsidiaries, 

Including any material cbairges. during the 
fiscal year. In describing the buslnees done 

by the bank, the business of Its subsidiaries 

should be Included only Insofar as the same 

is Important to an tmderatandlng of the 

character and development of the business 

ctmducted by the total enterprise. The de¬ 

scription shall also Include, without limita¬ 

tion, InformatkNi as to matters such ss the 
following; 

(a) competitive conditions and tbe com¬ 

petitive position of the bank In Its service 

area; 
(b) by appropriate categories, the amount 

of loan and similar conunltments (exclud¬ 

ing check credit, over-draft, and credit card 

lines) as of tbe end of each of tbe last two 

fiscal years, and, with respect to tbe amount 

as of tbe end of the most recent fiscal year, 

tbe portion considered to be “firm** and the 

portion not reasonably expected to he exer¬ 

cised within the current year. 

Non.—1. Tbe oategoiimtlon may Include 

such Items as commercial letters of credit, 

eommltments to grant loans, and commit¬ 

ments to purchase loans, or such other elas- 

slficatloos deemed epproprleto by the bank. 
Any specific category representing more than 

26 percent of the total oommittnants shown 
shall, however, be identified and specific 

oategorlee representing individually less than 

2S percent of the total commitments shown 

may be aggregated m Other Commitments. 

2. If more tban 26 percent of tbe total 
commitments shown are on terms whereby 

the prices or Interest rates are not to be de¬ 

termined by tbe market oondltlcms to be 

prevailing at tbe time of exerelae cd the 
commitments, the amount and a description 

of such commitments should also be dis¬ 

closed. 
(c) If a material portion of the bank’s 

deposits has been obtained from a single 

persm or a few persons (Including Federal, 

State, and local governments and agencies 

thereunder), the Ices of any of one or mmre 

of whom would have a materially adverse 

effect cm the business of the bank, or If a 

material portion of the bank’s loans is con¬ 

centrated within a single Industry or group 
of related Industries, a description of such 

customers, their other relationships. If any, 

to the bank, and material facts regarding 

their importance to the business of the 
bank; 

(d) the extent to which the business Is 

or may be seasonal; 

(e) iqjproprlate disclosure shall be made 

with respect to the Importance of and liskS 

attendant to foreign sources and applica¬ 

tions of funds; 

(f) Appropriate dlscloeure shall also be 

made as to the material effects that com- 

pUanoe with Federal. State and local pro- 

vlsloDs which have been enacted or adopted 

regulating the discharge of materials into 

the environment, or otherwise relating to the 

protection of the environment, may have 

upon tbe oapitel expendituiee, earnings and 

competitive position of the bank and Its 

swbsldlarlss; and 

(g) the ^ipioxlmate numbes of persons 

smployed. 
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imc 4—BtnuujtT or opkxations 

Fumlah In comparatiT* columnar form a 
summary of oparatlons for each of the last 
fire fiscal years. Where necessary. Include 
information or explanation, ^y footnote or 
otherwise, of maiteiial eigniflcanoe to ln< 
restors in appraising the results shown. 

Irutruetiona. 1. At a minimum. Items 1(h), 
a(k), S, 4. 6, 6, 7 and 10 of Form F-OB and 
cash dlrldends par share shall be shown. 

a. Describe any change in accounting prin¬ 
ciples or practices, or any change in the 
method of applying such principles or prac¬ 
tices, which materially affected the financial 
statements for the fiscal yecu or which Is 
reasonably oortain to affect itbe financial 
statements of future fiscal years. State the 
date of the change and the reasons therefor. 

rmc S-FINDING LBOSL PIOCEEDING8 

Briefly describe any material pending legal 
proceedings, other than ordinary routine 
litigation Incidental to the business, to 
which the bank or any of its subsidiaries is 
a ifrtj or of which any of their property is 
the subject. Include the name of the court 
or agency in which the proceedings are 
pending, the date instituted, the principal 
parties thereto, a description of the factual 
basis alleged to underlie the proceeding and 
the relief sought. Include similar informa¬ 
tion as to any such proceedings known to 
be contemplated by governmental authori¬ 
ties. 

Instructions. 1. No information need be 
given with respect to proceedings which in¬ 
volve principally claims for damages if the 
aggregate amount involved does not exceed 
10 percent of the equity capital accounts of 
the bank and its subsidiaries on a consoli¬ 
dated basis. However, if any proceedings 
present in large degree the same issues as 
other proceedings pending or known to be 
contemplated, the amount involved in such 
other proceedings shall be included in com¬ 
puting such percentage. 

a. Any material proceedings to which any 
director, officer or affiliate of the bank, any 
person bolding beneficially in excess of 10% 
of the bank’s outstanding stock, or any as¬ 
sociate of any such director, officer or secu¬ 
rity holder, is a party, or has a material 
interest, adverse to the bank or any of its 
subsidiaries, shall also be described. 

3. Notwithstanding the foregoing, admin¬ 
istrative or Judicial proceedings arising under 
any Federal, State or local provisions regu- 
laUng the discharge of materials into the 
the environment or otherwise relating to the 
protection of the environment shall not be 
deemed “ordinary routine litigation inci¬ 
dental to the business” and shall be de¬ 
scribed if such iHoceedlng is material to the 
business or financial condition of the bank 
or if it involves primarily a claim for dam¬ 
ages and the amount involved, exclusive of 
interest and costs, exceeds 10 percent of the 
equity capital of the bank and its subsidi¬ 
aries on a consolidated basis. Any such pro¬ 
ceedings by governmental authorities shall 
be deemed material and shall be described 
whether or not the amount of any claim 
for damages -invcdved exceeds 10 percent of 
equity capital on a consolidated basis and 
whether or not such proceedings are con¬ 
sidered “ordinary routine litigation incidental 

to the business"; Provided, however. That 
such proceedings which are similar in nature 
may be grouped and described generically 
stating: the number of such proceedings in 

each group; a generic description of such 

proceedings; the Issues generally involved; 

and, if such proceedings In the aggregate are 

material to the business cw financial condi¬ 

tion of the bank, the effect of such proceed¬ 

ings on the business or financial condition 

of the bank. 

ITEM 6—^INCBXASES AND DICRIASES IN OOT- 

8TANDINO STCtniTUB 

Give the following information as to all 
Increases and decreases during the fiscal year 
in the amoimt of securities ot the bank out¬ 
standing: 

(a) the title of the class of securities in¬ 
volved; 

(b) the date of the transacticm; 
(c) the amount of securities involved and 

whether an increase or a decrease; 
(d) a brief description of the transaction 

in which the increase or decrease occurred; 
(e) the market price on the date of sale, if 

applicable; 
(f) the names of the brokers, underwriters 

or finders, if any. As to any securities sold 
but which were not the subject of a public 
offering, name the persons or identify the 
class of persons to whom the seciu^tles were 
sold; 

(g) as to securities sold for cash, state the 
aggregate offering price and the aggregate 
underwriting discounts, brokerage commis¬ 
sions, mr finder’s fees. As to any securities 
sold othorwlse than for cash, state the nature 
and aggregate amount of oonslderatlon re¬ 
ceived by the bank; and 

(h) in connection with any Increase in 
outstanding securities, state whethw an of¬ 
fering circular was used. If no offering cir¬ 
cular was used, explain briefly the reason 
therefor and state whether the securities have 
been legended and stop-transfer Instructions 
were given in connection thorewith, and if 
not, s’ate the reasons why not. 

Instruction. The information shall be pre¬ 
pared in the form of a reconciliation between 
the amounts shown to be outstanding on the 
balance sheet to be filed with this report 
and the amounts, shown on the bank’s 
balance sheet for the previous year. The 
exercise of oustanding options or warrants 
(separately by class (»’ type of option <»* war¬ 
rant) , conversions previously issued converti¬ 
ble securities (separately by class ot security) 
and the issuance of options may be grouped 
together showing the dates between which all 
such transactions occurred. 

ITEM 7—OFFICERS OF THE BANK 

(a) List the names and ages ot all officers 
of the bank and all persons chosen to beccnne 
officers; state the nature of any family re¬ 
lationship between them; indicate all posi¬ 
tions and offices with the bank held by each 
such person; state his term of office as officer 
and the period during which he has served 
as such and briefiy describe any arrangement 
or understanding between him and any otha- 
person pursuant to which he was selected as 
an officer. 

Instructions. 1. Do not Include arrange¬ 
ments or understandings with directocs or 
officers of the registrant acting solely in 
their capacities as such. 

2. The term “family relationship” means 
any relationship by blood, marriage or adop¬ 
tion, not more remote than first cousin. 

(b) Give a brief account of the business 
experience during the past five yeon of each 
officer,'including his principfd occupations 
and employment during that period and the 
name and principal business of any corpora¬ 
tion or other organization in which such 
occupations and employment were oairled 
on. Where an officer has been employed by 
the bank or a subsidiary of the bsuik for 
less than five years, a brief explanation should 
be included as to the nature of the re^xm- 
siblllties undertaken by the Individual in 
prior positions to provide adequate disclosure 
of his prior business experience. 

ITEM s—^INDEMNinCATION OF DIRECTORS AND 

OFFICIRS 

State the general effect of any charter 
provision, by-law, contract, arrangement or 

Statute imder which any director or officer 
of the bank is Insured or indonnifled in any 
manner against any liability which he may 
incur in his capacity as such. 

ITEM 9-^FINANCIAL STATEMENTS AND EXHIBITS 

List below all financial statements and 
exhibits filed as a part of the annual report: 

(a) Financial statements. 
(b) Exhibits. 

Signatures 

Pursuant to the requirements of the Se¬ 
curities Exchange Act of 1984, the bank has 
duly caused this annual report to be signed 
on its behalf by the undersigned, thereunto 
duly authorized. 

By: .. 

Date: 

(Name of bank) 

(Name and title of signing officer) 

Form P-2—Instructions as to Financial 
Statements 

These instructions q>eclfy the balance 
sheets and statements of income required 
to be filed as a part of annual reports on 
this form. Section 11.7 of this part governs 
the verification, form, and content of the 
balance sheets and statements of income 
required, including the basis of consolida¬ 
tion. and prescribes the statement of 
changes in capital accounts, statement of 
changes in financial position, and the 
schedules to be filed in support thereof. 

1. Financial statements of the bank, (a) 
’There shall be filed for the bank, in com¬ 
parative columnar form, verified balance 
sheets as of the close of the last two fiscal 
years and verified statements of income for 
such fiscal years. 

(b) Notwithstanding subparagraph (a), 
the individual financial statements of the 
bank may be omitted if consolidated state¬ 
ments of the bank and one or more of its 
subsidiaries are filed. 

2. Consolidated statements. There shall 
be filed for the bank and its majority- 
owned (a) bank premises subsidiaries, (b) 
subsidiaries operating under the provisions 
of section 26 or section 25(a) of the Federal 
Reserve Act (“Agreement Corporations” 
and “Edge Act Corporations”), and (c) 
significant subsidiaries, in comparative co¬ 
lumnar form, verified consolidated balance 
sheets as of the close of the last two fiscal 
years of the bank and vo'ifled consolidated 
statements of Income for such fiscal years. 

3. Separate statements of unconsolidated 
subsidiaries and other persons. ’There shall 
be filed such other verified financial state¬ 
ments with respect to unconsolidated sub¬ 
sidiaries and other persons as are material 
to a proper understanding of the financial 
position and results of operations of the 
total enterprise. For purposes of this in¬ 
struction “other persons” Includes 60 per¬ 
cent owned persons and unconsolidated per¬ 
sons in which the bank takes up equity in 
undistributed earnings. 

4. Filing of other statements in certain 
cases. The Comptroller may, upon the request 
of the bank and where consistent with the 
protection of Investors, permit the omission 
of one or more of the statements herein re¬ 
quired or the filing in substitution therefor 
of appropriate statements of comparable 
character. The Comptroller may also re¬ 
quire the filing of other statements in ad¬ 
dition to, or in substitution for, the state¬ 
ments herein required in any case where 
such statements are necessary or appropri¬ 
ate for an adequate presentation of the fi¬ 
nancial condition of any person whose fi¬ 
nancial statements are required, or whose 

statements are otherwise necessary for the 

protection of investors. 
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iNSTBVCnOMS AS TO EJUUSITS 

Subject to proYlsloDs regarding InooipOTa- 

tton by reference, tbe Mlowlng ezhlMte Miall 

be filed as part of the report: 

1. Copies of all amendments or modifica¬ 
tions, not prerlously filed, to all exhibits 
prertoosly filed (or copies of such exhibits 

as amended or modlfled). 
a. Copies of all documents of the character 

reqiilred to be filed as an exhibit to an 

original form for registration of securities 

of a bank which hare been executed or 
otherwise put into effect during the fiscal 

year and not previously filed. 

§ 11.43 Form of current report of a 

iMink (Form F—3). 

Fokm F-S 

CtTRRXNT Repost Pcxsuamt to Section 13 
or THE Secusttibs Exchange Act or 1034 

For the month of_, 19.. 

(Exact name of bank as specified In charter) 

(Address of principal office) 

Oeneral Instsuctzoks 

A.—^PSEPAHAnON OP SEPOXT 

This form Is not to be used as a blank 

form to be filled In but only as a guide In 

the preparation of the report. The report 
shall contain the numbers sod captions of 

all applicable Items, but the text of such 
items may be omitted if the answers with 

respect thereto are prepared In the manner 
specified In illj4(s). All items which are 

not required to be answered In a particular 

report may be omitted and no reference 

thereto need be made In the report. Par¬ 
ticular attention should be given to the 
definitions In | 11,3 and the general re¬ 
quirements In 111.4. 

B-EVENTS TO BE EEFOBTED 

A report on this form Is required to be 

filed upon the oceuirence of any one mr 
more of the events ^leelfied In the items of 

this form. Reports are to be filed srlthln 10 
days after the close of each month during 

which any of the specified events occurs. 
However, if substantially the same Informa¬ 

tion as that required by this form has bemi 

previously reported by the bank, an addi¬ 
tional report of the information on this 

form need not be made. 

C—^ZNCOEPOEATTON BT EETEBENCE TO PBOXT 

STATEICXNT, BTATXHXNT WHEBE IfAHAOXMEMT 

DOES NOT BOUCTT PROXIES, OS ANNUAL EX¬ 

PORT TO BBCUBITT HOLDERS 

Information contained In any statement 
previously filed with the Comptroller pursu¬ 

ant to i ll.fi(a) or in an annual report to 

security holdsrs furnished to the Comptrol¬ 
ler pursuant to f 11.5(c) may be Inoorpo- 

rated by reference In answer or partial an¬ 
swer to any Item or Items of this form. In 

addition, any financial statements contained 
In any such statement or annual report may 

be Incorporated by reference provided such 

financial statements substantially meet the 
requirements of this form. 

Information TO Be Included in Report 

ITEM I-CHANGES IN CONTROL OP BANK 

(a) If any person has become a parent 
of the bank, give the name of such person, 

the date and a brief description of the 

transaction or transaotlons by which the 

person became such a parent and the per¬ 

centage of voting sscurlttes of the bank 
owned by the parent or other basis of con¬ 
trol by the parent over the bank. 

PtOfOSEO IUL£S 

<b) If any x>erson has ceased to be a par¬ 
ent of the bank, give the name of such 

person and the date and a brief description 

of the transaction or transactions by wblch 

the persons ceased to be such a parent. 
(c) If securities of a bank or any of Its 

parents have been pledged imder such cir¬ 

cumstances that a default may result in a 
change of control of the bank, state tbs 

names of the pledgor and pledgM and the 
title and amount of securities pledged. 

Instruction. Where, pursuant to a pre¬ 

viously reported pledge agreement, additional 

securities nre pledged on the same terms, no 

report Is necessary unless there Is a sig¬ 
nificant change In the percentage of voting 
securities pledged. 

ITEM s-ACQUnmON OR DISPOSITION OF ASSETS 

If the bank or any of Its significant sub¬ 

sidiaries has acquired or disposed of a sig¬ 

nificant amount of assets, otherwise than 
la the ordinary course of business, state 

the date and manner of aoqulMtlon or dis¬ 

position and brlefiy describe the asaets 
involved, the nature and amount at oonalder- 
atlon given or received therefor, the princi¬ 
ple followed In determining the amount of 

such consideration, tbs identity of the par¬ 
sons from whom the assets were acquired or 

to whom they were sold and the nature of 

any material relatlonahlpa between such 

persons and the bank or any of Its affiliates, 
any director or officer of the bank, or any 

associate of any such director at officer. 
Instructions. 1. No Information need be 

given as to (a) any tmnaaotlon between any 
person and any wholly owned subsidiary of 

such person; la., a subsidiary subatantiaUy 
all of whose outstanding voting securities 
are owned by such person and/or Its other 

wholly owned subsldiarlee; (b) any transac¬ 
tion between two or more wholly owned aub- 
sldtaiies of any person: or (c) the redemp¬ 
tion or other acquisition at securities from 
the public, or the sale or other di^KWlticm of 

securities to the public, by the bank. 

2. The term “acquisition’* includes every 
purchase. acqulalUoa by lease, exchange, 

merger, consolidation, succession or other 
acquisition; Provided, that such term does 

not include the construction or development 
of property by or for the bank or Its sub¬ 

sidiaries or the acquisition of materials for 
such purpose, and does not Include the ac¬ 

quisition of assets acquired (a) In collecting 

a debt previously contracted in good faith 
or (b) In a fiduciary capacity. The term 

"dlqxialtion” Includes every sale, disposition 

by lease, exchange, merger, consolidation, 
mortgage, or hypothecation of assets, assign¬ 

ment. abandonment, destruction, at other 

disposition, but does not Include dlqiosltlim 

of assets acquired (a) In oolleetlng a debt 
previously contracted in good faith or (b) In 
a fiduciary ciqiaclty. 

3. The Information called tor by this item 

is to be given as to each transaction or sertoe 

of related transaotlons of the siae Indicated. 

The acquisition or dlsposltioii of securities 

shall be deemed the indirect acquisition or 
disposition of the assets represented by such 
securities If It results In the acquisition at 
disposition of control of such assets. 

4. An acquisition or disposition s>»aH be 

deemed to Involve a significant amount at 

assets (a) If the net book value of such 

assets or the amoimt paid or received there¬ 

for upon such acquisition or dhfKMltlon ex¬ 

ceeded 10 percent at the total assets of the 

bank, or (b) If It Involved the acquisition or 

disposition of a buslnees whose gross operat¬ 

ing revenues for Its last fiscal year exceeded 

6 percent of the gross curating revenues at 
the bank and Ita^eoneolldated aubsldiarlea for 

the bank’s latest fiscal year. 
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5. Where assets are acquired or dliyoeed of 
through the acquisition or disposition of con¬ 

trol of a person, the parson te>m whom such 

control was acquired at to whom it was dis¬ 
posed of shall be deemed the person from 
whom the assets were acquired or to whom 

they were disposed of, for the purposes of 

this Item. Where such control was acquired 
from or disposed of to not more than five 
persons, their names shall be given, other¬ 

wise it will suffice to identify in an appropri¬ 
ate manner the class of such persons. 

6. Attention Is directed to the require¬ 

ments at the end of the form with respect 
to the filing of financial statements for busi¬ 
nesses acquired. 

ITEM 1 tmeST PBOCESDINOB 

(a) Brlefiy describe any material pending 

legal proceedings, other than ordinary routine 

litigation Incidental to the business, to which 

the bank or any of Its subsidiaries Is a party 

or ot which any of their property Is the sub¬ 
ject. Include the name of the court or agency 
In which the proceedings are pending, the 

date Instituted, the principal parties thereto, 
a description of the factual basis alleged to 
underile the proceeding and 12ie relief 

sought. Include similar Information as to 
any such proceedings known to be contem¬ 

plated by governmental authorities. 
(h) If any such proceeding previously re¬ 

ported has been terminated, identify the 

proceeding, state the date and nature of such 
termination and the general effect thereof 
with re^>ect to the bank and its subsidiaries. 

Instructions. 1. No tnfonnatton need he 
given with respect to proceedinge which In¬ 

volve principally <fialms for damages If the 
aggregate amount Invcfived does not exceed 

10 percent of the equity ciqiltal accounts of 

the bank and Its subsidiaries on a consoli¬ 
dated basis. 'However, If any proceedings 

present In large degree the same Issues as 
other proceedings pending or known to be 
contemplated, the amount involved In such 

other proceedings Shall be Included In com¬ 
puting such percentage. 

3. Any material proceedings to which any 
director, officer or affiliate of the bank, any 
person holding beneficially In excess of 10% 
of the bank’s outstanding stock, or any as¬ 

sociate of any snch director, officer or secu¬ 

rity holder, is a party, or has a material In¬ 
terest, adverse to the bank or any of Its sub¬ 

sidiaries. shall also be described. 

3. Notwithstanding the foregoing, ad¬ 

ministrative or Judicial prooeedlnga arising 

under any Federal, State or local provisions 
regulating the discharge of materials Into the 

environment or otherwise relating to the pro¬ 

tection of the envlrcmment, shall not he 

deemed “ordinary routine litigation Inci¬ 

dental to the business" and shall be de¬ 
scribed If snch proceeding Is material to the 
buBlneas or financial condition of the bank 
or If It Involves primarily a claim for dam¬ 

ages and the amount involved, exclusive of 

Interest and costs, exceeds 10 percent of the 

equity oiqdtal of the bank and Its subsidiar¬ 

ies on a oonsolldated basts. Any such pro¬ 

ceedings by governmental authorltlee shall 
l>e deemed material and shall be described 
whether or not too amount of any claim for 

damages Involved exceeds 10 percent of equity 

caidtal on a eonsoUdated basis and whether 

or not such proceedings are considered 

“ordlnafy routine litigation incktental to the 
business”; Provided, hotoester, that such pro¬ 
ceedings which an similar In nature may be 
grouped and deoorlbad genarlcally stating: 

the nuaaber of such prooeedtngs in each 

group: n generic dsNcrlptlon of such pro¬ 

ceedings; tbs Issues generally Involved; and. 

If such proceedings In toe aggregate are mate¬ 

rial to the business or of 

the bank, toe effect of such proceedings on 
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tbe business or financial condition of the 
bank. 

mic 4—CBAMOKS UT SKCUEITIXS 

(a) If the instruments defining tbe rights 
of the holders of any class of registered secur¬ 
ities have been materially modified, give the 
title of the class of securities Involved and 
state briefly the genwal ^ect of such modl- 
ficatkm upon the rights oi holders of such 
securities. 

(b) If the rights evidenced by any class of 
registered securities have been materially 
limited or qusdifled by the Issuance or modi¬ 
fication of any other class of securities, state 
briefly the general effect ot the Issuance or 
modification of such other class of securities 
upon the rights of the holders of tbe regis¬ 
tered securities. 

Instruction. Working capital restrictions 
and other limitations upon the payment of 
dividends are to be reported hereunder. 

XTEM S-DEFAXn.T UPON SENIOB SECUSITIES 

(a) If there has been any material default 
In the payment of principal. Interest, a sink¬ 
ing or purchase fund installment, or any 
other material default not ciirekl within 30 
days, with respect to any indebtedness of the 
bank or any of its significant subsidiaries ex¬ 
ceeding 6 percent of the eqiiity capital ac¬ 
counts of the bank, identify the indebtedness 
and state the nature of the default. In the 
case of such a default in the payment of 
principal, interest, or a sinking cm* piircbase 
fund Installment, state the amount ot the 
default and tbe total arrearage on the date of 
filing this rep<»t. 

Instruction. This paragraph refers only to 
events which have become defaults under tbe 
governing instruments, i.e., after the expira¬ 
tion of any period ct grace and compliance 
with any notice requirements. 

(b) If any material arrearage'in the pay¬ 
ment of dividends has occurred or if there 
has been any other material delinquency not 
cured within 30 days, with respect to any 
class of preferred stock of the bank which 
is registered or which ranks priOT to any class 
of registered securities, or with respect to any 
class ot preferred stock of any significant 
subsidiary of tbe bank, give the title of tbe 
class and state the natiire of the arrearage 
or delinquency. In the case of an arrearage 
in tbe pa3rment of dividends, state tbe 
amount and the total arrearage on the date 
of filing this report. 

ITEM 6—INCKEASE IN AMOUNTS OF SECURITIES 

OUTSTANDING 

If the amount of securities of the bank 
outstanding has been increased through the 
issuance of any new class of securities or 
through the issuance or reissuance of any ad¬ 
ditional securities of a class outstanding and 
the aggregate amoimt of all such increases 
not previously reported exceeds 5 percent of 
the previously oustandlng securities of the 
class, furnish the following information: 

(a) Title of class, the amoimt outstanding 
as last previously reported, and tbe amount 
presently outstanding (as of a specified 
date). 

(b) A brief description of tbe transaction 
OT transactions resulting in the increase and 
a statement of the aggregate net cash pro¬ 
ceeds OT the nature and aggregate amount of 
any other consideration received or to be 
received by the bank. 

(c) The names of the principal under¬ 
writers. if any, indicating any such under¬ 
writers adiich are affiliates of the b<mk. 

(d) A reasonably itemized statement of 
the purposes, so far as determinable, for 
which the net proceds have been or are to 
be used and the approximate amount used or 
to be used for each such purpose. 

(e) If the securities were capital shares, a 
statement of tiie amount of the proceeds 

credited or to be credited to any account 
other than the appropriate capital share 
account. 

Instructions. 1. This Item does not apply to 
notes, drafts, bills of exchange, or bank ac¬ 
ceptances which mature not later than 12 
months from the date of issuance. No report 
need be made where the amount not pre¬ 
viously reported, although in excess of 5 
percent of the amount previously outstand¬ 
ing, does not exceed glOO.OOO face amount of 
indebtedness or 1,000 shares or other units. 

2. The extension of the maturity date of 
indebtedness shall be deemed to be the is¬ 
suance of new indebtedness for the purpose 
of this item. In the case of such an extension, 
the percentage shall be computed upon the 
basis of the principal amount of the indebt¬ 
edness extended. 

ITEM 7—OECBEASE IN AMOUITT OF SECURITIES 

OUTSTANDING 

If the amount of any class of securities of 
the bank outstanding has been decreased 
through one or more transactions and the ag¬ 
gregate amount of all such decreases not pre¬ 
viously reported exceeds 6 percent of tbe 
amount of securities €)t the class previously 
outstanding, furnish the following informa¬ 
tion: 

(a) ntle of tbe class, tbe amount out¬ 
standing as last previously reported, and tbe 
amount presently outstanding (as of a speci¬ 
fied date). 

(b) A brief description of the transaction 
or transactions involving the decrease and a 
statement of the aggregate amount of cash 
or the nature and aggregate amount, of any 
other conslderatiOTi paid or to be paid by 
tbe bank in connection with such transaction 
or transactions. 

Instruction. Instruction 1 to Item 6 shall 
also apply to this item. This item need not 
be answered as to decreases resulting from 
ordinary sinking fund c^rations, similar 
periodic decreases made pursuant to tbe 
terms of tbe constituent instruments, de¬ 
creases resulting from tbe conversion of se¬ 
curities or decreases resulting from tbe 
payment of indebtedness at maturity. 

ITEM 8-OPTIONS TO PURCHASE SECURITIES 

If any options to purchase securities of the 
bank or any of ite subsidiaries from tbe bank 
or any of its subsidiaries have been granted 
or extended and the amount of securities 
called for by all such options tbe granting or 
extension of which has not been previously 
reported exceeds 5 percent of the outstand¬ 
ing securities of the class, furnish the f<^- 
lowlng information: 

(a) Tbe date on which the cations were 
granted or extended; 

(b) The total amount of securities called 
lor by such options; 

(c) The consideration for the granting or 
extension of the options; 

(d) TTie exercise prices; 
(e) The market value of the securities on 

the granting or extension dates; 
(f) The expiration dates of the options; 

and 
(g) Any other material conditions to 

which the options were subject. 
Instruction. This item need not be an¬ 

swered a’here the amount not previously re¬ 
ported, although in excess of 6 percent of 
the amount previously outstanding, does not 
exceed $100,000 face amount of indebtedness 
or 1,000 shares or other units of other se¬ 
curities. 

ITEM 9—EXTRAORDINARY ITEM CHARGES AND 

CREDITS, OTHER MATERIAL CHARGES AND CRED¬ 

ITS TO INCOME OF AN UNUSUAL NATURE, MA¬ 

TERIAL PROVISIONS FOR LOSS, AND RESTATE¬ 

MENTS OF CAPITAL SHARE ACqOUNT 

(a) If there have been any extraordinary 
Item charges or credits, any other material 

charges or credits to income of an unusual 
nature, or any material provisions for loss, 
the following shall be furnished for each 
such charge, credit, ot provision: 

(1) Tbe date of the bank’s determination 
to make the charge, credit, or provision; 

(2) A statement of the reasons for making 
the charge, credit, or provision; 

(3) An analysis of tbe components (in dol¬ 
lar amounts) of the charge, credit, or pro¬ 
vision, which includes: 

(i) A description of the various types of 
items written down or off; 

(11) A descriptlOTi of any provision for 
losses on liquidation of assets or fOT other 
losses including a detailed schedule showing 
the components of any losses provided for, 
which schedule shows the amount of admin¬ 
istrative and fixed costs, if any, allocated to 
the loss; and 

(ill) A description of any estimated re¬ 
coveries or costs netted against the charge 
or credit; 

(4) A statement setting forth the years 
in which costs being refiected in tbe charge 
(or net credit) being described were or are 
expected to be Incurred and the amount of 
cost for each year by major category; 

(5) A statement setting forth the esti¬ 
mated amount of net cash outlays (or in¬ 
flows) associated with the charge (or 
credit) in the year the charge (or credit) is 
made and in each subsequent year in which 
such estimate of the cash amount differs 
from the amount of total costs stated in 
subparagraph (4) for that year; 

(6) A description of the accounting prin¬ 
ciples or practices followed and any changes 
therein or in the methods of applying such 
principles or practices which w’ere made in 
connection with the transaction; and 

(7) A report from the bank’s Independent 
accountants if any, in which they state that 
they have read the description in the Form 
F-3 of the facts set forth therein and of 
the accounting principles applied and 
whether they believe that on the basis of 
tbe facts so set fortti that such accounting 

principles are fairly applied in conformity 
with generally accepted accounting prin¬ 
ciples or, if not, the respects in which they 

believe the principles do not conform to gen¬ 
erally accepted accounting principles. If the 
financial statements of the bank included 
in its most recent Form F-2 were not cer¬ 

tified by independent accountants, the‘re¬ 
port shall be submitted by the bank’s 
principal accounting officer and auditor. 

(b) If there has been a material restate¬ 

ment of tbe capital stock account of the 
bank resulting in a transfer from capital 
stock to surplus, undivided profits, or re¬ 

serves, or vice versa, state the date, purpose, 
and amount of the restatement and give a 
brief explanation of all related entries in 
connection with the restatement. 

ITEM 10—SUBMISSION OF MATTERS TO A VOTE 

OF SECURITY HOLDERS 

If any matter has been submitted to a 
vote of security holders, through the solicita¬ 

tion of proxies or otherwise, furnish the fol¬ 
lowing information: 

(a) The date of the meeting and whether 
it was an annual or special meeting. 

(b) If the meeting involved the election 
of directors, state the name of each director 

elected at the meeting and the name of each 

other director whose term of office as a di¬ 

rector continued after the meeting. 
(c) Briefly describe each other matter 

voted upon at the meeting and state the 
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niimber of affirmatlTe votes and the number 
of negative votes cast with respect to each 
such matter. 

iTutructions. 1. If any matter has been 
submitted to a vote of seciirlty holdws other¬ 
wise than at a meeting of such security hold¬ 
ers. oorrespondlng lirfmmatlon with respect 
to such submission shall be furnished. The 
solicitation of any authmizatlon or consent 
(other than a proxy to vote at a security 
holdras’ meeting) with respect to any matter 
shall be deemed a submission of such matter 
to a vote of security holders within the mean¬ 
ing of this Item. 

2. Paragraph (a) need be answered only 
If paragraph (b) or (c) Is required to be 
answered. 

3. Paragraph (b) need not be answered if 
(1) a proxy statement, or statement where 
management does not solicit proxies, with 
respect to the meeting was filed with the 
Comptroller pursuant to I 11.6(a), (11) there 
was no solicitation In opposition to the man¬ 
agement’s nominees as listed In such state¬ 
ment, and (111) all of such nominees were 
elected. 

4. Paragraph (c) need not be answered as 
to procedural matters or as to the selection 
or apiMx>val of auditors. 

5. If the bank has published a report con¬ 
taining all of the Infcsmiatlon called for by 
this Item, the item may be answered by a 
reference to the information contained In 
such report, provided copies of such report 
are filed as an exhibit to the report on this 
form. 

ITEM 11-CHANGES IN BANK’S 

CEBTITTINO ACCOUNTANT 

If an independent accountant has been en¬ 
gaged as the principal accountant to audit 
the bank’s financial statements who was not 
the principal accountant for the bank’s most 
recently filed certified financial statements, 
state the date when such independent ac¬ 
countant was engaged. The bank shall also 
furnish the Comptroller with a separate let¬ 
ter stating whether In the eighteen months 
preceding such engagement there were any 
disagreements with the former principal ac¬ 
countant on any matter of accounting prin¬ 
ciples or practices, financial statement 
disclosure, or auditing procedure, which dis¬ 
agreements If not resolved to the satisfMtlon 
of the former accountant would have caused 
him to make reference In connection with 
his opinion to the subject matter of the dis¬ 
agreement. The bank shcUl also request the 
former principal accountant to furnish the 
bemk with a letter addressed to the Comp- 
trollOT stating whether be agrees with the 
statements contained In the letter of the 
bank and. If not, stating the respects In 
which he does not agree; and the bank shall 
furnish such letter to the Comptroller to¬ 
gether with its own. 

ITEM 12-OTHXa MATEBIALLT IMPORTANT 

EVENTS 

The bank should report imder this Item 
any events that the bank deems of material 
Importance to security holders, even though 
Information as to suCh events Is not other¬ 

wise called for by this form. 

ITEM 13—FINANCIAL STATEMENTS AND 

EXHIBITS 

List below the financial statements and 
exhibits. If any, filed as a part of this report: 

(a) Financial statements. 

(b) Exhibits. 

Signatures 

Pursuant to the requirements of the 
Securities Exchange Act of 1934, the bank 

PROPOSED RULES 

has duly caused this report to be signed on 
ns behalf by the undersigned, thereunto 
duly authorized. 

(Name of bank) 
By; 

(Name and title of signing <^oer) 

Date;__ 

Financial Statements or Business Acquired 

1—^BUSINESS FOR WHICH STATEMENTS ARB 
REQXnRED 

The financial statements specified below 
shall be filed tor any business the acquisition 
of which by the bank or any of Its majority- 
owned subsidiaries Is required to be de¬ 
scribed In answer to Item 3 above. 

2—STATEMENTS REQUIRED 

(a) ’There shall be filed a balance sheet 
of the business as of a date reasonably close 
to the date of acquisition. ’The balance sheet 
need not be verified, but If It is not verified 
there shall also be filed a verified balance 
sheet as of the close of the preceding fiscal 
year. 

(b) Statements of Income of the business 
shall be filed for each of the last 3 full fiscal 
years and for the period. If any, between 
the close of the latest of such fiscal yecirs 
and the date of the latest balance sheet filed. 
These statements of income shall be verified 
up to the date of the verified balance sheet. 

(c) If the business was In insolvency pro¬ 
ceedings Immediately prior to its acquisition, 

the balance sheets required above need not 

be verified. In such case, the statements of 

Income required shall be verified to the close 
of the latest full fiscal year. 

(d) No supporting schedules need be filed. 

(e) Except as otherwise provided in this 

Instruction, the principles applicable to a 
bank and Its subsidiaries with respect to the 
filing of individual, consolidated and group 

statements In an original application or an¬ 
nual report shall be applicable to the state¬ 

ments required by this Instruction. 
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3-FILING OF OTHER STATEMENTS IN CERTAIN 

CASES 

The Oonqitrtfiler may, upon the Informal 
written request of the bank, and where con¬ 
sistent with the protection of investors, per¬ 
mit the omission of one or more of the state¬ 
ments herein required or the filing In substi¬ 
tution theref<^ of tqiproprlate statements of 
comparable character. The Comptroller may 
also by informal written notice require the 
filing of othw statements In addition to, or 
In substitution for. the statements herein re¬ 
quired in any case where such statements are 
necessary or iqipropriate for an adequate 
presentation of the financial condition of any 
I>erson for which financial statements are re¬ 
quired, or whose statements are otherwise 
necessary for the protection of investors. 

Exhibits 

Subject to the rules as to incorporation by 
reference, the following documents shall be 
filed as exhibits to this report. 

1. Copies of any contract, plan, or ar¬ 
rangement for any acquisition or disposition 
described in answer to Item 2. including any 
plan of reorganization, readjustment, ex¬ 
change, merger, consolidation, or succession 
in connection therewith. 

2. Copies of any judgment or any docu¬ 
ment setting forth the terms of any settle¬ 
ment described in answer to Item 3. 

3. Copies of the amendments to all con¬ 
stituent instruments and other documents 
described in answer to Item 4. 

4. Copies of all constituent Instruments de¬ 
fining the rights of the holders of any new 
class of securities referred to in answer to 
Item 6. 

5. Copies of the plan pursuant to which 
the options referred to in answer to Item 8 
were granted, or if there is no such plan, 
specimen copies of the options. 

6. Copies of any material amendments to 
the bulk’s charter or bylaws not otherwise 
reqifired to be filed. 

7. Copies of any letters or reports required 
by Items 9 or 11. 

§ 11.44 Form for quarterly report of 
bank (Form F—4). 

Form F~4 

Part \—Sumtnariz4d financial information 

(Name ^biink) 

(city and BUAo) 

8 months ending Fiscal year to date (_ 
months mdlng_) 

19_. (cur¬ 
rent year) 

19.. (prior 
year) 

19.. (cur¬ 
rent year) 

19.. (prior 
year) 

1. Operating income: 
(a) Interest fees on loans_ 
(b) Interest and dividends on securities: 

U.S. Treasury secuiitiee_ 
Securities of other U.S. Government agencies 

and corporations__ 
Obligations of States and political subdivi¬ 
sions__ 

Other securities..__ 
(c) Other operating income____ 
(d) Total operating income__ 

2. Operating expenses; 
(a) Salaries and other compensation__ 
(b) Interest expenses_ - 
(c) Provision for loan losses____ 
(d) Other operating expenses_:__ 
(e) Total operating expenses__ 

3. Income before income taxes and securities gaiiu(losBes)_ 
4. Applicable Income taxes___ - 
5. Income before securities gains Gosses)__ 
S. Net securiUes gains Gosses), less related tax effect_ 
7. Net Income: 

Earnings per common share; 
Income before securities gains (losBes).__■- 
Net Income____ 

Cash dividends declared per common share.___d 
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PMT B-^BOaSOWDMB AMD BQCTTT CaMZAI. 

Furnish. Insofar as practicable In the maa- 

nar peeoente* b^w. data aa at the and of 

the lataat flacal qsaurtar. Btata the data of 

the lataat flacal tiiiartar___ 

1. Federal funds purchased and se- 

curlttaa sold under agreement to 

repurchase_f_— 

3. Mortgages payable_ _ 

5. Other liabilities Ibr borrowed 

money_____- 
4. SubcHTdlnated notes and debentures 

(If more than 1 issue, list sep¬ 

arately) _ _ 

Mguttf Capital 

6. Preferred stock; 
Convertible (_ shares out¬ 

standing) _ _ 

Nonconvertible (_shares out¬ 

standing) _ _ 
6. Common stock (_shares out¬ 

standing) __ _ 

7. Siirplua _ _ 
8. Undivided profits: 

(a) Balance at beginning of cur¬ 

rent fiscal year__ __ 

(b) Net Income to date_ _ 

(c) Dividends declared_ _ 
Common stock: 

Cash_ _ 
Stock ( %)_. 

Preferred stock: 
Cash ($_per share) _ _ 

(d) Prior period adjustments 

(list credits and (charges) 
separately)_ _ 

(e) Other credits and (charges) 
(f) Balance at end of Interim 

I>erlod_ _ 

B. Reserves for contingencies_ _ 

10. Total equity capital (Items 6 

through 9)__ 

the report, a financial statement containing 
the Informat.ion required by this form, such 

information may be Incorporated by refer¬ 

ence to such published statement If copies 

thereof are filed as an exhibit to this report. 

(e) Extraordinary items. If prasmit with 
respect to emy Interim period reported herein, 

extraordinary items less applicable Income 

tax effect shall be appropriately segregated 
and Included In the de^mlnaUon at net 

Income. (See Form F-BB, Statement of 

Income.) 

(f) AetfuisttUms. (I) It the bank has en¬ 

tered Into a busineas combination with an¬ 

other bank or othm: related business treated 

for accounting purposes as a pooling of inter¬ 

ests, the results of operations reported in 
this report—for both the current year and 

the preceding year—should reflect the com¬ 

bined results of the pooled entitles. Dis¬ 

closure of the separate rssulte of the com¬ 

bined entitles for periods prior to the 

combination should be given In a footnote 

with appropriate explanation. 

(2) In case the bank has acquired a sig¬ 

nificant amount of assets in a transaction 
treated for accounting purposes as a pur¬ 

chase, during any of the periods covered by 

the r^xHTt, the effect thereof on revenue 

and net Income, In total and per share, 

should be disclosed In a footnote. 

(g) The financial Information to be In¬ 

cluded in this report should be prepared In 

conformity with the accounting principles 

and practices reflected In the financial state¬ 

ments Included In the xeport filed 

with the Comptroller for the preceding fiscal 

year, except for any changes required to be 

reported by J 11.7(c) (5) of this part. 

§ 11.45 Form for amendment to regis¬ 
tration statement or periodic report 
of bank (Form F—20). 

Four F-20 

Pursuant to the requirements of the Be- 

ctu^tles Exchange Act of 1934, the bank has 

duly caused this quarterly report to be signed 

on Its behalf by the undersigned, thereunto 

duly authorized. 

By: 

Date: 

(Name of bank) 

(Name and title of signing officer) 

FoxM F-4—Oenexal Instructions 

(a) Use of Form F-4. (1) Form F-4 is a 
guide for use in preparation of quarterly re¬ 

ports to be filed with the Ccmaptroller. 

(3) The interim report shell be filed not 

later then SO days after the end of each of 

the first three fiscal quarters of each fiscal 

year. No report need be filed for the fourth 

quarter of any fiscal year. 
(b) Persons for whom the information is 

to be given. The required Information is to 

be given as to the registrant bank or. If the 

bank files consolidated financial statements 

with the annual reports filed with the Comp¬ 

troller. It shall cover the bank and Its con¬ 
solidated subsidiaries. If the Information is 

given as to the bank and Its consolidated 

subsidiaries, it need not be given separat^y 

for the bank. 

(c) Presentation of information. The form 

calls only for the items of information speci¬ 

fied. It is not necessary to furnish a formal 
statement of Income. The Information is not 

required to be verified (see f 11.7(b) of this 

part). The report may carry a notation to 
that effect and any other qualification con¬ 

sidered necessary or appropriate. Amounts 

may be stated In thousands of dollars If a 

notation to that effect Is made. 

(d) Incorporation by reference to pub- 

Itshed statements. Tt the bank makes avail¬ 

able to Its stockholders or otherwise pub- 

llahee, within the period prescribed for filing 

AMENDMEMT TO RBGXBIXA'nON STATXXIXNT OR 

raUODIC REPORT OV BANK 

GCNERAI. iNSTRUenOMa 

A. The form set forth hereinafter Is not to 

be used as a blank form to be filled In but 
Is Intended solely as a guide in the prepara¬ 

tion of an amendment to a previously filed 

registration statement or report. Attention 
should be given to the general requirements 
governing amendments, which are prescribed 

in f 11.4(u). 

B. The amendment shall contain the num¬ 

ber and caption of each Item being amended 

and each such Item shall be restated, as 

amended, in Its entirety. Where a financial 

statement, or a note or schedule related 

thereto. Is being amended, such statement, 

note, or schedule likewise shall be restated 
In Its entirety. 

THE COMPTROLLER OF THE CT7BBKNCT 

WASHntCTON, DX. 2021S 

Amendment Number_ 

to 

on 

Form F-_• 

Pursuant to Section 12 or 13 of the Securities 

Exchange Act of 1934 

(Exact name of bank as specified In charter) 

(Address of principal office) 

> Indicate appropriate designation of state¬ 

ment or report being amended, such as 

“Registration Statement” or “Annual Re¬ 

port for year ended December 31, 19—.” 

• Indicate the number of the form on which 

the statement or report was filed, such as 

“POTm F-1." 

The undersigned bank hereby amenrin the 

following Items, financial statements or ex¬ 

hibits, constituting part of the aforesaid 

statement or report, as set forth In the pages 
attached hereto: 

(List all such items, financial statements, 

exhibits, or other porUons amended.) 

Pursuant to the requirements of the Se¬ 

curities Exchange Act of 1934. the bank has 

duly caused this amendment to be signed on 

Us behalf by the underslgiied. thereunto 
duly authorized. 

(Name of bank) 
By;- 

(Print name and title at Mgnlng 

officer under signature). 
Date;_ 

§ 11.46 Farm (or regietratittm at arUi- 
tional class at securities at a bank 
prnrsuant to section 12(k) or sectiim 
12 (g) at tbe Sccuritiea Exebange Act 
of 1934 (Form F-10). 

Form F-10 

Registration Statbsooit poa AsanroNAL 
Clasbeb or SacuBiTXEa or a Bank 

PURSUANT TO SECTION 12(b) OR SECTION 12(g) 

OF THE SECURITIES EXCHANGE ACT OF 1S34 

(Exact name of bank as specified In charter) 

(Address of principal office) 

Securities being registered pursuant to 

section 12(b) of the Act: 

Name of each exchange 
on which class is be- 

Title of class ing registered 

Title of each dess of equity securtttes 

being registered pursuant to section 13(g) of 

the Act:_' 

General Instructions 

1—^APPLICABIUTT OF THIS FOaM 

This form may be used for registration of 

the following securities pursuant to the Se¬ 

curities Exebange Act of 1934: 
(a) For registration pursuant to section 

13(g) of the Act oX any class of equity 

securities of a bank which has one or more 

other classes of sscuritles registered pursuant 

to either sectloii 12 (b) or (g) of the Act. 

(b) For registration on a national secu¬ 

rities exchange pursuant to section 12(b) of 

the Act of any class of sscuritles of a bimk 

which hss one or more other classes of 

securities so registered on the same securities 

exdiange. 

2—preparation or registration statement 

This form is not to he used as a blank form 

to be filled In but only as a guide In the 

prepsuatlon of a registration statement. 

Particular attention should be given to the 

general requirements in f 11.4 of Part II of 

the Comptroller’s Regulations. The state¬ 

ment shall contain the numbers and cap¬ 
tions of all Items, but the text at the items 

may be omitted If the answers with respect 
thereto are prepared In the manner specified 

In § 11.4(B). 

Information Requirsd in Registration 

Statement 

item 1—STOCK TO BE REGISTERED 

If Stock Is being registered, state the title 

of the class and furnish the following in¬ 

formation (see Instruction 1): 

‘ (a) Outline briefly (1) dividend rights; (2) 

voting rights; (3) liquidation rights; (4) 

preemptive rights; (5) conversion rights; (6) 

redemption provision; (7) sinking fund pro- 
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VMons, and (8) liability to fiirther calls or 
to assessment; 

(b) Xf the rights of holders of such stock 
may be modified otherwise than by a vote 
of a majority or mon of the shares out¬ 
standing, voting as a class, so state and ex¬ 
plain brlefiy; 

(c) Outline brlefiy any restriction on the 
repurchase or redmnptlon of shares by the 
bank whUe there Is any arrearage In the 
payment of dividends or sinking fund In- 
stcJlments. If there Is no such restriction, 
so state. 

iTutructions. 1. If a description of the 
secTiritles cmnparable to that required here 
Is (xmtalned In any other doctunent filed 
with the Comptroller, such description may 
be Incorporated by reference to such other 
filing In answer to this Item. If the securities 
are to be registered on a national securities 
exchange and the description has not previ¬ 
ously been filed with such exchange, copies 
of the description shall be filed with copies 
of the registration statement filed with the 
exchange. 

2. This Item requires only a brief summary 
of the provisions which are pertinent from 
an Investment standpoint. A complete legal 
description of the provisions referred to Is 
not required and should not be given. Do 
not set forth the provisions of the governing 
Instnunents verbatim; only a succinct resume 
Is reqxilred. 

3. If the rights evidenced by the securities 
to be registered are materially limited or 
qualified by the rights evidenced by any 
other class of secmrltles or by the provisions 
of any contract or other document. Include 
such Information regarding such limitation 
or qualification as will enable Investors to 
understand the rights evidenced by the se¬ 
curities to be registered. 

TTKU 2-DXBT 8ECUBITIX3 TO BE REGISTERED 

If the securities to be registered hereunder 
are bonds, debentures other evidences of 
indebtedness, outline brlefiy such of the fol¬ 
lowing as are relevant: 

(a) Provisions with respect to Interest, 
conversion, maturity, redemption, amortiza¬ 
tion, sinking fund, or retirement; 

(b) Provisions with respect to the kind 
and priority of any lien securing the issue, 
together with a brief Identification of the 
principal properties subject to such lien; 

(c) Provisions restricting the declaration 
of dividends cht requiring the maintenance 
of any ratio of assets, the creation or mainte¬ 
nance of reserves or the maintenance of 
properties; 

(d) Provisions permitting or restricting 
the issuance of additional securities, the 
withdrawal of cash deposited against such Is¬ 
suance, the InciuTlng of additional debt, the 
release or substitution of assets securing the 
issue, the modification of the terms of the 
security, and similar provisions; 

Instruction. Provisions permitting the re¬ 
lease of assets upon the deposit of equivalent 
funds at the pledge of equivalent property, 
the release of property no longer required 
In the business, obsolete property or prc^erty 
taken by eminent domain, the application of 
Insurance mone3r8, and similar provisions, 
need not be described. 

(e) Hie name of the trustee and the na¬ 
ture of any material relationship with the 
bank or any of Its affiliates; the percentage 
at securities of the class necessary to require 
the trustee to take action; and what Indem¬ 
nification the trustee may require before 
proceeding to enforce the lien; 

(f) The general type of event which cimsti- 
tutes a default and whether or not any pe¬ 
riodic evidence Is required to be furnished as 
to the absence of default (m* as to compliance 
with the terms of the Indenture. 

Instruction. The Instructions to Item 1 
also apply to this item. 

ITEM 3-OTHER SECURITIES TO BE REGISTERED 

If securities other than those referred to In 
Items 1 and 3 are to be registered hereunder, 
outline brlefiy the rl{^ts evidenced thereby. 
If subscription warrants or rights are to be 
registered, state the tjtle and amount of se¬ 
curities called for, and the period during 
which and the price at which the warrants 
or rights are exercisable. 

Instruction. The Instructions to Item 1 also 
apply to this Item. 

ITEM 4—EXHIBITS 

List all exhibits filed as a part of the regis¬ 
tration statement. 

Signature 

Pursuant to the requirements of the Secu¬ 
rities Exchange Act of 1934, the bank has 
duly caused this registration statnnent to 
be signed on its behalf by the undersigned, 
thereunto duly authorized. 

Date:_ 

(Name of Bank) 

By: -. 
(Name and title of signing officer) 

Instructions as to Exhibits 

Subject to S 11.4(0) of Part 11 regarding 
the incorporation of exhibits by reference, 
the exhibits enumerated hereinafter shall be 
filed as a part of the registration statement. 
Exhibits shall be appropriately lettered or 
numbered for convenient reference. Exhibits 
Incorporated by reference may bear the des¬ 
ignation given in the previous filing. Where 
exhibits are Incorporated by reference, the 
reference shall be made In the list of exhibits 
in Item 4: 

1. Specimens or copies of each security to 
be registered hereimder. 

2. Copies of all constituent Instruments 
defining the rights of the holders of each 
class of such securities, including any con¬ 
tracts or othMT documents which limit or 
qualify the rights of such holders. 

§ 11.47 Form for statement to be filed 
pursuant to § 11.4(g)(2) or § ll.S 
(f) of Part 11 (FormF-11). 

Comptroller of the Currency 
Form P-11 

Statement To Be Filed Pursuant to 
S 11.4(g)2 OR I ll.S(l) or Part 11 

QeNERAL iNSTRUCndNS 

The item numbers and captions of the 
items shall be included but the text of the 
Items may be omitted. The cuurwers to the 
Items shall be so pr^iared as to Indicate 
clearly the coverage of the Items without 
referring to the text of the items. Answer 
every item. If an item Is Inapplicable or the 
answer Is In the negative, so state. 

If the statement Is filed by a partnership, 
limited partnership, syndicate, or other 
group, the Information called for by Items 
2 to 6, Inclusive, sbfdl be given with respect 
to (1) each partner or any partnership or 
limited partnership, (2) each member of 
such syndicate or group and (3) ea<^ person 
controlling such partner or member. If a 
person referred to In (1), (2), or (3) is a 
corporation, the Infcnmatlon called for by 
the above-mentioned Items shall be given 
with respect to each principal officer and 
director of such corporation and efu:h person 
controlling such corporation. 

ITEM 1-BXCURITT AND BANK 

State the title of the class of equity secur¬ 
ities to which this statement relates and the 
name and address of the bank which issued 
such securities. 

ITEM 2-IDENTITT AND BACKGROUND 

State the following with respect to the per¬ 
son filing this statement: 

(a) Name and business address; 
(b) Besldence address; 
(c) Present principal occupation or em¬ 

ployment and the name, prlnc4>al business 
and address of any corporation or other or¬ 
ganization In which such employment Is car¬ 
ried on; 

(d) Material occupations, positions, offices 
or employments during the last 10 years, giv¬ 
ing the starting and ending dates of each and 
the name, principal business and address of 
any business corporation or other organiza¬ 
tion In which each such occupation, position, 
office or employment was carried on; and 

(e) Whether or not, during the last 10 
years, such person has been convicted in a 
criminal proceeding (excluding traffic vio¬ 
lations or similar misdemeanors) and, if so, 
give the dates, nature of conviction, name 
and location of court, and penalty Imposed, 
or other disposition of th^case. 

ITEM 3-SOURCE AND AMOUNT OF FUNDS OR 

OTHER CONSIDERATION 

State the source and amount of funds or 
other consideration used or to be used In 
making the purchases, and if any part of the 
purchase price <»: proposed purchase price is 
represented or Is to be represented by funds 
or other consideration borrowed or otherwise 
obtained for the purpose of acquiring, hold¬ 
ing, or trading the securities, a description 
of the transaction and the names of the 
parties thereto. 

Instruction. If the source of fimds is a loan 
made In the ordinary course at business by a 
bank, the person filing the statement may, at 
his option, omit the name of the bank, pro¬ 
vided it is furnished to the Comptroller in 
a letter requesting confidential treatment as 
to such Information. Pursuant to section 
18(d)(1)(B) of the Act, such information 
shall not be made available to the public. 

' ITEM 4-PURPOSE OF TRANSACTION 

State the purpose of the purchase or pro¬ 
posed purchase of the securities. If the pur¬ 
pose of the purchases or prospective pur- 
(diases Is to acquire control of the bank, de¬ 
scribe any plans <h: proposals which such 
persons may have to liquidate such bank, to 
sell Its assets to or merge It with any other 
persons, or to make any other majw change 
In Its business or corporate structure. 

ITEM S-INTEREST IN SECURITISS OF THE BANK 

State the number of shares of the security 
which are beneficially owned, tmd the num¬ 
ber of Shares concerning which there Is a 
right to acquire, directly or Indirectly, by (a) 
such person, and (b) each associate of such 
person, giving the name and address of each 
such associate. Furnish InfOTmatlon as to all 
transactions In the class of securities to 
which this statement relates which were ef¬ 
fected during the past 60 days by the person 
filing this statement and by its subsidiaries 
and their officers, directors and associates. 

ITEM S—CONTRACTS, ARRANGEMENTS, OR UNDER¬ 

STANDINGS WITH RESPECT TO SECURITIES OF 

THE BANK 

Furnish Information as to any contracts, 
arrangements, or understandings with any 
person With reqiect to any securities at the 
bank. Including but not limited to transfer 
of any of the securities. Joint ventures, loan 
or option arrang;ement8, puts or calls, gpiar- 
antles of loans, guaranties against loss or 
guaranties of profits, division of losses or 
profits, or the giving or withholding of prox¬ 
ies, naming the persons with whom such 
contracts, arrangements, or understandings 
have been entered Into, and giving the details 
thereof. 
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mac T—wmaoKs bstauisd. escploteo or to be 
COMPEKSATKO 

Where this ststament relstes to a tender 

offer, or lequMt or invitation lor tenders, 
identify all persona and rl gases of persons 

emi^yad, letainad or to ba con4>ensated by 
the parson fliing this statement, or by any 

person on hla behalf, to make solicitations or 

recommendations to ssciurity headers and de¬ 
scribe briefly the terms of such employment, 

retainer or arrangement for compensation. 

ITEM 8-MATERIAL TO BE FILED AS EXHIBITS 

Copies of all requests or invitations for 

tenders or advertisements making a tender 

offer or requesting or inviting tenders, addi¬ 

tional matsrlal soliciting or requesting such 

tender offeza. solicitations or recommenda¬ 

tions to the holders of the security to accept 

or reject a tender offer or request or invita¬ 

tion for tenders shall be filed as an exhibit. 

SlGHATURE 

I certify that to the best at my knowledge 

and belief the information set forth in this 

statement is true, complete and correct. 

(Date) (Signature) 

If the statement is signed on behalf of a 

person by an authorized representative, evi¬ 

dence of the r^resentative’s authority to 

sign on behalf of such person shall be filed 

with the statement. 

§ 11.51 Form for proxy statement or 
statement where management does 
not solicit proxies (Form F—5). 

Form F-5 

Proxt Statemeht or Statement Where 

Management Does Not Solicit Pboxhb 

Oeneral Instructions 

Each statement required under | 11.5(a) 

of this part shall, to the extent applicable, 

include the Information called for under each 

of the items below. In the preparation of the 
statmnent, particular attention should be 

given to the definitions in f 11.2 of this part. 

This form is not to be used as a blank 

form to be filled in nor is it intended to pre¬ 

scribe a form for presentation of material 

in the statement. Its purpose is soMy to 

prescribe the information required to be set 

forth in the statement; any additional in¬ 

formation that management or the sotieltlng 
persems deem appropriate may be included. 

Informatiom Requiro) in Statement 

ime 1-REVOCABUXTT or PROXT 

State whether the peraon giving the proxy 

has the power to revoke It. If the right of rev- 

ooatkm before the proKy is exercised is 
limited or la subject to compliance with any 

formal procedure, briefly describe such lim- 

Itatton or procedure. 

ITEM 2—DISBENTERS’ RIGHTS OF APPRAISAL 

Outline briefly the rights of appraisal or 
similar rights of dissenters with respect to 

any matter to be acted upon and indicate 

any statutory procedure required to be 
fi^owed by dissenting security holders in 

order to perfect such rights. Where such 

tights may be exercised only within a lim¬ 

ited time after the date of the adaption of a 
proposal, the filing of a charter amendment 

or othw similar act, state whether the per- 

Bcm stflidtad will be notified at such date. 

Inatruetioit. Indicate whether a secmlty 

holder's failure to vote against a pr(^>osal 

wiU constitute a waiver of his iq>praisal or 

similar tights and whether a vote against a 

proposal wlU be damned to satisfy any notice 

requlremMits under State law with respect to 

iqipraisal rights. If the State law is unclear, 
state what position will be taken in regard 

to those matters. 

HEM 3—PERSONS MAKING THE SOLICITATION 

(a) Sollcttatlons not subject to 111.5(1): 
(1) If the soUcitatton is made by the man¬ 

agement of the bank, so state. Oive the name 

of any director of the bank who has Informed 

the management in writing that he Intends 
to oppose any action intended to be taken 

by the management and indicate the action 

which he Intends to oppose; 

(2) If the solicitation is made otherwise 

than by the management of the bank, so 

state and give the names of the persons by 

whom and the persons on whose behalf it is 
made; 

(3) If the sc^icltation is to be made other¬ 

wise than by the use of the malls, describe 

the methods to be employed. If the solicita¬ 

tion is to be made by specially engaged em¬ 

ployees or paid soildtocs, state (1) the ma¬ 

terial features of any contract or arrange¬ 

ment for such solicitation and identify the 

parties, and (ii) the cost or anticipated cost 
thereof; 

(4) State the names of the persons by 
whom the cost of sdlcitation has been or wdll 

be home, directly or indirectly. 
(b) Solicitations subject to I 11.5(1): 
(1) State by whom the solicitation is made 

and describe the methods employed and to 

be employed; 

(2) If regular employees of the tMnir or 

any other participants in a solicitation have 

been or are to be employed to solicit security 

hefiders, describe the class or claasca of em¬ 

ployees to he so eznpkiyed, ahd the manner 

and nature of thMr employment for such 

purpaae; 

(3) If ^lecially engaged employees, repre¬ 
sentatives, or other persons have been or are 

to be employed to solicit security holders, 

state (i) the material features of any con¬ 

tract or arrangement for such solicitation 
and identify the parties, (11) the cost or sn- 

tlcipated cost thereof, and (ill) the approxi¬ 

mate number of such employees at smployeeB 
<A any other peraon (naming sueh other 

person) who will solicit security holders; 

(4) State the total amount estimated to be 
^lent and the total expendlturea to date tar. 
In furtheraocc of, or In ccamectlon with, the 

sollcitaticii of security holders; 

(5) State by whom the cost of the solicita¬ 

tion will be home. If such cost is to he borne 

initially by any person other than the bank, 

stats whether reliBhursement will be sought 
from the b%nk, and. If so, whether the ques¬ 

tion of such reimbursement will be sub¬ 

mitted to s vote of security holders. 
InstrvetUm. With respect to aoUcitatiens 

subject to 111>(1), coats and «q;>eiuiituree 

within the meaning of this Item 3 shall in¬ 

clude fees for attemeys, accountants, public 

relations or financial sdviasrs. solicitors, ad- 
vertlsing. printing, tranaportatiozi, litigation, 

and other ooats incidental to the solicitation, 

exc^t that the bank may exclude the 

amounts of such costs represented by the 
amount iKHmally expended for a solicitation 

for an electloin of directors in the absence of 

a contest, and costs represented by salaries 

and wages of regular en^tloyees and officers, 
provided' a statement to that effect is in¬ 

cluded in the proxy statement. 

ITEM 4-INTOEST Of CSRTAIN FBBSONB IN 

MATTERS TO BB ACTED UFOST 

(a) Solicitations not subject to ! 11.6(1): 

De^ribe iHlefly any substantial interest, di¬ 

rect at indirect, by security holdings or other¬ 
wise. of each of the following persons in any 

matter to be acted upow, other than elec¬ 

tions to offlee: 
(1) If the sollcItAUon is made on behalf of 

management, each person, who has been a di¬ 

rector or officer of the bank at any time since 
the beginning of the last fiscal year; 

(2) If the solicitation is made otherwise 
than on behalf of management, ea^ person 

on whose behalf the sotlcitation is made. Any 

person who would be a participant in a 

solicitation for purposes at 111.5(1) as de¬ 

fined in subparagraph 2(1) (C), (D), (B), and 

(F) thereof shall be deemed a person on 

whose behaW the sollcltetlon is made for pur¬ 
poses of this paragraph (a); 

(3) Ea^ nominee for election as a direc¬ 
tor of the bank; 

(4) Each associate of the foregoing per¬ 
sons. 

Instruction. Except in the case of a elici¬ 

tation subject to f llfi of this part made in 

opposition to another solicitation subject to 

S 11.5 of this part, this paragraph (a) shall 
not apply to any interest arising from the 

ownership of securities of the bank where 

the security bolder receives no extra or spe¬ 
cial benefit not shared on a pro rata h^s 

by all other holders of the same class. 

(b) Solicitations subject to 111.5(1): 

(1) Describe briefly any substantial inter¬ 

est. direct or indirect, by security holdings or 

otherwise, of each participant as defined in 
f 11.5(1) (2) (1) (B). (C). (D) and (E), in any 

matter to be acted upon at the meeting, and 

Include with respect to each participant the 
Information, or a fair and adequate summary 

thereof, required by Items 2(a), 2(d), 3, 4(b), 

and 4(c) of Form F-6; 

(2) With respect to any person named in 

answer to Item 6(b), describe any substantial 

Inter^t, direct or indirect, by security hold¬ 

ings or otherwise, that he has In any matter 

to be acted upon at the meeting, and fur- 

nlrti the information called for by Item 4 (h) 

and (c) of Form F-fl. 

ITEM 5—VOTING SBCUaiTlEa AND FEINCIFAL 

HOLDERS THEREOF 

(a) State, as to each class of voting securi¬ 

ties of the bank entitled bo be voted at the 
meeting, the number of shares outstanding 

and the number of votes to whl^ each class 

is entitled. 
(b) Qlve the date as of which the record of 

security hrdders entitled to vote at the meet¬ 

ing vrlll be determined. If the right to vote 

Is not limited to security boklera of record 

on that date. Indicate the condltlona under 

which other security holders may be entitled 

to vote. 
(c) If action is to he taken with re^>ect 

bo the election of directors and If the persons 

8<filclted have cumulative voting rights, 
Tnaim a Statement that they hove such rights 

and state briefly the conditions precedent to 

the exercise thereof. 
(d) If to the knowledge of the persons on 

whose behalf the soUcttotlon Is made, any 

person. Individually, or together with his as- 

aoetatea, owns of record or heneflelally more 
t.him 10 percent of the outstanding voting 

securities of the hank, name su^ person or 

persons, state the approximate amount of 

such securraes owned of record but not 

owned beneficially, and the approximate 

amount owned ben^ctally, and the percent¬ 

age of outstanding voting securities repre¬ 

sented by the amount of securities so owned 

In each such manner. 
(e) If to the knowledge of the persons on 

whose behalf the sollcltatton ta made, a 

change In control of the bonk has ooeuned 

since the beginning of its last fiscal year, 
state the name of the peraon or persons who 

acquired such control, the basis of sueh con¬ 

trol, the date and a description of the trans¬ 

action or transactions In which control was 
acquired and the percentage of voting se¬ 

curities of the bank now owned by su^ per¬ 

son or persons. 
(f) Describe any contractual arrange¬ 

ments, including any pledge of securities o€ 
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tbe bank or any of Ita parents, known to the 
persons on whose behalf the soUoltatlon Is 

made, the operatimi of the terms of which 

may at a subsequent date result In a change 

In control of the bank. 
Instruction. Paragraph (f) does not re¬ 

quire a description of ordinary default 

provisions contained In the charter, trust In¬ 
dentures or other governing Instruments re¬ 

lating to securities oi the bank. 

ITEM 6-NOMINEES AND DIEECTOBS 

(a) If action Is to be taken with respect 

to the Section of directors, furnish the fol¬ 

lowing Information, In tabular form to the 

extent practicable, with respect to efu:h per¬ 
son nominated for election as a director and 

each other person whose term of office as a 

director will continue after the meeting:. 
<1) Name each such person, state when 

his term of office or the term of office for 
which he Is a nominee will expire, and all 
other positions and offices with the bank 

presently held by him, and indicate which 
persons cue nominees for election as direc¬ 

tors at that meeting; 
(2) State his present principal occupation 

or «nployment and give the name and prin¬ 
cipal business of any corporation or other 

organization In which such employment Is 
carried on. Furnish similar information as 

to all of his principal occupations or employ¬ 
ments during the last 6 years, unless he is 

now a director and was elected to his pres¬ 
ent term of office by a vote of security hcdd- 
ers at a meeting with respect to which a 

proxy statement or statement where man¬ 

agement does not solicit proxies was sub¬ 

mitted to security holders pursuant to 

i 11.6'(a) of this part; 
(3) If he Is or has previously been a di¬ 

rector of the bank state the period or periods 
during which he has served as such; 

(4) State, as of the most recent practica¬ 
ble date, the approximate amotmt of each 

class of equity securities of the bank, any 
of Its parents or subsidiaries “beneflclaUy 

owned** (as defined In | 11.3(11)) directly or 
Indirectly by him. If he disclaims beneficial 

ownership of any such securities, make a 
statement to that effect. 

(b) If any nominee for election as a di¬ 
rector Is proposed to be elected pursuant to 

any arrangement or understanding between 
the nmnlnee and any other person or per¬ 
sons, except the directors and officers of the 

bank acting solely In that capacity, name 

such other person or persons and describe 
briefly such arrangement or understanding. 

(e) If fewer nominees are named than the 

number fixed by or piusuant to the govern¬ 

ing Instruments, state (1) the reasons for 
this procedure, and (2) that the proxies 

cannot be voted for a greater niunber of 

persons than the number of nominees named. 

ITEM T—BZMUNXHATION AND OTRXB 

TBANSACTTONS WITH MANAGEMENT AND OTHXBS 

Furnish the Information called for by this 
Item If action Is to be taken with 'respect 

to (1) the election of directors, (3) any 
bonus, profit sharing or other remuneration 

plan, contact or arrangement In which any 

director, nominee for election as a director, 

or officer of the bank will participate, (3) 
any pension or retirement plan In which 

any such person will participate, or (4) the 
granting or extension to any such person of 

any options, warrants, or rights to purchase 
any securities, other than warrants or rights 

Issued to security holders, as such, on a pro 

rata basis. However, If the solicitation Is 

made on behalf of persons other than the 
management, the Information required need 
be furnished only as to nominees for elec¬ 

tion as directors and as to their associates. 

(a) Furnish the following Information In 

substantially the tabular form Indicated 

below as to an direct remuneration paid by 

the bank and Its subsidiaries during the 
bank’s latest fiscal y4ar to the foUowlng per¬ 

sons for services In aU capacities: 

(1) Each director of the bank whose ag¬ 

gregate direct remuneration exceeded $40,000, 
and each of the three highest paid officers 

of the bank whose aggregate direct remu¬ 
neration exceeded that amount, naming each 

such director and officer; • 
(2) All directors and officers of the bank 

as a group, without naming them, but stat¬ 

ing the number of persons Included: 

Name of Capacities in Amegate 
individual or whicn remunera- direct 

number of persons tlon was remuneration 
in group received 

(A) (B) (C) 

Instructions. 1. 'Hiis Item applies to any 
person who was a director or tffilcer ot the 

bank at any time during the period q>eclfied. 

However, Information need not be given for 
any portion of the period during which such 

person was not a director or officer. 
2. The Information Is to be given on an 

accrual basis. If practicable. The tables re¬ 
quired by this paragraph and paragraph (b) 

may be combined if the bank so desires. 

3. Do not Include remuneration paid to a 
partnership In which any director or officer 

was a partner. But see paragraph (f) below. 
(b) Furnish the following Information, 

In substantially the tabular form Indicated, 
as to all pension or retirement benefits pro¬ 
posed to be paid under any existing plan In 

the event of retirement at normal retire¬ 

ment date, directly or Indirectly, by the bank 
or any of Its subsidiaries to each director 
or officer named In answw to paragraph (a) 

(1) and all directors and officers as a group, 

without naming them, but stating the num¬ 

ber of persons InOluded: 

Name of Amount set Estimated 
individual or aside or accrued 

during bank’s 
annual 

number of per- benefits upon 
sons In grodp last fiscal 

year 
retirement 

(A) (B) (C) 

Instructions. 1. Ckdiunn (B) need not be 
answered with respect to payments omnputed 

on an actuarial basis under any plan which 

provides for fixed benefits In the event of 
retirement at a specified age or after a speci¬ 

fied number of years of service. In such case, 

(Columns (A) and (C) need not be answered 

with resp^ to directors and officers as a 

group. 
a. The Information called for by column 

(C) may be given In a table showing the 

annual benefits payable upon retirement 
to persons In specified salary classifications. 

3. In the case of any plan (other than those 

specified In Instruction 1) where the amount 

set aside each year depends upon the amount 

of earnings of the bank or Its subsidiaries 
for such a year or a prior year (or where 

otherwise Impracticable to state the esti¬ 

mated annual benefits upon retirement) 

there shall be set forth. In lieu of the In¬ 
formation called ior by ccdumn (O), the 

aggregate amount set aside or accrued to 

date, unless Impracticable to do so. In which 
case the method of computing such benefits 

shall be stated. In addition, fmmish a brief 

description of the material terms of the plan. 

Including the method used In computing the 
bank’s contribution. 

(0) Describe brlefiy all remimeratlon pay¬ 

ments (other tilian payments reported under 

paragraph (a) or (b) of this Item) pn^xised 
to be made In the future, directly or Indi¬ 

rectly, by the bank or any of its subsidiaries 

pursuant to any existing plan or arrangement 

to (1) each director cm: officer named In an¬ 

swer to paragraph (a) (1), naming such per¬ 

son, and (3) all dlrect(»s and officers ot the 
bank as a group, without naming them. 

Instruction. Information need not be In¬ 

cluded as to payments to be made for, or 

benefits to be received from, group life or 

accident Insurance, group hospitalization, or 
similar £;roup payments or benefits. If It is 

Impracticable to state the amount of re- 

mimeratlon pa3rmenta proposed to be made, 

the aggregate amount set aside or accrued 

to date In respect of such payments shall be 

stated, together with an explanation of the 

basis tar future pairments. 
(d) Furnish the following Information as 

to all options to purchase securities, from 

the bank or any of its subsldlailes, which 

wore granted to or exorcised by the following 

persons since the beginning of the bcmk’s 

last fiscal year cmd as to all options held by 

such persons as of the latest practloalfie date: 

(I) Each director or officer named In answer 

to paragraph (a) (1), naming each such per¬ 

son; and (2) all directors and officers of the 

bank as a group, without naming them: 

(1) As to options granted, state (1) the 
title and amoimt of securities called for; (11) 

the prices, expiration dates, and other mate¬ 

rial provisions; and (111) the market value 

of the secTu-ltles called for on the granting 

date; 
(2) As to options exercised, state (1) the 

title and amount of securities purchased; 

(II) the aggregate purchase price; and (111) 

the aggregate market value of the securities 

purchased on the date of purchase; 

(3) As to all unexM-clsed options held as 

of the latest practicable date, regardless of 

when such options were granted, staite (1) 

the title and aggregate amount of securities 

called for; (11) the range of option prices; 

and (111) the per share market prices of the 
securities subject to option, as of the latest 

practicable date. 
Instructions. 1. The extension, regrantlng, 

or material amendment of op^ns ahaU be 

deemed the granting of options within the 

meemlng of this paragraph. 
2. This Item need not be answered with 

respeot to options granted, exercised, or out¬ 

standing, as may be specified therein, where 

the total market value (a) on the granting 

date of the securities called for by aU options 
granted during the pwlod q>eolfled, (b) on 

the dates of purchase of all seourltles pur¬ 

chased through the exercise of options dur¬ 

ing the period specified, or (c) as of the 

latest practicaMe date, of the securltlee called 

for by all options held at such tiine, does not 

eiHseed $10,000 for any officer or dlreotor 

named In answer to pcuagraph (a)(1), or 

$40,000 for aU ofBcera and directors as a 
group. 

S. The Infonnatlon for all directors and 

officers as a group regarding market value of 

the securities on the granting date of the 

options and on the purchase date may be 

given in the form of price ranges for each 

calendar quarter during which options were 
granted or exercised. 

(e) If to the knowledge of the persons on 

whose behalf the soUoltatlon la made any 

Indebtedness to the bank has arisen since 
the beginning ot tbs bank’s last fiscal year 
undMT section 18(b) of the Securities Ex¬ 

change Act of 19^ as a result of transac¬ 

tions In the bank’s stock (or other equity 
securities) by any director, offioor, or security 

holder named In answer to Item 5(d), which 
Indebtedness has not been dlsoharged by 

payment, (rtate the amount of any profit 
realised and whether suit win be brought 
or other steps taken to recover such profih 

If, In the cpinlon ot coiuisel, a question 
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mK 
r—■nnahly MUsts as to tlie recoverability of 
sueh profit, only facts necessary to describe 
tbe tcasisactlons, including the prices and 
number at abacas Involved, need be stated. 

(X) neeciibe briefly, and where practicable 
■tate tbe approximate amount ot, any mate¬ 
riel Interest, direct or Indirect, of any of 
the following persons In any material trans- 
ecUone since the beginning of the bank’s last 
fiscal year, or In any material proposed trans- 
actiona. to which the bank or any of its sub- 
aidlariee was or is to be a party: 

(1) Any director or officer of the bank; 
(2) Any nominee for election as a direc¬ 

tor; 
(3) Any security holder named In answer 

to Item 5(d); or 
(4) Any associate of any of the foregoing 

persons. 
Instmctions. 1. See Instruction 1 to para- 

gri^jh (a). Include the name of each person 
whose interest in any transaction is de¬ 
scribed and the nature of the relationship 
by reason of which such interest is required 
to be described as well as the nature of his 
Interest. Where it is not practicable to state 
the approximate amount of the interest, the 
approximate amount involved in the trans¬ 
action shall be indicated. 

2. As to any transaction Involving the pur¬ 
chase or sale of assets by or to the bank or 
any subsidiary, otherwise than in the ordi¬ 
nary course of business, state the cost of the 
assets to the purchaser and the cost thereof 
to the sell«: if acquired by the seller within 
2 years prior to the transaction. 

3. The instruction to Item 4 shall apply to 
this item. 

4. No information need be given under 
th».<s paragraph as to any remuneration or 
other transaction reputed in response to 
(a), (b), (c), (d), or (e) of this item 

5. No information need be given under 
this paragraph as to any transaction or any 
interest therein where; 

(a) The rates or charges involved in the 
transaction are fixed by law, governmental 
authority, or are determined by competitive > 
bids; 

(b) The interest of the specified person In 
the transaction is solely that of a director 
of another corporation which is a party to 
the transaction; 

(c) The specified person is subject to this 
Item 7(f> aolely as a director of the bank 
(or Fi«?TATla^ of a director) and his interest 
in the transaction is solely that of a director 
of. officer of, and/or owner of less than a 10 
percent interest in, another person that is 
a party to tbe transaction; 

(d) The transaction consists of extensions 
of credit by the hank in the ordinary course 
of its business that (1> are made on sub¬ 
stantially the same terms, including intmest 
rates and eoUaterai, as tbcae prevailing at 
the time tor comparable transactions with 
other than the specified persons. (2) at no 
time exceed 10 percent of the equity capital 
accounts of tha bank, or $10 million, wUch- 
erer ia lees, and (3) do not involve more than 
the normal riak of collectibility or present 
other unfavorable features. Notwithstanding 
the foragoing, if aggregate extensions of 
credit to the specified persons, as a group, 
exceeded 20 percent tbs equity capital 
accounts of the bank ak any time during the 
preceding year. (!>' tbe aggregate amount 

such axtansions of credit shall be dis¬ 
closed. and (2) a statement shall be in- 
duded, to tbs extent applicable, that the 
bank has bad. and expc^ to have in the 
fixture, hanking transactions in the ordinary 
courae of its business with directors, officers, 
principal atoekholdera, and their associates, 
on tbs asms terms, including interest rates 
—ccUataral on loans, as those prevailing 
as tke aame time fer comparable transac- 
tinrts wtdi othcca. For the purpose of deter- 

PROPOSED RULES 

mining '’aggregate extensions of credit” In 
this Instruction, transactions which are ex¬ 
empted from disclosure pursuant to other 
Instructkma to this Item may be excluded; 

(e) The transartinn Involvea servlcee as 
a bfuak depoaltory of funds, transfer agent, 
registrar, trustee under a trust Indenture, 
or other similar services; or 

(f) The interest of the specified person. 
Including all periodic Installments In tbe 
case of any lease or other agreement pro¬ 
viding for periodic installments, does not 
exceed $40,000. 

6. Information shall be furnished under 
this paragraph with re^>ect to transactions 
not excluded above which Involve remunera¬ 
tion, directly or Indirectly, to any of the 
specified persons for services In any capacity 
unless tbe interest of such persons arises 
solely from the ownership. Individually and 
in the aggregate, of less than a 10 percent 
Interest In another person furnishing the 
services to the bank or Its subsidiaries. 

(g) Describe brlefiy any transactions since 
the beginning of the bank’s last fiscal year 
or any presently proposed transactions to 
which any pension, retirement, savings, or 
similar plan provided by the bank or any of 
its parents or subsidiaries was or Is to be a 
party, in which any of the following persons 
had or is to have a direct or Indirect mate¬ 
rial interest, naming such person and stating 
his relationship to the bank, the nature of 
his interest in tbe transaction and. where 
practicable, the amovint of such Interest: 

(1) Any director or officer of the bank; 
(2) Any nominee tor election as a director; 
(3) Any security holder named in answer 

to Item 5(d); 
(4) Any relative or spouse of any of tbe 

foregoing persons, or any relative of such 
spouse, who has the same home as such per¬ 
son or who is a director or oSlcer of any par¬ 
ent or subsidiary of the bank; or 

(5) The bank or any of Its subeidiaries. 
Instructiona. 1. Instruetiona 1, 2. 5 aitd 6 

to Item 7(f) shall apply to this Item 7(g). 
2. Without limiting the general meaning of 

the term "transaction” there shall be In¬ 
cluded in answer to this Item 7(g) any re¬ 
muneration received or any loans received 
or outstanding during the period, or pro¬ 
posed to be received. 

3. No information need be given in answer 
to this Item 7(g) with respect to¬ 

la) payments to the plan or payments to 
beneficiaries pursuant to the terms of the 
plan; 

(b) payment of remuneration for services 
not in excess of 5 percent of the aggregate 
remuneration received by the specified per¬ 
son during tbe bank’s last fiscal year from 
the baxik and its subsidiaries; or 

(c) any Interest of the baxik or any of Its 
subsidiaries which arises solely from its gen¬ 
eral Interest In the success ot tbe plan. 

rrXK 8—SELECTION OT AXmiTOXS 

If action Is to be taken with respect to the 
selection or epproval of audltoxa or if it is 
proposed that particular auditors shall be 
recommended by any committee to select 
auditors for whom votes are to be cast, name 
the auditors and describe brlcay any direct 
fixxancial interest or any matorial indirect 
financial interest in the bank or any of its 
parents or subffidlarles, or any connection 
during tbe past 3 years with tbe bank or any 
of its parents or sub^iarles In the csqxacity 
of promoter, underwriter, voting trustee, di¬ 
rector. officer, or employee. If the auditors to 
be selected are other than those which were 

engaged as the principal auditors for the 
bank’s most recently filed certified financial 
statements, briefly summarize the circum¬ 

stances and conditions surrounding the pro¬ 
posed change of such auditors. 

ITEIC 9-BOirVS, l>XOnT-SHASINO, AMD 
OTHB RZanmEXATIOM I>IJXNS 

If action Is to be taken with reapaet to any 
bonus, proflt-ahaiing or other remunaratlon 
plan, furnish the foUowlnf Informaftkm: 

(a) Daaorlbe briefly the material faatures 
of the plan, IdenUfy aach claaa of parsons 
who will participate therein. Indicate the iq>- 
proxlnute number of persona In aach such 
class and state the basis of such participa¬ 
tion; 

(b) State separately the amounts which 
would have been distributable under the plan 
during the last fiscal year of the bank (1) to 
directors and officers, and (2) to employees. 
If the plan had been In effect. 

(c) State the name and position with the 
bank of each person specified In Item 7(a) 
who will participate In the plxm imd the 
amount which each such person would have 
received under the plan for the last fiscal 
year of the bank If the plan had been in 
effect: 

(d) Furnish such Information, in addition 
to that required by this item and Item 7, 
as xiuiy be necessary to describe adequately 
the provisions already made pursuant to all 
bonus, profit-sharing, pension, retirement, 
stock option, stock purchase, deferred com¬ 
pensation, or other remuneration or Incen¬ 
tive plans, now In effect or In effect within 
the past 2 years, for (1) each director or 
officer naixied in answer to Item 7(a) who 
may participate In the plan to be acted upon; 
(2) all directors and officers of the bank as 
a group. If any director or officer xnay partic¬ 
ipate In the plan, and (3) all employees, If 
employees may participate In the plan; 

(e) If the plan to be acted upon can be 
amended otherwise than by a vote of stock¬ 
holders to Increase the cost thereof to the 
bank or to alter the allocation of tbe benefits 
as between the groups specified In (b), state 
the nature of the amendments which can be 
so made. 

(f) If action Is to be taken with respect to 
the amendixient or modification of an exist¬ 
ing plan, this Item shall be answered with 
respect to the plan as proposed to be 
amended or modified and shall Indicate any 
material differences from the existing plan. 

Instruction. If the plan Is set forth In a 
formal plan, contract, or arrangement, three 
copies thereof shall be filed with the Comp¬ 
troller at the time preliminary copies of the 
Statement are filed pursuant to section 
11.6(f). 

rrxnx 10—PENSION and BXriBEiaBITT FLANS 

If action Is to be taken with respect to any 
pension or retirement plan, furnish the fol¬ 
lowing Inforxn&tlon: 

(a) Describe briefly the material features 
of the plan, identify eaxfii class of persons 
who will be entitled to participate therein, 
indicate the approidmate number at persons 
In each such class, and state tbe ba^ of such 
participation. 

(b) State (1) the approximate total 
amount necessary to fund the plan with 
respect to past services, the period over which 
such amount Is to be paid, and the estimated 
annual payments necessary to pay the total 
amount over such period, (2) the estimated 
annual payment to be ma^ with reflect to 
current services, and (3) the amount of such 
annual payments to be made for the benefit 
of (1) directors and officers, and (11) em¬ 
ployees. 

(c) State (1) the name and position with 
the bank of each person specified In Item 
7(a) who will be entltted to participate In 
the plan. (2> tbe amount which would have 
been paid or set aalda by tbe hank and Its* 

subsidiaries for the benefit of such person for 
the btet fiscal year of tbe bank if tbe plan 
bad been In effect, and (9) Uia amovint ot 
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the Annual beneflta estlmAted to be payable 
to such person In the event of retirement at 
normal retirement date. 

(d) Furnish such Information, In addition 
to that required by this Item and It«m 7, as 
may be necessary to describe adequately the 
provisions already made pursuant to all 
bonus, profit-sharing, pension, retirement, 
stock option, stock purchase, deferred com¬ 
pensation, or other remuneration at Incen¬ 
tive plans, now in effect or in effect within 
the past a years, for (1) each director or 
officer named In answer to Item 7(a) who 
may participate in the plan to be act^ upon; 
(2) all directors and officers of the bapk os a 
group, If any director or officer may partici¬ 
pate In the plan, and (3) all employees, if 
employees may participate In the plan. 

(e) If the plan to be acted upon can be 
amended otherwise than by a vote of stock¬ 
holders to increase the cost thereof to the 
bank or alter the allocation of the benefits as 
between the groups specified In (b) (3), state 
the nature of the amendments which can be 
so made. 

(f) If action Is to be taken with respect to 
the amendment or modification of an exist¬ 
ing plan, this Item shall be answered with 
respect to the plan as proposed to be 
amended or modified and shall Indicate any 
material differences from the existing plan. 

Instructions. 1, The Information called for 
by paragraph (b) (3) or (c) (2) need not be 
given as to payments made on an actuarial 
basis pursuant to any group pension plan 
which provides for fixed benefits In the event 
of retirement at a specified age or after a 
specified number of years of service. 

2. The Instruction to Item 9 shall apply to 
this Item. 

rrxic 11—OPTIONS, wakeants, ob bights 

If action Is to be taken with respect to the 
granting, extension or amendment of any op¬ 
tions. warrants, or rights to purchase securi¬ 
ties of the bank or any subsidiary, furnish 
the following tnformatlam; 

(a) State (1) the title and amount of 
securities called for or to be called for by 
such options, warrants, or rights; (2) the 
prices, expiration dates, and other material 
conditions upon which the options, warrants, 
or rights may be exercised; (3) the considera¬ 
tion received w to be received by the bank or 
subsidiary for the granting or extension of 
the options, warrants or rights; (4) th^ mar¬ 
ket value of the securities called for or to be 
called for by the options, warrants, or rights 
as of the latest practicable date; and (6) In 
the case of options, the Federal Income tax 
consequences of the Issuance and exercise of 
such options to the recipient and to the 
bank. 

(b) State separately the amount of options, 
warrants, or rights received or to be received 
by the following persons, naming each such 
person: (1) Bach director or officer named In 
answer to Item 7(a); (2) each nominee for 
election as a director of the bank; (3) each 
associate of such dlrectMS, officers, or nom¬ 
inees; and (4) each other person who re¬ 
ceived or Is to receive S percent or more of 
such options, warrants, or rights. State also 
the total amount ot such options, warrants, 
or rights received or to be received by all 
directors and officers of the bank as a group, 
without naming them. 

(c) Furnish such Information, In addition 
to that required by this Item and Item 7, as 
may be necessary to describe adequately the 
provisions already made pursuant to all 
bonus, profit-sharing, pension, retirement, 
stock option, stock purchase, deferred com¬ 
pensation. or other remuneration or Incen¬ 
tive plans, now In effect or In effect within 
the past 2 years, for (1) each director or 
officer named in answer to Item 7(a) who 
may participate In the plan to be acted upon; 

(2) all directors and officers of the bank as a 
group. If any director or officer may partici¬ 
pate In the plan; and (3) all employees. If 
employees may participate In the plan. 

Instructions. 1. Paragraphs (b) and (c) 
do not apply to warrants or rl^ts to be 
Issued to security hinders as such on a pro 
rata basis. 

2. The Instruction to Item 0 shall iq>ply to 
paragraph (c) of this Item. 

3. Include In the answer to paragraph (c) 
as to each director or officer named In an¬ 
swer to Item 7(a) and as to all directors 
and officers as a group (1) the amount of 
securities acquired diulng the past 2 years 
through the exercise of options granted dur¬ 
ing the period or prior thereto, (2) the 
amount of securities sold during such period 
of the same class as those acquired through 
the exercise of such options, and (3) the 
amount of securities subject to all unexer- 
clsed options held as of the latest practicable 
date. 

ITEM 12—AUTHOHIZATTON OB ISSUANCE OF 

SECURITIES OTHERWISE THAN FOR EXCHANGE 

If actlcm Is to be taken with respect to the 
authortzatloa at Issuance of any securities 
Otherwise than In exchange for outstanding 
securities of the bank, furnish the follow¬ 
ing Information: 

(a) State the title and amount of securi¬ 
ties to be authorized or issued; 

(b) Furnish a description of the material 
provisions of the securitise such as would 
be required in a registration statement filed 
pursuant to this part. If the terms of the se¬ 
curities cannot be stated or estimated with 
respect to any or all of the securities to be 
authorized, because no offering thereof Is 
contemplated in the proximate future, and 
If no further authorization by security hold¬ 
ers for the Issuance thereof Is to be obtained. 
It should be stated that the terms of the se¬ 
curities to be authorized. Including dividend 
or Interest rates, conversion prices, voting 
rights, redemption prices, maturity dates, 
and similar matters will be determined by 
the board of directors of the bank. If the se¬ 
curities are additional shares of common 
stock of a class outstanding, the description 
may be omitted; 

(c) Describe brlefiy the transaction In. 
which the securities are to be issued. Includ¬ 
ing a statement as to (1) the nature and 
approximate amount of consideration re¬ 
ceived c« to be received by the bank, and (2) 
the approximate amount devoted to each 
purpose so far as determlntUale, for which the 
net proceeds have been or are to be used. If 
It is Impracticable to describe the transaction 
In which the securities are to be Issued, In¬ 
dicate the purpose of the authcRrlzatlon of 
the securities, and state (1) whether further 
authorization for the Issuance of the securi¬ 
ties by a vote of security holders will be so¬ 
licited prior to such Issuance and (2) 
whether present security holders will have 
preemptive rights to purchase such securi¬ 
ties. 

ITEM 13—MOOinCATTON OB EXCHANGE OF 

SECUBITIES 

If action Is to be taken with respect to the 
modification of any class of securities of the 
bank, or the Issuance or authorization for 
issuance of securities of the bank In exchange 
tor outstanding securities of the bank, fur¬ 
nish the following information: 

(a) If outstanding securities are to be 
modified, state the title and amoimt thereof. 
If securities are to be Issued in exchange for 
outstanding securities, state the title and 
amount of securities to be so Issued, the 
title and amount of outstanding securities to 
be exchanged therefor, and the basis of the 
exchange. 

(b) Describe any material differences be¬ 
tween the outstanding securities and the 

modified or new securities with req;>ect to 
any of the matters concerning which In¬ 
formation woiUd be required in the descrip¬ 
tion of the securities in registration state¬ 
ment filed pursuant to this part. 

(c) State the reasons f<Mr the proposed 
modification or exchange and the gennal 
effect thereof upon the rights of existing 
security holders. 

(d) Furnish a brief statement as to ar¬ 
rears in dividends or as to defaults In prin¬ 
cipal or Interest with respect to the out¬ 
standing securities which are to be modified 
or exchanged and such other information as 
may be appropriate in the particular case to 
disclose adequately the nature and effect of 
the proposed action. 

(e) Outline brlefiy any other material fea¬ 
tures of the proposed modification or ex¬ 
change. 

(f) The instruction to Item 9 shall apply 
to this item. 

ITEM 14-MERCERS, CONSOLIDATIONS, ACQUISI¬ 

TIONS, AND SIMILAB MATTERS 

If action Is to be taken with respect to any 
plan for (1) the merger or consolidation of 
the bank into or with any other person, or 
of any other person Into or with the bank. (2) 
the acquisition by the bank or any of its 
subsidiaries of securities of another bank, 
(3) the acquisition by the bank of any other 
going business or of the assets thereof, (4) 
the sale or other transfer of all or any sub¬ 
stantial part of the assets of the bank, or (5) 
the voluntary liqifldatlon or dissolution of 
the bank; 

(a) Outline brlefiy the material features of 
the plan. State the reasons therefor and the 
general effect thereof upon the Interests of 
existing security holders. If the plan Is set 
forth In a written document, file three copies 
thereof with the Comptroller when prelimin¬ 
ary copies of the statement are filed pursu¬ 
ant to I 77.6(f); 

(b) Furnish the f(blowing inf<»matlon as 
to the bank and each person (othw than 
subsidiaries substantially all oi the stock 
of which Is owned by tbs bank) which Is to 
be merged Into the bank, at Into or with 
which the bank is to be merged or consoli¬ 
dated, or the business (h assets of which 
are to be acquired, or which Is the issuer of 
securities to be acquired by the bank or Its 
shareholders or any of the bank’s subsidiaries 
in exchange for all or a substantial part of Its 
assets: 

(1) A brief description at the business and 
property at each such pwson in substantially 
the manner required by Form F-1; 

(2) A brief statement as to defaults In 
principal or Interest with respect to any 
securities of the bank at of such person, and 
as to the effect of the plan thereon and such 
other Information as may be i^iproprlate In 
the particular case to disclose adequately the 
nature and effect at the proposed action; 

(3) Such information with respect to the 
proposed management at the surviving bank 
as would be required by Items 6 and 7 of 
this Form F-6. Information concerning 
remuneration of management may be pro¬ 
jected for the current year based on remuner¬ 
ation actually paid or accrued by each of 
the constituent persons during the last 
calendar year. If significantly different, pro¬ 
posed compensation arrangements should 
also be described; 

(4) A tabular presentation of the existing 
and pro fOTma capitalization; 

(5) In columnar form, for each of the last 
3 fiscal years, a historical summary of qam- 
Ings. Such summary Is to be concluded by 
Indicating per share amoimts of Income be¬ 

fore securities gains (losses), net income, 
and dividends declared for each period re¬ 
ported. (Extraordinary items, if any. should 
be appropriately reported and par share 
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amounte of Meuritbw gftliu (losses) should 
t>e Inctaded); 

(6) In ocdumnar form, tor esch of the Isst 
8 flsoel Teen, • combined pro forme sum¬ 
mery of eemtngs, es epproprlete In the dr- 
eumstenoee, ■itniimr m structure to the 
hlstorloel summery of earnings. If the trens- 
eeticm establishes e new besls of eccountlng 
for essets of eny of the persons Included 
therein, the pro forma summary of earnings 
shall be furnished only for the most rec«nt 
fiscal year end Interim period and shall re¬ 
flect i^^unprlate pro forma adjustments re¬ 
sulting from such new basis of accounting; 

(7) A tabular presentation of comparative 
per share data of the constltuMit banks or 
other persons pertaining to: 

(1) (1) Income before securities gains 
(losses), (11) net Ihcome, and (111) dividends 
declared, for each of the last three fiscal 
years; and 

(2) Bodr value per share, at the date of 
the Balance Sheets Included in the state¬ 
ment. 

The comparative per share data shall be 
presented on a historical and pro forma basis 
(except. dividends which are to be fur¬ 
nished cm hlstc^oal basis only) and equated 
to a common basis In exchange transactions; 

(8) To the extent material for the exer¬ 
cise of prudent Judgment, the historical and 
pro forma earnings data q>ecifled In (6), (6). 
and (7) above for the latest available Interim 
period of the current and prior fiscal years. 

Instrvctioria. 1. Historical statements of In¬ 
come In their entirety, as required by Item 
15, may be furnished In lieu of the summary 
of earnings qieclfied In subparagraph (5). If 
summary earnings information Is presented, 
show, at a minimum, operating revenues, 
operating expenses, income bef(»e Income 
taxes and security gains (losses), applicable 
Inccmie taxes. Income before securities gains 
(losses), securities gains (losses), and net 
Income. The summary shall reflect retroactive 
adjustments of any material Items affecting 
the compjumbillty of the results. 

2. In ccmnectlcm with any interim period or 
periods between the end of the last fiscal year 
and the bfUance sheet date, and any com¬ 
parable prior period, a statement shall be 
made that all adjustments necessary to a fair 
statement of the results tor such Int^lm 
period or periods have been Included, and 
results of the Interim period for the current 
year are not necessarily mdlcative of results 
for the enUre year. In addition, there shall 
be furnished In such cases, as supplemental 
Infcamiatton but not as a part of the proxy 
statement, a letter describing In detail the 
nature and amoimt of any adjustments, 
other than normal recurring accruals, enter¬ 
ing Into the determination of the results 
shown. 

3. The Infmmation required by this Item 
14 (b) Is required in a statement of the “ac¬ 
quiring” or “surviving” bank only where a 
“significant” merger or acquisition Is to be 
voted upon. For purposes of this Item, the 
term “significant” merger w acquisition shall 
mean a transaction where either (a) the net 
book value of assets to be acquired or the 
amount paid therefor exceed 6 percent of 
the equity capital accounts of the acquiring 
bank, or (b) In an exchange transaction, the 
number of Shares to be Issued exceeds 6 per- 
c:ent of the outstanding shares of the acquir¬ 
ing bank, or (c) gross operating revenues for 
the last fiscal year of the person to be ac¬ 
quired exceeded 6 percent ot the gross c^rat- 
mg revenues for the last fiscal year of the 
acquiring bank. If less than a “significant” 
merger acquisition is to be voted upon, such 
informatlcm need (mly be Included to the 
extent necessary for the exercise of prudent 
Judgment with respect thereto. 

(c) As to each class of securities of the 
bank, or of any person specified In para¬ 
graph (b), which Is admitted to dealing 

on a national secxirltlas exchange or with 

respect to which a market otherwise exists, 

and which will be materially affected by the 

plan, state the high and low sale prices (or. 

In the absence of trading In a particular 
period, the range of the bid and asked 

prices) for each quarterly period within 2 
years. This Information nray be omitted If 

the plan involves merely the vcdimtary 

liquidation or dissolution of the bank. 

nxit is—nNXNCIAL BTATXMXNTS 

(a) If action is to be taken with respect 

to any matter specified In Items 12, 13, or 
14 above, furnish verified financial state¬ 

ments of the bank and Its subsidiaries such 

as would be required In a registration state¬ 
ment filed pursuant to this pari. In addi¬ 

tion, the latest available Interim date bal¬ 

ance sheet and statement of Income for the 

Interim pMlod between the end of the last 
fiscal year and the Interim balance sheet 

date, and comparable prior period. shaU be 

furnished. All schediiles, except Schedule 

vn—“Allowance ior Possible Loan Losses,” 
may be (Knitted. 

(b) If action Is to be taken with respect 

to any matter q>e<dfied In Item 14(b), fur¬ 
nish for each person specified therein, other 
than the bank, financial statMnents such 

as would be required In a registration state¬ 

ment filed pursuant to this part. In addi¬ 

tion. the latest available Intnlm date bal¬ 

ance sheet and statement of ln(x>me for the 
Interim pwlod between the end (ff the last 

fiscal year and the Interim balance sheet 

date, and comparable prior period, shall 

be fumlshe(L However, the f(^owlng may 

be omitted; (1) All schedules, except 

Schedule vn—“Allowance for Poseibie Loan 

Losses”; and (2) statements for a subsid¬ 
iary, all of the stock of which is owned by 

the bank, that Is Included in the consoli¬ 
dated statement of the bank and Its sub¬ 
sidiaries. Such statements shall be verified. 
If practicable. 

(c) Notwithstanding paragraphs (a) and 

(b) above, any or all of such financial state¬ 

ments which are not material for the exercise 

of prudent Judgment In regard to the matter 

to be acted upon may be omitted. Such finan¬ 
cial statements are deemed material to the 

exercise of prudent Judgment In the usual 
case Involving the authorisation or Issuancje 

of any material amount of senior securities, 

but are not deemed material in eases Involv¬ 

ing the authorization or tasuance of common 

stock, otherwise than in an exchange, merger, 
(x>nsoUdation, acquisition, or similar trans¬ 
action. 

(d) The statement may incorporate by ref¬ 

erence any financial statements contained in 

an annual repcnrt sent to security holders pur¬ 

suant to {llA(o) with reflect to the same 

meeting as that to which the statement re¬ 

lates, provided such financial statements sub¬ 
stantially meet the requirements ot this 
item. 

ITEM 16—^ACTION WITH BESPECT TO RXPOBTS 

If action is to be taken with respect to any 
r^>ort of the bank or of Its directors, officers, 

or ccHnmlttees or any minutes of a meeting 
of its security holders, furnish the following 
Information: 

(a) State whether or not such action Is 

to <K>nstltute approval or disapproval of any 

of the matters referred to In such reports or 
minutes; 

(b) Identify e(u:h of such matters which 
It is intended will be approved or dlsiq>proved, 
and furnish the Information required by the 

iq>pr(^riate item or items of this section with 
respect to each such matter. 

ITEM 17—MATTEES NOT BEQUHtED TO BE 

SnBMITTXD 

If action is to be taken with respect to any 
matter which Is not required to be submitted 

to a vote of security holders, state the nature 
of such matter, the reasons for sulHnlttlng tt 
to a vote of security holders and what action 
is Intended to be taken by the management 
In the event of a negative vote on the mat¬ 
ter by the security hcfiders. 

ITEM 18-^AMENDMENT Of CHABTEE, BYLAWS, OR 

OTHEB OOCrUMEMTS 

If action Is to be taken with respect to any 
amendment of the bank's charter, bylaws, or 
other documents as to whlcfii Information Is 
not required above, state briefly the reasons 
for and general effect of such amendment. 

ITEM 19-^BESTATEMENT OT JkCCOTJltTB 

It acticm is to be taken with respect to the 
restatement of any asset, capital, or surplus 
account of the bank, furnish the following 
Infcnrmation: 

(a) State the nature of the restatement 
and the date as of which It is to be effective; 

(b) Outline briefly the reasons for tile re¬ 
statement and for the selection of the partic¬ 
ular effective date; 

(c) State the nature and amoimt of each 
account (Including any reserve accounts) af¬ 
fected by the restatement and the effect of 
the restatement thereon. Tabular presenta¬ 
tion of the amoimts shall be made when ap¬ 
propriate, particularly In the case of re- 
<»pltallzatlons; 

(d) To the extent practicable, state 
whether and the extent. If any, to which, the 
restatement will, as of the date thereof, alter 
the amount available for distribution to the 
holders of equity se<nirltles. 

ITEM 20—OTHEB PBOPOSED ACTION 

If action is to be taken with respect to any 
matter not specifically referred to above, de¬ 
scribe briefly the substance of each such 
matter In substantially the same degree of 
detoll as Is required by Items 6 to 19, In¬ 
clusive, above. 

ITEM 21—^VOTE EEQOIP.ED r(» A^PBOVAL 

As to each matter which Is to be submit¬ 
ted to a vote of se<rurity holders, other than 
elections to office or the selection or approval 
of auditors, state the vote required for Its 
approval. 

§ 11.52 Form for statement in election 
contests (FormF-6). 

• Fobm F-d 

Statement in Election CJontest 

Oeneeal Instbochtons 

The statement shall (x>ntsin the number 
and (Mtptlons of all Items, but the text of the 
Items may be omitted. If an Item is inap¬ 
plicable or the answer is In the negative, so 
state. The Information called for by Items 
2(a) and 3(a) or a fair summary thereof Is 
required to te Included In all preliminary 
soliciting material by f 11.6(1) of this part. 

Item 1—Bank. State the name and address 
of the bank. 

Item 2—Identity and Background of Par- 
ticipant. (a) State the following: 

(1) Tour name and business address; 
(2) Tour present principal (xscupation or 

employment and the name, principal busi¬ 
ness, and address of any corporation or other 
organization in which such employment is 
ciUTledon. 

(b) State the following: 
(1) Tour residence address; 
(2) Information as to all material occu¬ 

pations, positions, offices, or employments 
during the last 10 years, giving starting and 
ending dates of each and the name, prln^ 
clpal business, and address of any business 
(»rporatlon or other business (Mganlzatlon 
In which each such (xxupatlon, position, 
flee, or emplojrment was carried on. 
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(c) State whether or not you ere or have 
been a participant In any other proxy con> 
test Involving the bank or other corporations 
within the imst 10 years. If so, Identify the 
principals, the subject matter and your re¬ 
lationship to the parties and the outcome. 

(d) State whether or not, during the past 
10 years, you have been convicted In a crim¬ 
inal proceeding (excluding traffic violations 
or similar misdemeanors) and. If so, give 
dates, nature of conviction, name and loca¬ 
tion of court, and penalty Imposed or other 
disposition of the case. A negative answer 
to this paragraph need not be Included In 
the statement or other proxy soliciting mate¬ 
rial. 

Item 3—Interests in Securities of the 
Bank, (a) State the amount of each class of 
securities of the bank that you own bene¬ 
ficially, directly, or Indirectly. 

(b) State the amotmt of each class of secu¬ 
rities of the bank that you own of record 
but not beneficially. 

(c) State with respect to the securities 
specified In (a) and (b) the amounts ac¬ 
quired within the past 3 years, the dates of 
acquisition and the amounts acquired on 
each date. 

(d) If any part of the purchase price or 
market value of any of the shares specified 
In paragraph (c) Is represented by funds 
borrowed or otherwise obtained tor the pur¬ 
pose of acquiring or holding such securities, 
so state and Indicate the amount of the In¬ 
debtedness as of the latest practicable .date. 
If such funds were borrowed or obtained 
otherwise than pursuant to a margin ac¬ 
count or bank loan In the regular course of 
business of a bank, broker, or dealer, briefly 
describe the transaction, and state the names 
of the parties. 

(e) State whether or not you are a party 
to any contracts, arrangements or under¬ 
standings with any person with respect to 
any securities of the bank. Including but not 
limited to Joint ventures, loan or option ar¬ 
rangements. puts or calls, guaranties against 
loss or guaranties of profits, division of 
losses or profits, or the giving or withholding 
of proxies. If so, name the persons with 
whom such contracts, arrangements, or 
understandings exist and give the details 
thereof. 

(f) State the amount of securities of the 
bank owned beneficially, directly or Indi¬ 

rectly, by each of your associates and the 
name and address of each such associate. 

(g) State the amount of each class of se¬ 
curities of any parent or subsidiary of the 
bank which you own beneficially, directly or 

Indirectly. 

Item 4—Further Matters, (a) Describe the 

time and circumstances under which you 
became a participant In the solicitation and 
state the nature and extent of your activities 
or proposed activities as a participant. 

(b) Furnish for yourself and your asso¬ 
ciates the Information required by Item 7(f) 
of Form F-6. 

(c) State whether or not you or any of 
your associates have any arrangement or un¬ 

derstanding tHth any person: 
(1) with respect to any future employment 

by the bank or Its affiliates; or 
(2) with respect to any future transac¬ 

tions to which the bank or any of Its af¬ 
filiates will or may be a party. If so, describe 

such arrangement or understanding, and 
state the names of the parties thereto. 

Item 5—Signature. The statement shall be 
dated and signed In the following manner; 

I certify that the statements made In this 

statement are true, complete, and correct, to 
the best of my knowledge and belief. 

(Date) 

(SignaUue of participant or 
authorized representative) 

Instruction. If the statement Is signed on 
behalf of a participant by the latter’s au¬ 
thorized representative, evidence of the rep¬ 
resentative’s authority to sign on behalf 
of such participant shall be filed with the 
statement. 

§ 11.53 Form for statement to be filed 
pursuant to § ll,5(m) of Part 11 
(Form F—12). 

Comptroller op the Currehct 
Form P-12 

Statement To Be Filed Pubsuant To 
111.5(m) or Pabt 11 

Genebal iNsraucTiONS 

’The Item numbers and captions of the 
Items shall be Included but the text of the 
Items may be omitted. The answers to the 
Items shall be so prepared as to Indicate 
clearly the coverage of the Items without re¬ 
ferring to the text of the Items. Answer every 
Item. If an Item Is inapplicable or the answer 
Is in the negative, so state. 

Item 1—Security and bank, (a) State the 
title of the class of equity securities to which 
this statement relates and the name and ad¬ 
dress of the bank which Issued such 
securities. 

(b) Identify the tender offer or request or 
Invitation for tenders to which this state¬ 
ment relates and state the reasons for the 
solicitation or recommendation to security 
holders to accept or reject such tender offer, 
request, or invitation for tenders. 

Item 2—Identity and background, (a) 
State the name and business address of the 
person filing this statement. 

(b) Describe any arrangement or under¬ 
standing in regard to the solicitation with 
(1) the bank or the management of the bank 
or (3) the maker of the tender offer or request 
or invitation for tender of securities of the 
class to which this statement relates. 

Item 3—Persons retained, employed or to 
be compensated. Identify any person or class 
or persons employed, retained or to be com¬ 
pensated by the person filing this Form F-12, 
or by any person on his behalf, to make 
solicitations or recommendations to security 
holders and describe briefly the terms of such 
employment, retainer or arrangement for 
compensation. 

Item 4—Additional information to be fur- 

nished. Furnish Information as to all trans¬ 

actions In the class of securities to which 
this statement relates which were effected 

this statement and by Its subsidiaries and 
their officers, directors and associates. 

Item 5—Material to be filed as exhibits. 
Copies of all solicitations or rseommenda- 
tlons to accept or to reject a tender offer 
or request or Invitation for tenders of the 
securities specified In Item 1 shall be filed 
as an exhibit. 

SlGNATUEB 

I certify that to the best of my knowledge 
and belief the Information set forth In this 
statement Is true, complete and correct. 

(Date) (Signature) 

If the statement Is signed on behalf of a 
person by an authorized representative, evi¬ 
dence of the representative’s authority to 
sign on behalf of such person shall be filed 
with the statement. 

§ 11.61 Form for initial statement of 
beneficial ownership of equity securi¬ 
ties (Form F—7) 

Form P-7 

Initial Statement or Beneitcial Ownership 
or SECuaiTTES 

vtled pursuant to section ie(A) or the 
sEcuamES exchange act or 1934 

(1) Name of bank: _ 
(2) Name and business address of reporting 

person: 

(3) Relationship of reporting person to 
bank; (see instructions 1 and 6) 

(4) Nature of event requiring the filing of 
this statement: 
□ Assumption of directorship. 
□ Appointed policy making officer (see 

Instruction 1). 
n Beoame 10% owner. 
□ Newly registered bank. 

(5) If an amendment give date of statement 
which Is being amended: _ 

(6) Date of event requiring filing of this 
statement: (see Instruction 8)_ 

Table I.—Securities benefieiaUg owned 

Furnish the Information required by the following 
table as to securities of the bank beneficially own^ 
dtrectly or indirectly by the reporting person, Imluding 
tranafeirable warrants but excluiUng pots, calls, 
options and other itehts or obUgatloiis required to be 
reported in table II (see instruction 7) 

a) (2) d) 

Title of Amount owned Nature of 
securities owned directly or beneficial 

(see instruction 10) Indtreetly (see ownenhip (sea 
instruction 12) instruction 11) 

during the past 60 days by the person filing__ 

Table IT.—Pair, coQr, options and other rights or obligations 

Famish the Information required by the following table as to aQ puts, calls, options and other rights or obligations (al 
hereinafter referred to as “optionO pnrsoant to which the reporting person may buy or sell, or be required to buy 
or sell, secmitlesof the bank. However, tnuMferrabla warrants issoed by the bank wUoh give the i^ht to bay other 
securities of the bank are to be reported in table 1 (see instrooUon 7) 

(1) (2) m (4) (5) 

Amount of Purchase or sale 
Title of securities subject to option (see Nature of option seoorttiea sobieot price of stenritiM Date of 

instruction 10) hdd (see to option (sm snbieet to option Expiration 
Instruction 13) InstTueUon IS) (sse Instniotloa moption 

14) 

Remarks (see Instruction 15); 

Date of Signature 
statement 
-—-- i 
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iMSTETJCnONS 

1. PmSONS mXQTTlEKS TO nXJE STATEMENTS 

A statement <m this farm Is required to be 
filed by ereiy person wbo. at the time any 
class of equity securities of a bank becomes 
registered pursuant to section 13 of the Se¬ 
curities Exchange Act of 1934 (the Act), (1) 
Is directly or Indirectly the beneficial owner 
of more than 10 percent of such class, or 
(11) Is a direetcH* ot officer of the bank which 
Is the issuer of such securities, and by every 
person who thereafter becomes such a bene¬ 
ficial owner, director, or officer, or (ill) Is or 
becomes such beneficial owner, director or 
officer, and who has any right or obligation, 
such as puts, calls or options, piu«uant to 
which such person may buy or sell, or be 
required to buy or sell, securities of the bank. 
The term “officer” means a Chairman of the 
Board of Directors, Vice Chairman of the 
Board, Chairman of the Executive Commit¬ 
tee, President, Vice President (except as Indi¬ 
cated In the next sentence). Cashier, Treas¬ 
urer, Secretary, Comptroller, and any other 
person who participates In major policy¬ 
making fimctions of the bank. In some banks 
(particularly banks with officers bearing titles 
such as Executive Vice President, Senior Vice 
President, or First Vice President as well as 
a number of “Vice Presidents"), some or all 
“Vice Presidents” do not participate in ma¬ 
jor p<dlcy-making functions, -and such per¬ 
sons are not oacers for the purpose of this 
Etatement. 

2. WHEN STATEMENTS ABE TO BE Fn,XD 

Persons wbo hold any of the relationships 
specified in Instruction 1 when any class of 
equity securities of the bank becomes reg¬ 
istered pursuant to section 12 of the Act 
are required to file a statement on this form 
within 10 days after tiie date such registra¬ 
tion becomes effective. Persons wbo subse¬ 
quently assume any of the relationships 
specified In Instruction 1 are required to file 
a statement within 10 days after assuming 
such relationship. Statements are not deemed 
to have been filed with the Comptroller or 
an exchange imtil they have actually been 
received by the Comptarfiler or such exchange. 

a. WHZBX AND HOW STATEMENTS Aae TO BE ITLEO 

One signed copy and three reproduced 
copies ot each statement shall be filed with 
the Comptroller of the Currency, Washing¬ 
ton, D.C. 20210. One signed copy thereof shall 
also be filed with each exchange on which 
any class of equity securities of the bank is 
listed. However, if such bank has. In accc»Tl- 
ance with f 11.0(a) (3) of Part 11, designated 
a single exchange to receive statements, Ihe 
statement need only be filed with the C<»np- 
troller and the designated exchange. 

4. SXPABATX STATEMENT FOB EACH BANK 

A separate statement shall be filed with 
re^>ect to the equity securities ot each bank 
which has such securities registered in the 
manner q>eclfied in Instructkm 1, and as to 
which any of the relationships specified in 
that Instruction are held by any of the per¬ 
sons therein specified. 

s. BE1.ATIONSB1P OF BEPOBTTNG PEBSON TO BANK 

Indicate Clearly the relationship of the re¬ 
porting person to the bank; for example, 
•DlrectOT”, "Director and Vice President", 
^Beneficial owner of more than 10 percent ot 
tlie bank’s c<»nmon stock”, etc. 

e. DATE AS or WHICH BENEFICIAL OWNXBSHIF 

IS TO BE GIVEN 

The Information as to beneficial ownership 
of securities. Including those subject to puts, 
calls, options, warrants, and so forth, shall 
be given as of the date on which the event 
occurred which requires the filing of a state¬ 
ment on this form, for example, when reg¬ 
istration of equity securities of the bank 
beccunes effective pursuant to section 12 ot 
the Act or when the person whose ownership 
is reported becomes a director or officer of 
the bank or becomes the beneficial owner of 
more than 10 percent of a class of registered 
equity securities of the bank. 

7. SECUBITIES TO BE BEPOBTED 

PMBons q>ecified in Instruction 1 above 
shall include Information as to their bene¬ 
ficial ownership of all classes of equity 
securities of the bank, even though one or 
more of such classes may not be registered 
pursuant to section 12 of the Act. 

8. STATEMENT BEQUIBEO ALTHOUGH NO 

SECUBITIES AXE OWNED 

If any person required to file a statement 
on this f(Mm does not own any securities 
required to be repiMted, a statement cm this 
form shall be filed to report that fact. 

a. BEPOBTING or OWNEBSHIP IN CEBTAIN 

CASES 

(a) When two or more securities are 
owned as a unit, such as debentures and 
transferrable warrants to purchase common' 
stock, report each security separately and 
describe the unit relationship in the spaoo 
provided for remarks follovring Table n of 
the Form. If cme or more of the securities 
comprising the unit Is not required to be 
reported, the other security or securities 
shall be reported separately and the unit 
relationship described as Indicated above. 

(b) In repcNting the ownership of a con¬ 
vertible security or a transferrable warrant, 
the number of shares or units subject to the 
conversion privilege and the conversion or 
exercise prlco per share cn- unit Shall be set 
forth in the “Remarks” ^>aoe following Table 
n. Transferrable warrants issued by the 
bank with i«g>ect to any class of tiie bank’s 
equity securities shall be reported in Table 
I (in which csase the exercise piico and date 
of explraticm of the warrant shall be re¬ 
peated cm the “Remarks” ^>ace fcfilowlng 
Table n.) 

(c) Securities owned indirectly shall be re- 
pcHt^ cm separate lines from those owned 
directly and also from those owned through 
a differmt type of indirect ownership. 

10. TITLE OF BQurrr sscuBirr 

The statement of the title of an equity 
security should clearly distinguish It from 
any securltiee of other classes issued by the 
bank. 

11. NATDXE or OWNEBSHIP—TABLE I 

Under "Nature of ownership", state 
whether ownership of the equity securities 
is “dlrecfi;" or ‘indirect". If the ownership is 
indirect, Le., through a partnership, cxHpcHti- 
tlon, trust, or other entity. Indicate In a 
femtnote or other iqiproprlate manner, the 
name or Identity of the medium through 
which the securities are indlrecfiily owned. 
The fact that equity securities are h^d in 
the TAAjnw ot a brewer or other nominee does 
not, of Itself, constitute Indirect ownership. 
Equity securities owned Indirectly shall be 
re^Ksted cm separate lines ffcmi those owned 

directly and also from those owned through 
a different type of indirect ownmahlp. See 
also the provisions of I 11.6(d) of the 
Comptroller’s Regulations relating to the 
reporting of ownership of securities held in 
trust. 

It. STATEMENT OF AMOUNT OWNED 

In stating the amount of equity securities 
beneficially owned, give the face amount of 
ccmvertible debt securities or the number of 
shares of stock or other units of otiier secu¬ 
rities. In the case of equity securities owned 
indirectly, the entire amount of equity secu¬ 
rities owned by the partnership, corporation, 
trust, or other entity shall be stated. The. per¬ 
son whose ownership Is reported may, if he 
so desires, also indicate in a fcotnote or other 
appropriate manner the extent of his interest 
in the partnership, corpcnatlon, trust or other 
entity, 

13. pxrrs, CALLS, OPTIONS AND OTHEB 

BIGHTS—TABLE II 

The teims “puts” and “calls” in Table II 
Include, In addition to separate puts and 
calls, any comUnation of the two, sucdi as 
spreads, straddles, strips and straps. In re¬ 
porting the nature of the option in Column 2 
of Table n, state whether It represents a 
right to buy, a right to stil, an obligaticm to 
buy or an obligation to sell the securities 
subject to the option. 

14. PBICX AT WHICH OPTIONS MAT BE 

EXEBCISED 

If a warrant is not presently exercisable, 
state the price at which It will first become 
exercisable. If a warrant, put, call or option 
is exercisable at various increasing pric^, 
state the at whlcfii it is presently 
exercisable. 

15. INCLUSION or ADbmONAL INFORMATION 

A statement may Include any additional 
information or explanation deemed relevant 
by the person filing the statement. 

18. SIGNATUBE 

If the statement is filed for a cicMporation, 
partnership, trust, etc., the name of the 
CMganlzatton shall appear over the signa¬ 
ture of the officer or other person authorized 
to sign the statement. If the statement is filed 
for an individual. It shall be signed by him 
or specifloally on his behalf by a person 
authorized to sign for him. 

§ 11.62 Form for statement of changes 
in beneficial ownership of equity se¬ 
curities (Form F—8). 

Form F-6 

Statement or Changes in Beneficial 
Ownership or Secubitixs 

Filed Pursuant to Section 16(a) or the 
SxcuBTnxs Bxchanoe Act or 1034 

(1) Name ot bank:____ 
(2) Name and business address of reporting 

person: 

(3) Relationship of reporting person, to 
bank: (see Instructions 1 and S) 

(4) Statement for calendar month of: 

(month) (year) 
(6) If an amendment, give date of state¬ 

ment which is being amended:__ 
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Tabu L—<Saeur<<e« bought, mM, or otkmolot otguirod or Hojtoted <v 

Vornlab tb* lnfannatl(m reqnirad by ttito tabk lor all otan§m in ownanUp dmliiR tba moBth and to mootlKaod owiMrahlp (aea tnatmctlao t). Traoaaedon InreMiiK the ao 
aalMttoi at dtapoaittiwi at piUa, oalla, opOoiia or oUmt rigtito orStUcattoia to bay ar aaU aoemlUae at tba bank abaU ba laportadlo Tabla U 

(0 (9 (*> (« (8) m cn (8) 

Title of feourltto (see Instruction 7) 

DaUof 
transaction 

(see instmiy 
don 8) 

Amoant Acquired 
or disposed of 

(see Instruction 9) 

Natan of OEmsf^ 
ship of seourities 
acquired or dls- 
poM of (seela- 

struetion 109 

Character of 
transaction (sea 
instruction 11) 

Purchase or sale 
price per share or 
other unit (see 
Instniotlon 19 

Amoant owned 
at month-end (sea 

Instruotion U) 

Natan of owner¬ 
ship at month- 
end (see instruo 

tlon 10) 

Tabu H.—PuU, eaiU, optiono, and othtr right* or oUifotion* 

Fornlsh the Information required by the followlnr t^le to all changes In ownership, and to month-end ownership, of any pnt, call, option or other right or obligation (all 
hereinafter refemd to as ‘‘optiona’’) to buy or seU securiUea of the bank. (See Instructiona S and 14.) Howerer, the acquisition or dlspoation of transferrnble warrants issued 
by the bank wfaloh ^ya the right to buy securities of the bank are to be reported in Table L Options eiampted by iU.g(e) of ttie Comptroller’s Regulations naed not be 
reported. 

0) (2) (8) (4) (5) (6) cn (8) 

Title of securities subject to option 
(see Instruction 7) 

Date of 
transaction 

(see instruction 
8) 

Nature of option 
(see instruction 

14) 

Amount of 
securities subject 

to option (see 
instructloa 9) 

Character of 
transaction, if 

any, reported (see 
Instruction 11) 

Purchase or 
sale price of 

seonritiM subject 
to option (sea 
instniction 12) 

Date of 
expiration of 

option 

Amount owned at 
month-end (see 

instruction 13} 

Remarks (sea instructions 11 md 18): 

Date of statement Signature 

iNSTBircnONS 

1-PEBSONS SEQXnBED TO ITLZ STATXKZNTS 

A statement on this form Is required to 
be filed by every person who at any time 
during any calendar month was (1) directly 
or indirectly the beneficial owner of more 
than 10 percent of any class of equity secur¬ 
ities of a bank registered pursuant to section 
12 of the Securities Exchange Act of 1934 
(the Act), or (11) a director or officer of the 
bank which Is the issuer of such securities, 
and who during such month had any change 
In the natine or amount of his beneficial 
ownership of any class of equity securities, or 
any puts, calls, options or other rights or 
obligations relating to such securities of such 
bank. The term “officer" means a Chairman 
of the Board of Directors, Vice Chairman of 
the Board, Chairman of the Executive Com¬ 
mittee, President, Vice President (except as 
Indicated in the next sentence). Cashier, 
Treasurer. Secretary, Comptroller, and any 
other person who participates In major 
policy-making functions of the bank. In 
some banks (particularly banks with officers 
bearing titles such as Executive Vice Presi¬ 
dent, Senior Vice President, or First Vice 
President, as well as a number of "Vice Presi¬ 
dents”), some or all "Vice Presidents” do 
not participate In major policy-making func¬ 
tions, and such persons are not officers for 
the purposes of this statement. 

2— WHEW STATEMENTS ABE TO BE FIEED 

Statements are required to be filed on or 
before the 10th day after the end of each 
calendar month In which any change In the 
nature or amount of beneficial ownership has 
occurred. Statements are not deemed to*have 
been filed with the Comptroller or an ex¬ 
change until they have actually been received 
by the Comptroller or such exchange. 

3— WHERE STATEMENTS ARE TO BE FILED 

One signed a^y and three reproduced cop¬ 
ies of each statement shall be filed with the 
Comptroller of the Currency, Washington, 
D.C. 20219. One signed ot^y thereof shall 
also be filed with each exchange on which 
any class of equity securities of the bank Is 
listed. However, if such bank has. In accord¬ 
ance with 111.6(a) (3) of Part 11, designated 
a single exchange to receive statements, the 

statement need only be filed with the Comp¬ 
troller and the designated exchange. 

4-SEPARATE STATXJAENT FOB EACH BANK 

A separate statement shall be filed with 
respect to the equity securities of each bank. 

5—RELATIONSHIP OP REPORTING PERSON 

TO BANK 

Indicate clearly the relationship of the 
reporting person to the bank, for example, 
“Director", "Director and Vice President”, 
“Beneficial owner of more than 10 percent of 
the bank’s common stock,” etc. 

a—TRANSACTIONS AND HOLDINGS TO BE BEPOBTED 

(a) Persons required to file statements on 
this form shall Include in their statements all 
changes during the calendar month in their 
beneficial ownership and their beneficial 
ownership at the end of the month of all 
classes of equity securities of the bsmk, even 
though one or more such classes may not be 
reglst^ed pursuant to section 12 of the Act. 

(b) Any director or office who is required 
to file a statement on Form F-8 with respect 
to any change In his beneficial ownership of 
equity securities which occurs within 6 
months after he became a director or officer 
of a bank or within 6 months after equity 
securities of such bank first become regis¬ 
tered pursuant to section 12 of the Act, shall 
Include in the first such statement the In¬ 
formation called for by Form F-fi with re¬ 
spect to all changes In his beneficial owner¬ 
ship of equity, securities of such bank which 
occurted within 6 months prior to the date 
of the changes which requires the filing of 
such statement. 

(c) Any person who has ceased to be a di¬ 
rector or officer of a bank which has equity 
secmities registered pursuant to section 12 
of the Act. or who is a director or officer of 
a bank at the time It ceased to have any 
equity securities so registered, shall file a 
statement on Form F-8 with respect to any 
change in his beneficial ownership of equity 
securities of such bank which shall occur 
on or after the date on which he ceased to be 
such director or officer, or the date on which 
the bank ceased to have any equity secu- 
mtles so registered, as the case may be. 

If such change shall occur within 6 months 
after any change In his beneficial owner¬ 

ship of such securities prior to such 
date. The statement on Form F-8 shall be 
filed within 10 days after the end .of the 
month In which the reported change In bene¬ 
ficial ownership occurs. 

(d) Every change In beneficial ownership 
shall be reported even though purchases and 
sales during the month are equal or the 
change involves only the nature of beneficial 
ownership (for example, from direct to In¬ 
direct ownership or from one type of Indirect 
ownership to another). Beneficial ownership 
at the end of the month of all classes of 
equity securities of the bank shall be shown 
even though there has been no reportable 
change during the month In the ownership 
of equity securities of a particular class. 

(e) When a transaction relates to the ac¬ 
quisition or disposition of two or more secu¬ 
rities as a unit, stich as debentures and trans- 
ferrable warrants to purchase common stock 
of the bank, each security shall be treated 
sepcirately for the purpose of reporting the 
transaction. Thus, In reporting the purchase 
of debentures and transferrable warrants for 
common stock as units, report the debentures 
purchase and the warrant purchase sepa¬ 
rately and use the “Remarks” space on page 
2 to describe the unit relationship. 

(f) In reporting the acquisition or dis¬ 
position of a convertible security or a trans¬ 
ferrable warrant, the number of shares or 
units subject to the conversion privilege or 
warrant and the conversion or exercise price 
per share or unit shall be set forth in the 
“Remarks” space on page 2. When a con¬ 
vertible security is converted or a warrant is 
exercised, the amount of securities acquired 
as a result of such conversion or exercise 
shall be reported and. In addition, the dis¬ 
position of the convertible security or war¬ 
rant shall be reported as a separate trans¬ 
action. 

(g) Securities owned indirectly shall be 
rep<Kted on separate lines from those owned 
directly and also from those owned through 
a different type of Indirect ownership. 

(h) The acquisition, disposition, exercise 
or expiration of a put, call, tmtion or other 
right or obligation to buy or sell securities 
(all hereinafter referred to as “options”) 

Involves a change In beneficial ownership of 
the security subject to the option and shall 
be reported in Table II. If such option Is 
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exercised, the exercise transaction shall be 
reported In ‘TaUe n and the acquisition or 

dlaposttlop at the security subject to the 
(^tlon itMdl be reported in Table I.-Transfer- 

rable murants Issued by the bank with re¬ 

spect to any class ci the bcuik’s equity 

secirttlas shall be reported in Table I (In 

which case the exercise price and date of 

expiration of the varrant shall be reported 

in the **Bemarks” q>aoe on page 2). Cations 

exen^ited by the provisions of 111.6(e) of 

the OomptroUer’s Regulations need not be^ 

reported. 

T—TITLX or KQUTTT SXCXTEITT 

The statement of the title of an equity 

secuil^ should clearly distinguish it from 

any secwMlee of other classes issued by the 

bank. See instructicoi 6 with recpect to the 

separate reporting of two or more securities 

acquired as a tinlit. 

8—DATS or TBANSACnON 

The exact date (month, day, and year) of 

each transaction shall be stated opposite the 

amount invcdved in the transaction. 

9—STATXMINT OP AMOUMTS OF EQUITT 

SECUKITXES 

In stating the amount of equity securities 

acquired, dl^>oeed qf, or bene&cially owned, 

give the face amount of convertible debt se- 
cuirlties or the number of shares ot stock or 

other units of other securities. In the case 
of equity securities owned indirectly, the 

entire amount of equity securities involved 

in the transaction <x owned by the partner¬ 

ship, corp<watlon, trust, or other entity shall 

be stated. The person whose ownership is re¬ 

ported may. if he so desires, also indicate in a 
footnote or other iq>proprlate maimer, the 

extent of his Interest in the transactkm or 

holdings of the partner^lp, corporation, 

trust, or cither entity. 

10-^KATtTKK or OWNEBSHIP 

Under "Nature of ownership,” state 

whether ownership of the equity securities 

Is “direct” or "Indirect.” If the ownnshlp 

is indirect, Le., through a partnership, corpo- 

ration, trust, or other entity, indicate in a 

footnote or other appropriate manner the 

name or identity of the medium through 

which the securities are indirectly owned. 

The fact that equity securities are held in 

the name of a brewer or other nominee does 

not, of Itself, constitute indirect ownership. 

Equity securities owned indirectly shall be 

reported cm separate lines from those owned 

directly and also from those owned through 

a different type of indirect ownership. See 

also the provisions of f 11.6(d) oi Ihe Comp- 

trcdler’s Regulations relatli^ to the report¬ 

ing of ownership of securities held in trust. 

11—CHAEACTXS OP TSANSACTION 

If the transaction in equity securities was 

with the bank, so state. If it involved the 

purchase of equity securities through the 
exercise of warrants or cations, so state, give 

the termination date of the option or war¬ 

rant, and give the exercise price per share. 

In such case, the appropriate entries shall be 

made in Table n as well as Table I. If any 

other purchase or sale was effected otherwise 

than in the (^>en market, that fact shall be 

indicated. If the transaction was not a piu- 
chase or sale, indicate its character; tea ex¬ 

ample, gift or stock dividend, stock split, or 

other type of pro rata distribution, etc., as 

the ease may be. The foregoing information 

may be an>ropriately set f<»ih in the table 

(M*, if meure space is needed, under “Remarks” 

below Table IL 

12—PtraCHASE OB SALE PUCE OF SECUBITIES 

(a) If any transaction reported in Table 1 

Involved a purchase or sale of securities for 

cash, including the exercise of an option, 

state in Column 6 the purchase price per 

share other unK, exclusive of brokerage 

commissions or othw costs of execution. If 

the transaction was only partly for ca^ and 

partly tor other oonslderation, staite the 

amount of oash per share or other unit and 

the nature of the additional consideration. 

Column 6 need not be answered for trans- 

actiona not inv<Mvlng cash. 

(b) When two or more securities are pur¬ 

chased or sold as a \mit (see Instruotlon 6(a) 

above), the purchase or sale price of the 

unit shall be stated opposite one of the 

securities and cross-referred to opposite the 

other security or securities. 

(c) If an option r^mrted in Table n is 

exercisable at varying increasing prices, 

state in Column 6 of that table the price 
at which it is presently exercisable. 

13— BENEFICIAL OWNEBSHIP AT END OF MONTH 

Benefidal ownership at the end of the 

month covered by Ihe statement (Columns 

7 and 8 of Table I) of all aoooimts required 

to be reported shall be shown even though 

there has been no change during the month 

in the ownership of securities of one or more 

classes or accounts. For example, a person 

reporting a transaction relating to oemunon 

stock shall in addition to providing all the 

information on Table I rdating to such 

transaction, report the amount of preferred 

stock, convertible debentures, etc., owned at 

the end of the month. In addition, any 

options owned at the end of the month 

should be reported in Table H. 

14— PUTS, CALLS, OPTIONS AND OTHEK RIGHTS— 
tablen 

The terms “put” and “call” in Table n 

Include, in addition to separate puts and 

calls, any combination of the two, such as 

spreads, straddles, strips and straps. In re¬ 

porting the nature of the option in C<^umn 

3 of Table IZ, state whether it represents a 

right to buy, a right to sell, an obligation to 

buy or an obligation to sell the securities 

subject to the option. 

15—^INCLUSION OF ADDITIONAL INFORMATION 

A statement may Include any additional 

Information or explanation deemed relevant 

by the person filing the statement. 

IS—SIGNATURE 

If the statement is filed for a corp(H*atk>n, 

partnership, trust, etc., the name of the or¬ 

ganization shall appear over the signature 

eff the officer or other person authorized to 

sign the statement. If the statement is filed 

for an individual, it shall be signed by him 

or qieciflcally on his behalf by a person au¬ 

thorized to sign for him. 

§ 11.71 Forms for financial statements 
(Forms F—9 A, B, C, and D). 

Form F-9; Financial Statements 
A. Balance Sheet (Form P-8A). 

B. Statement of Income (Form F-8B). 

C. Statement of Changes in Capital Ac¬ 

counts (Form F-eC). 
D. Schedules (Form F-9D). 

General Instructions 

1. Preparation of forms. The forms for fi¬ 

nancial statements are not to be used as 
blank forms to be filled in but only as guides 

in the preparation of financial statements. 

The requirements with respect to the filing 

of balance sheets and statements of inemne 

are contained in the instructions as to eer- 
tain other forms required by this put. Par¬ 

ticular attention should be given to the gen¬ 

eral requirements as to financial statMnents 
in 111.7 ot this part, including peuragnphs 

(e) and (f) thereof, which prescribe when 

statements of changes in cipltal accounts 

and schedules will be filed. Although inap¬ 

plicable items spedfled in the forms for fi¬ 

nancial statements Should be omitted, the 
detailed instnioticms that relate to ippil- 

oable items shall be fcrilowed. 

3. Accrual accounting. Financial state¬ 

ments shall generally be prepared on the 

basis of aocrual accounting whereby all rev¬ 

enues and all expenses shall be recognized 
during the period earned or incurred regard¬ 

less of the time received or paid, with cer¬ 

tain exceptions: (a) where the results would 

be only insignificantly different on a cash 

basis, or (b) where accrual is not feasible. 

Statements with respect to the first fiscal 

year that a bank r^(»1s on the accrual basis 

Shall indicate clearly, by footnote or other¬ 

wise, the beglnnlng-of-year adjustments 

that were necessary and their effect on prior 
financial statements filed under this part. 

A. Balance Sheet 

ASSETS 

1. Cash and due fnnn banks_ 
2. Investment securities: 

(a) UB. Treasury securities_ 

(b) Securities of other UB. 

Government agencies and 
corporations _ 

(c) Obligations of States and 

politipal subdivisions__ 
(d) Other securities___ 

3. Trading account securities_ 

4. Federal funds sold and securities 

purchased under agreements to 
resell __ 

6. Other locms__ 

6. Bank premises and equipment_ 

7. Other real estate owned_-_ 

8. Investments in subsidiaries not 
consolidated________ 

9. Customers’ acceptance liability_ 
10. Other assets___ 

11. Total assets____ 

13. Deposits: 

(a) Demand deposits In do¬ 
mestic ofllces_ 

(b) Savings deposits in do¬ 

mestic offices_ 

(c) Time deposits in domestic 

offices __ 

(d) Deposits in fcaeign offices.. 

13. Federal funds purchased and se¬ 
curities sedd under agreements to 
r^urchase ___ 

14. Other liabilities for borrowed 
money _____ 

16. Bank's acceptance outstanding.. 
16. Mortgages payaMe_ 

17. Other liabilities__ 

18. Total UabUltles... 

19. Minority interests in consolidated 

subsldiarle _ 

RESBIVRS 

20. Allowance fcH’ possible loan losses. 

CAPITAL ACCOUNTS 

21. Capital notes and debentures__ 
22. Equity capital: 

(a) C^iltal stock; 

Preferred stock_ 

Common stock__ 
(b) Surplus______ 

(c) Undivided profits_ 

(d) Reserve for contlngenclM 

and other capital reseve_ 
23. Total capital accounts_ - 
24. Total liabilities, reserves, and 

capital _...   

ASSETS 

1. Cash and due from hanks, (a) State the 

total of (1) currency and coin (1) owned and 

held in the bank’s vaults and (11) In transit 

to or from a Federal Reswve Bank; <2) the 

bank’s total reserve balance with the Federal 

Reserve Bank as shown by the bank's books; 
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(3) demand and time balances with other 
banks; and (4) cash Items in process of col¬ 
lection. 

(b) Reciprocal demand balances with 
banks In the United States. eMept thoee of 
private banks and American' branches of 
foreign banks, shall be reported net. 

(c) Do not include unavailable balances 
with closed or liquidating banks. Such 
balances should be reported in “other assets.” 

(d) Cash items in process of collection In¬ 
clude: (1) checks in process of collection 
drawn on another bank, private bank, or any 
other banking institution that are payable 
immediately upon presentation (including 
checks with a Federal Reserve Bank in proc¬ 
ess of collection and checks on hand that 
will be presented for payment or forwarded 
for collection on the following business day); 
(2) Oovemment checks and warrants drawn 
on the Treasurer of the United States that 
are in process of collection; and (3) such 
other items in process of collection, including 
redeemed U.S. savings bonds, payable im¬ 
mediately upon presentation in the United 
States, as are customarily cleared or col¬ 
lected by banks as cash items. 

(e) Checks drawn on a bank other than 
the reporting bank that have been deposited 
in the reporting bank (or offices or branches 
of such bank) and have been forwarded for 
collection tx> other offices or branches of the 
reporting bank are cash items in the process 
of collection. 

(f) Do noi Include commodity or bill-of- 
lading drafts payable upon arrival of goods 
against which drawn, whether or not deposit 
credit therefor has been given to a customer. 
If deposit credit has been given, such drafts 
should be reported as “loans”; but if the 
drafts were received by the reporting bank on 
a ocdlectlon basis they should not be in¬ 
cluded in the reporting bank’s statement un¬ 
til such time as the funds have been ac¬ 
tually collected. 

(g) Unposted debits should preferably be 
deducted from the appropriate deposit lia¬ 
bility caption. If such items are Included 
hereunder, the amount shall be stated 
parenthetically. 

2. Investment securities, (a) State sep¬ 
arately book value of (1) U.S. Trecusury se¬ 
curities; (2) securities of other U.S. Govern¬ 
ment agencies and corporations; (3) 
obligations of States and political subdivi¬ 
sions; and (4) other securities owned by the 
bank; in(dude securities pledged, loaned, or 
sold under repurchase agreements and sim¬ 
ilar arrangements. 

(b) Bo(A value with respect to investment 
quality securities reported in paragraph (a) 
shaU be cost adjusted for amortization of 
premium and, at the option of the bank, for 
accretion of discount. There shall be set 
forth in a note to financial statements (1) 
the basis of accounting for bo(dE value, and 
(2) if bond dlsooimt is systematically ac¬ 
crued and amoxmts to 6 percent or more of 
Interest and dividends on investments, the 
total of accretion income and deferred in¬ 
come taxes applied thereto. 

(c) Include in category (3) of paragrai^ 
(a) obligations, including warrants and tax 
anticipation notes, of the States of the 
United States and their political subdivisions, 
agencies, and instrumentalities; also obliga¬ 
tions of territorial and insular possessions of 
the United States. Do not include obligations 
of foreign States. 

(d) Do not include borrowed securities ot 
securities purchased unde/ resale agreements 
or similar arrangements. * 

3. Trading account securities. State the 
aggregate value at the balance sheet date of 
securities of all types carried by the bank in 
a dealer trading account (or accounts) that 
are held principally for resale to customers. 
Indicate parenthetically, or otherwise in a 

note to financial statements, whether the 

PROPOSED RULES 

inventory is valued at (a) cost, (b) lower of 
cost or market, or (c) maiicet. If cost basis 
of valuation is used, furnish aggregate mar¬ 
ket value of the trading account inventory 
at the current fiscal year balance sheet date. 

4. Federal funds sold and securities pur¬ 
chased under agreements to resell, (a) State 
the aggregate vsdue of Federal funds sold and 
securities purchased under resale agreement 
or similar arrangements. All securities pur¬ 
chased under transactions of this type should 
be Included regardless of (1) whether they 
are called simultaneous pmchases and sales, 
buybacks, turnarounds, overnight transac¬ 
tions, delayed deliveries, etc., and (2) whether 
the transactions are with the same or dif¬ 
ferent Institutions if the purpose of the 
transactions is to resell Identical or similar 
securities. ' 

(b) Federal funds sold and purchases of 
securities under resale agreements should be 
reported gross and not netted against pur¬ 
chases of Federal fimds and sales of securi¬ 
ties under repurchase agreements. 

5. Other loans, (a) State the aggregate 
gross value of all loans Including (1) accept¬ 
ances of other banks and commerlcal paper 
purchased in the open market; (2) accept¬ 
ances executed by or for the account of the 
reporting bank and subsequently acquired by 
it through purchase or discount; (3) custom¬ 
ers’ liability to the reporting bank on drafts 
paid under letters of credit for which the 
bank has not been reimbursed; and (4) “cot¬ 
ton overdrafts” or “advances,” and commod¬ 
ity or blll-of-lading drafts payable upon ar¬ 
rival of goods against which drawn, for 
which the reporting bank has given deposit 
credit to customers. 

(b) Include (1) paper rediscounted with 
the Federal Reserve or other banks; and (2) 
paper pledged as collateral to secme bills 
payable, as marginal collateral to secure bills 
rediscounted, or for any other purpose. 

(c) Do not include contracts of sale or 
other loans indirectly representing bank 
premises or other real estate; these should be 
included in “bank premises” or “other real 
estate”. 

(d) Do not deduct bona fide deposits ac¬ 
cumulated by borrowers for the payment of 
loans. 

6. Bank premises and equipment, (a) State 
the aggregate cost of (1) bank premises 
owned, (2) lease-hold improvements, and (3) 
equipment less any acciimulated deprecia¬ 
tion or amortization with respect to such 
assets. \ 

(b) All fixed assets acqiiired subsequent to 
June 30, 1967, shall be stated at cost less ac¬ 
cumulated depreclati<m or amortization. 

(c) All fixed assets acquired prior to 
Jvily 1,1967, that are not presently accounted 
for by the bank on the basis of cost leas ac¬ 
cumulated depreciation or amortization, may 
be stated at book value. Any such assets that 
are still in use and would not have been fully 
depreciated on an acceptable method of ac¬ 
counting for depreciation If the bank had 
recorded depreciation on such basis shall be 
described biiefiy in a footnote, together with 
an explanation of the accounting that was 
used with respect to such assets. 

(d) The term “leasehold Improvements” 
comprehends two types of situations: (1) 
where the bank erects a building on leased 
property; and (2) where a bank occupies 
leased quarters or \ises leased parking lots 
and appropriately capitalizes disbursements 
for vaults, fixed machinery and equipment 
directly related to such leased quarters, or 
resurfacing or other improvements directly 
related to such parking lots that will become 
an Integral part of the property and will 
revert to the lessor on expiration of the 
lease. 

(e) Bank premises includes vaults, fixed 
machinery and equipment, parking lots 
owned adjoining or not adjoining the bank 

10^:3 

premises that are used by customers or em¬ 
ployees, and potential building sites. 

(f) Equipment includes all movable furni¬ 
ture and fixtures of the bank. 

7. Other real estate oumed. (a) State the 
current book value of all real estate owned 
by the bank that Is not a part of bank 
premises. 

(b) With respect to real estate acquired 
through default of a loan, state in a foot¬ 
note the unpaid balance on the defaulted 
loan plus the bank’s out-of-pocket costs in 
acquiring clear title to the property. 

(c) ’The aggregate market value of all real 
estate owned by the bank that is not a part 
of bank premises shall be set forth in a 
footnote, together with, an explanation of 
the method of determining such market 
value. 

8. Investments in subsidiaries not consoli¬ 
dated. 

State the aggregate investment, includ¬ 
ing advances, in subsidiaries not consoli¬ 
dated. 

9. Customers' acceptance liability, (a) 
State the liability to the reporting bank of 
its customers on drafts and bills of exchange 
that have been accepted by the reporting 
bank or by other banks tor its account and 
that are outstanding—that is, not held by 
the bank, on the reporting date. (If held by 
the reporting bank, they should be reported 
as “loans.”) 

(b) In case a customer anticipates his lia¬ 
bility to the bank on outstanding acceptances 
by paying the bank either the full amount 
of his liability or any part thereof in advance 
of the actual maturity of the acceptance, the 
bank should decrease the amount ot the cus¬ 
tomer’s liability on outstanding acceptances. 
If such funds are not received for immediate 
application to the reduction of the indebted¬ 
ness to the bank or the receipt thereof does 
not immediately reduce or extinguish the 
indebtedness, then such funds held to meet 
acceptances must be reported in “demand 
deposits”. 

(c) Do not include customers’ liability on 
unused commercial and travelers’ letters of 
credit issued under guaranty or against the 
deposit of security—that is, not issued for 
money or its equivalent. 

10. Other assets. State separately, if 
material, (a) Income earned but not col¬ 
lected; (b) prepaid expenses; (c) property 
acquired tar the purpose of dli^t lease fi¬ 
nancing; and (d) any other asset not in¬ 
cluded in the preosding item. 

11. Total assets. 6tate the sum of all asset 
items. 

LIABILITIKS 

12. Deposits, (a) State separately (1) de¬ 
mand deposits in domestic offices of the bank, 
(2) savings deposits in domestic offices of 
the bank, (3) time deposits in domestic of¬ 
fices of the bank, and (4) deixislts in fcmign 
offices. Related unposted debits, if any, 
should preferably be deducted from domestic 
deposits. 

(b) The domestic deposit liability cate¬ 
gories shall be segregated in accordance with 
the rules and regulations of the Federal 
Deposit Insurance Corporation, Part 327.2 
Classification of Deposits. 

(c) The term “unposted debit” means a 
ca^ item in the bank’s possession drawn on 
itself that has been paid or credited and is 
chargeable against, but has not been charged 
against, deposit liabilities at the dose of the 
reporting period. This term does not include 
items that have been refiected in deposit 
accounts on the genmil ledger, although they 
have not been debited to individual deposit 
accounts. 

(d) Reciprocal demand deposit balances 
with banks in the United States, except those 

of private banks and American branches of 
foreign banks, shall be reported net. 
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<#) Include outetendlng drafU (Inelud* 
Ing edTloae or eutborlzattona to charge the 
bankli in another bank) drawn In . 
the regular course of buslneas bj the re* 
portlag baxdc on other hanks pursuant to 
castoBoer cedar. 

(f) Do not Include trust funds held In 
the bank’s own trust department that the 
bank kaepe segregated and apart from Its 
general assets and does not use In the con* 
duct of Its business. 

15. Federal funde purchased and secnr* 
tties sold under agreements to repurchase. 
(a) State the aggregate Talue of federal 
funds purchased and securities sold under 
repurchase or similar arrangements. All se¬ 
curities sold under transactions of this type 
should be Incliided regardless of (1) 
whether they are called simultaneous pur* 
chases and sales, buy-backs, tum-arounds, 
overnight transactions, delayed deliveries, 
etc., and (2) whether the transactions are 
with the same or different Institutions If 
the purpose of the transactions Is to repur¬ 
chase Identical or similar securities. 

(b) Federal funds purchased and sales of 
securities under repurchase agreemeuts 
should be reported gross and not netted 
against sales eff Federal funds and purchases 
of securltios undw resale agreements. 

14. Other UabUities for 'borrowed money. 
State the aggregate amount borrowed by 
the r^Kwtlng bank on Its own promissory 
notes, on notes and bills rediscounted (In¬ 
cluding commodity drafts rediscounted), or 
on any other Instruments given for the pur¬ 
pose of borrowing money. 

16. Bsfik’s acoeptSMces outstanding, (a) 
State the aggregate of unmatured drafts 
and MUs of ezd&ange accepted by the re¬ 
porting bank, or by some other bank as 
agent for the reporting bank (other than 
those reported In ‘’demand deposits"), less 
the amount of such acceptances acquired 
by the reporting bank through discount or 
purchase and held on the reporting date. 

(b) Include bills of exchange scooted 
by the r^xirttng bank that were drawn by 
banka or bankers In foreign countries, or In 
dependencies or Insular possessions of the 
United States, for the purpose of creating 
dollar exchange so required by usage of 
trade in the reepective countries, depend- 
rades, or insular possesslobs. 

16. Mortgages payable, (a) State sepa¬ 
rately here, or In a note referred to herein, 
such Information as will Indicate (1) the 
genmJ character of the debt Induding the 
rate of Interest; (2) the date of maturity; 
(3) If the payment of principal or Interest 
Is contingent, an appropriate Indication of 
such contingency; and (4) a brief indica¬ 
tion ot priority. 

(b) If there are any liens on bank prem¬ 
ises or other real estate owned by the bank 
or its consolidated subsidiaries vdiich have 
not been assumed by the bank or its con- 
sdidated subsidiaries, report In a footnote 
the amount thereof together with an. appro¬ 
priate explanation. 

17. Other HabUiites. State separately. If 
material, (a) accrued payrolls; (b) accrued 
Income tax llahlltty (Federal and State com¬ 
bined); (c) accrued Interest; (d) cash divi¬ 
dends declared but not paid; (e) Income cd- 
lected but not earned; and (f) any other 
liability not included In Items 12 through 
is; 

16. Fotal HabtUttes. State ttie sum of Items 
12 through 17. 

16. Minorttf interests in consolidated sub¬ 
sidiaries. State the eggregate amount of mi¬ 
nority stookhohters’ Interests In cepitel 
stock, surplus, end uiMllvlded proAts of con¬ 
solidated subsidiaries. 

20. AUotoance for possible loan losses, (a) 
State the balance of the loan losses allow¬ 

ance account at the end of the fiscal year. 
Include In this eUowance only (1) any pro¬ 
vision that the bank makes for possible 
loan losses pursuant to the Treasury tax 
formula and (2) any amount In axesae of 
the provisions taken under such fonnula 
that (i) represents management’s judgmhut, 
as to poeslMe loss or value depredation and 
(11) has been established through a diarge 
against income. 

(h) Any provision for possible loan losses 
that the bank establUhes as a precautionary 
measure that Is In excess of the amount 
rep«*ted in paragraph (a) shall not be In¬ 
cluded In this allowance but shall be re¬ 
ported as a contingency reserve—^that Is, as 
a segregatkm of undivided profits. 

Note.—^Any allowance that (1) represents 
management’s judgment as to possible loss 
or value depreelaUmi In Investment securi¬ 
ties and (2) has been established through an 
a{H>roprlate charge against Income shall be 
separately stated. Any provision for possible 
security losses that the bank establishes as 
a precautionary measure only (such as to 
rdiect normal fiuctuatlons in market value 
of readily marketable securities) shall not be 
Included In this allowance but shall be re¬ 
ported as a contingency reserve—^that Is, as 
a segregation of undivided profits. 

CAPtrAi. AccoxmrB' 

21. Capital notes and debentures. State 
separately here, on or a note referred to here¬ 
in. each Issue or type of obligation and such 
Infmmation as will Indicate (a) the general 
charactar of each type of debt Including the 
rate of Interest; (b) the date of maturity 
(or dates if maturing serially) and call pro¬ 
visions; (c) the eggregate amoimt of matur¬ 
ities, and sinking fund requirements, each 
year for the 6 yean following the date of the 
balance sheet; if the payment of princi¬ 
pal or Interest Is contingent, an appropriate 
Indication of tiia nature of the contingency; 
(e) a brief indication of priority; and (f) If 
convertible, ah* basis. 

22. Kquiiy capital, (a) Capital stock. State 
for each class ot shares the title erf issue, the 
number of shares authorised, the number of 
shares outstanding and the capital share 
liability thereof, and if convertible, the basis 
of conversion. Show also the dedlsr amount, 1 
any. of eipital shares subscribed but unis¬ 
sued. and of subscriptions receivable thereon. 

(b) Surplus. State the net amount for¬ 
mally transferred to the surplus account aa 
or befrae the repmtlng date. 

(e) Undivided profits. State the amount of 
undivided profits shown by the bank’s books. 

(d) Beaerve for contingencies and other 
capital reservea. 

(1) State separately each such reserve and 
its purpose. 

(2) These reserves constitute amounts set 
aside for poaslbla decrease In the book value 
<rf sasets, or for other unforeseen or Indeter¬ 
minable UabUltles not otherwise reflteted on 
ttta bank’s books and not covered by Insur¬ 
ance. 

(8) As these reserves represent a segrega- 
tton of undivided profits, do not include any 
element of known losses, or losses the amount 
of which can be estimated with reasonable 
accuracy. 

* Federal law (12 USC 61c) expressly pro¬ 
vides that the term "capital" as used In pro¬ 
visions of law relating to the cipltal of na¬ 
tional banks, shall mean “the amount of un¬ 
impaired cemunon stock plus the amount of 
preferred stock outstanding and unimpaired". 
However, capital notes and debentures are 
consider^ by the Comptroller In bis deter¬ 
mination as to the capital adequacy of na¬ 
tional banks and in varlotis other determina¬ 
tions expressed in the national banking laws 
as percentages of "capital and surplus" or 
"capital stock and surplus’’. 

(4) Reserves for possible security losses, 
reserves for possible loan losses, and other 
contingency reserves that are established as 
precautionary measium only shall be In¬ 
cluded In these reserves, as they represent 
segregations of "undivided profits." 

23. Total capital accounts. State the total 
of Items 21 and 22. 

24. Total UabUities, reserves and capital. 
State the total of Items 18, 10, 20, and 28. 

B. Statxmkmt or ^ooks 

1. Operating Income: 
(a) Interest nad fees on loans_ 
(b) Income on Federal funds 

sold and securities pur¬ 
chased under agreements to 
resell__ 

(c) Interest and dividends on 
Investments: 

(1) UB. ’Treasury secu¬ 
rities ____ 

(2) Securities of other 
UB. Government 
agencies and corpo¬ 
rations _ 

(3) Obligations of States 
and political subdi¬ 
visions _ 

(4) Other aecuiitlas- 
(d) Trust department Income_ 
(e) Service charges on deposit 

accounts__ 
(f) Other service charges, col¬ 

lection and exchange 
charges, commissions, and 
fees_ 

(g) Other operating income_ 
(h) ’Total (^>eratlng Income_ 

2. Operating Kxpenses: 
(a) Salaries and wages_ 
(b) Pensions and other em¬ 

ployee benefits_ 
(c) Interest on deposits_ 
(d) Expenses of Federal funds 

purchased and securities 
sold under agreements to re- 
piurchaae __ 

(e) Interest on other borrowed 
money _ 

(f) Interest on capital notes and 
debentmes _ 

(g) Occupancy expense of bank 
premisas, net: 

Gross occupancy expense— 
Less: Rental income 

(h) Furniture and equipment 
expense (Including depre¬ 
dation of 8_ 

(1) Provision tor loan losses_- 
(]) Other operating expenses_ 
(k) Total operating expenses_ 

2. Income before Income Taxes and 
Beetultles Gains (Losaas)_ 

4. Apirflcable Income Taxes_ 
6. Income before Securities Gains 

(Losses) ___ 
6. Net Security Gains (Losses), leas 

related tax effect, 8_. _ 
7. Net Income_ 

or 

7. Income before Extraordinary 
Items __ 

8. Extraordinary Items, less related 
tax effect, 8— —__ 

8. Net Income___ 
10. Eamtngs per Cmnmon Bhare: *■ 

Income Before Securities Gains 
(Losses) ___ 

Net Income_ 

*Per share amoimt of securities gains 
(losses) may be stated separately. If extraor¬ 
dinary Items arc reported, per share amount 
ot Income before extraordinary Items end per 
Bhare amount of extraordinary items shall 
be stated separately. 
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1. Operating income. State separately: 
(a) Interest and ftes on loans. 
(1) Iiidude Intereet, fees aad other 

churgea on all assets that are reported on the 
balance sheet as other loans. 

(3) Include Interest on acceptances, com¬ 
mercial paper purchased In the open mar¬ 
ket, drafts tcx which the bank has given de¬ 
posit credit to customws, etc. Also Include 
Interest on loan paper that has been redls- 
coimted with Federal Reserve or other banks 
ot pledged as collateral to secure bills pay¬ 
able or for any other purpose. 

(3) Include service charges and other fees 
on loans. 

(4) Include profits (or losses) resulting 
from the sale of acceptances and commercial 
paper at discount rates other than those at 
which such paper was purchased. 

(6) Current amcH^lsatlon of premiums on 
nuMT^sges or other loans shall be deducted 
from Interest on loans and ciurent acotunu- 
latlon of discount on such Items shall be 
added to Interest on loans. 

(b) Income on Federal funds sold and se¬ 
curities purchased under agreements to re¬ 
sell. Include the total gross revenue from 
Federal fluids sold and securities purchased 
undw agreements to resell. 

(c) Interest and dividends on investments. 
(1) State separately Interest and dividends 
frcHn (1) UR. Treasury securities, (11) seciul- 
tles of other UR. Oovemment agencies and 
corporations, (111) obligations of States and 
political subdivisions, and (iv) other securi¬ 
ties owned by the bank. Including securities 
pledged, loaned, or sold under repurchase 
agreements and similar arrangements. 

(2) Include accretion of discount on secu¬ 
rities, if any; deduct amortization of pre¬ 
miums on securities. If the reporting bank 
accrues bond discount and such Income 
amounts to 5 percent or more of the total of 
Interest and dividends on Investments, state 
in a note to financial statements the amount 
of accretion Income and deferred Income 
taxes applicable thereto. 

(3) When securities are purchased, any 
payment for accrued interest shall not be 
charged to expenses, nor when collected be 
credited to earnings. Such interest shall be 
charged to a separate account that will be 
credited upon collection of the next interest 
payment. The balance In the account shall be 
shown as “Other assets” In the balance sheet. 

(d) Trust department income. (1) Include 
Income from commissions and fees for serv¬ 
ices performed by the bank in any authorized 
fiduciary capacity. 

(2) This Item may be reported on the cash 
basis In those Instances where the presenta¬ 
tion of the Item on the financial statements 
would not be materially affected thereby. The 
cash basis may also be used with respect to 
an Individual trust or estate if accrual of in¬ 
come therefrom Is not feasible. If any portion 
of trust department Income Is not reported 
on the accrual basis, there shall be a footnote 
explaining the method of reporting and the 
reason for departing from reporting on the 
accrual basis. 

(e) Service charges on deposit accounts. 
Include amounts charged depositors that fail 
to maintain specified minimum deposit bal¬ 
ances; charges based on the number of 
checks drawn on and deposits made In de¬ 
posit accounts; charges for account main¬ 
tenance and for checks drawn on "no mini¬ 
mum balance” deposit accounts; return 
check charges; etc. 

(f) Other service charges, collection and 
exchange charges, commissions, and fees. 
State the aggregate of other service charges, 
collection and exchange charges, commis¬ 
sions, and fees. Exclude charges on loans and 
deposits and those related to the Trust De¬ 
partment. Do not Include reimbursements 
for out-of-pocket expenditures made by the 
bank tor the account of customers. If ex¬ 

pense accounts were charged with the 
amount of such expenditures, the reimburse¬ 
ments should be credited to the same expense 
accounts. 

(g) Other operating income. (1) Include 
all operating Income not reported In Items 
1 (a) through 1 (f). 

(2) Include (1) net trading account In¬ 
come consisting of profits and losses, interest, 
and other Income and expense related to 
securities carried in a dealer trading account 
or accounts that are held principally for re¬ 
sale to customers, but exclude salaries, com¬ 
missions, and other Indirect expenses; (11) 
Income from lease financing; (111) gross ren¬ 
tals from “other real estate” and safe de¬ 
posit boxes; (Iv) net remlttable profits (cw 
losses) of foreign branches and consolidated 
subsldiudes less any minority interests (un¬ 
less the reporting bank preferably comblneB 
or consolidates each Item of Income and ex¬ 
pense); (v) Interest on time balances with 
other banks; and (vl) all other recurring 
credits (such as miscellaneous recoveries) 
and Immaterial nonrecurring credit ItMns. 

(3) Do not include rentals from bank 
premises. Such rental Income shall be re¬ 
ported In the Inset to Item 2(g). In the event 
there Is a net occupancy income, the Income 
shall be shown In parentheses In Item 2(g). 

(4) Itemize (1) net trading account In¬ 
come, (11) net remlttable profits (or losses) 
of foreign branches and consolidated sub¬ 
sidiaries (If included In this subitem), and 
(ill) all other amounts that represent 26 per¬ 
cent or more of the total of this subitem, 
unless “other operating Income” is less than 5 
percent of "toted operating Income.” 

(h) Total operating income. State the sum 
of Items l(s) through 1(g). 

2. Operating expenses. State separately: 
(a) Salaries. (1) Include compensation for 

personal services of all officers and employees, 
including dining room and cafeteria em¬ 
ployees but not building department em¬ 
ployees. 

(2) Include amounts withheld from sala¬ 
ries for Social Security taxes and contribu¬ 
tions to the bank’s pension fund. Do not 
include Social Security taxes paid by the 
bank for Its own account and the bank’s 
contribution to pension funds. Such amounts 
shall be included In Item 2(b). 

(3) Include bonus and profit sharing paid 
directly or through a trustee. Su<m com¬ 
pensation that Is deferred and not distrib¬ 
uted to employees shall be reported In Item 
2(b). 

(4) Do not Include compensation of officers 
and employees who spent the major portion 
of their working time on bank building and 
related functions. Such compensation ^all 
be Included in Item 3(g). 

(5) Do not Include amounts paid to legal, 
management, and Investment couns^ for 
professional services If such counsel are not 
salaried officers or employees of the bank. 
Such amounts shall be Included in Item 
2(j). 

(b) Pensions and other employee benefits. 
(1) Include all supplMuentary ben^ts, other 
than direct compensation Included In Item 
2(a) accrued during the rexxxt period on be¬ 
half of all (^Bcers and employees except 
building department personnel (see Item 
2(g)). 

(2) Include the bank’s own contribution 
to Its pension fund; unemployment and So¬ 
cial Security taxes for the bank’s own ac¬ 
count; life Insurance premiums (net of divi¬ 
dends received) and ho^itallzatlon Insur¬ 
ance payable by the bank; and other em¬ 
ployee benefits. 

(3) Do not include expenses related to 
testing, training, or education of officers and 
employees; the cost of bank newspapers and 
magazines; premiums on Insurance policies 
where the bank is beneficiary; and athletic 
activities where the principal purpose Is for 

publicity or public relations and employee 
benefits are only Incidental. Such amounts 
shall be Included In Item 2(J). 

(c) Interest on deposits. Include Interest 
on all deposits. 

(d) Expense of Federal funds purchased 
and securities sold under agreements to re¬ 
purchase. Include the total gross expense of 
Federal funds purcLased and securities sold 
under agreements to repurchase. 

(e) Interest on other borrowed money. (1) 
Include all Interest on bills payable, redis¬ 
counts. unsecured notes payable, and other 
Instruments Issued for the purpose of bor¬ 
rowing numey other than Federal funds pur¬ 
chased and securities sold under agreements 
to repurchase. 

(2) Do not Include Interest on mortgages 
on bank premises. Such Interest shall be In¬ 
cluded In Item 3 (g). 

(f) Interest on capital notes and deben>- 
tures. (1) Include all Interest on capital 
notes and debentures. 

(2) Amortization of premium or discount 
shfdl be deducted from or included In the 
amount reported. 

(3) Do not Include premliun or discount 
paid or recdlzed on retirement of such seci'rl- 
tles. Such amounts shall be rep<»ted In Item 
Kg) or2(J). 

(g) Occupancy expense of bank premises, 
net. (1) Include In “gross occupancy ex¬ 
pense” Inset the aggregate amount of (1) 
salaries, wages, and supplementary compen¬ 
sation of bank personnel who devote the 
major portion of their time to the operation 
of bank premises or Its consolidated premises 
subsidiaries; (11) depredation of bank prem¬ 
ises and amortization of leasehold Improve¬ 
ments; (111) rent expense of bank premises; 
(Iv) real estate taxes; (v) Interest on mort¬ 
gages on bank' premises owned; and (vl) 
other bank premises operating and mainte¬ 
nance expenses. 

(3) Include In "rental Income” Inset the 
aggregate amount of rentals from bank 
premises leased by the bank or its consoli¬ 
dated premises subsidiaries. 

(3) Report the net occupancy expense (or 
net Income) of bank premises. If net income 
Is reported, the amount shall be shown in 
parentheses. 

(h) Furniture and equipment expense. (1) 
Include normal and recurring depreciation 
charges; rental costs of office machines and 
tabulating and data processing equipment; 
and ordinary repairs to furniture and office 
machines. Including servicing costs. The 
amount applicable to depreciation charges 
shall be shown in parentheses. 

(3) Include taxes on equipment. 
(1) Provision for loan losses. (1) Banks 

which provide for loan losses on a reserve 
basis shall Include an estimated amount for 
credit losses. Such amount shall be deter¬ 
mined by management In light of past loan 
loss experience and evaluation of potential 
loss In the current loan portfolio. The esti¬ 
mated loan loss factor allocable to operating 
expense shall not be lees than the amount 
computed under one of the elective methods 
set forth In subpeu'agnqih (2) below. 

(3) The bank may elect In 1939. and there¬ 
after consistently use for financial reporting 
purposes, one of the following methods for 
allocating loan losses to operating expense; 

(I) Average ratio of loss over the past 5 
years applied to average loans outstanding 
during the current year. Ratio of loss shall 
be the single decimal quotient of total net 
chargeoffs (losses less recoveries) and total 
average loans for the 6 most recent years. 
Including the current year. 

(II) Average ratio of loes on a forward 
moving average beginning with the year 
1969 applied to average loans outstanding 
during the current year. Ratio of loss shall be 
the single decimal quotient of total net 
chargeoffs and total average loans for the 
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numb«r of yean txiginning «itii iMO and 
ending vltli the year of report. In 1973, banks 
which elect the fonmrd moving average 
inothnrt will oon4>ute the mlnlmtun allocable 
credit loaa atpraise on the same basis as banks 
which elect method (1). 

Kan.—Tor purposes of subparagraphs 2 (1) 
and (tl>. annual “average loans outstand¬ 
ing” xasiy be computed on any reasonable 
schedule of frequency. In the absence of 
other procedures, “Other loans,” and “Fed¬ 
eral fundi sold and securltln purchased un¬ 
der agreements to resell”, as reported In the 
Statements of Condition called by the svqier- 
vlsory authorities, shall be averaged. 

(Ill) Actual net obargeofls as experienced 
In the (Turrent year. 

(3) An estimated amo nt for loan losses 
alloeahle to operating expenae In excess 
of the minimum amount computed as In¬ 
structed In subparagraph (2) should be pro¬ 
vided when Judged appropriate In the opinion 
of management. 

(4) Furnish In a note to financial state¬ 
ments an explanation ot the basts for allo¬ 
cating loan losses to operating expense In¬ 
cluding (1) the method followed, and (11) 
amoimt added at the discretion of manage¬ 
ment, if any. 

(6) The amount may be expressed in even 
dollars or thousands of dollars. 

Notk.—The amount reported tor loan 
losses In operating expense shall be adjusted 
If necessary, to the amount'transferred to 
the allowance for loan looses recm'ded on the 
books of the bank by an entry to the xm- 
dlvlded profits account In the statement of 
changes In capital accounts. For example. If 
the estimated loan loss expense reported in 
the statement of Income Is less than the 
amount transfwred to the allowazroe for 
loan losses, the amount of difference, less 

^ related tax effect, should be charged against 
the undivided profits account. If the esti¬ 
mated loan loss expense reported in the 
statement of Income (1) Is more than the 
amount transferred to the allowance for loan 
loasee, and (2) rquesents the minimum 
amount the bank Is required to allocate 
under Its elected method, the amount of dif¬ 
ference, less related tax effect, should be 
credited to the undivided profits account. 

(6) Banks which do not provide for loan 
losses on a reserve basis shall Include the 
amount of actual net chargeoSs (losses less 
recoveries) for the current year. 

(J) Other operating expenses. (1) Include 
all operating expenses not reported In Items 
2(a) through2(1). 

(2) Include advertising, business promo¬ 
tion, contributions, cost of examinations by 
supervisory authorities, deposit Insxirance 
assessment, fees paid to directors and mem¬ 
bers of committees, memberships, net cash 
shortages or overages, operating expenses 
(except salaries) of “Other real estate 
owned”, postage, premium on fidelity In¬ 
stance, pubUctty, retainer fees, stationery 
and office supplies, subscriptions, taxes 
not reported against other Items, telegrams 
and cables, telephone, temponig agencf help, 
travel, unreimburaed losses on counterfeits, 
forgeries, payments over stc^M. other 
recurring expenses In Immaterial nonrecur¬ 
ring charges. 

(3) Deposit Insurance assessment expenae 
shall be reported as a net figure—that is, all 
assessment credits during the i>erlod shall be 
applied against the assessment expense. 

(4) Itemize all amounts that represent 
25 percent or more of this item. 

(k) Total operating expenses. State the 
sum of Items 2(a) through 2(j). 
, 3. Income hefoge income taxes and, security 
gains (losses). State the difference of Item 
1(h) minus Item 2 (k). 

4. Applicable income taxes, (a) State the 
aggregate of Federal and State taxes appli<;a- 
ble to the amount reported In Item 8. 

(b) Do not include taxes applicable to net 

security gains (losses) and extraordinary 
Items. Such taxes (or tax reductions) shall 
be reported In Items 6 and 8. 

6. Income before securities gains (losses). 
State the difference of Item 3 minus Item 4. 

6. Net security gains (losses). State the net 
result of security gains and losses realized. 
Belated Income taxes (at tax reductions) 
shall be shown parenthetically. 

7. Net income. State the sum or difference 
of Items 5 and 6. 

Note.—If extraordinary Items are r^mrted 
(see Item •) the caption to this Item shall 
read. “Income before extraordinary Items.” 

8. Extraordinary items. State the material 
results of oonrecurrlng transactions that 
have occurred diulng the current reporting 
period. Only the results cff major events out¬ 
side of the ordinary operating activity of the 

C. Btatexxmt or Chamqks 

bank are to be reputed herein. Such events 
would Include, but not be limited to, material 
gain or loss from sale of bank premises, ex¬ 
propriation of properties, and major devalua¬ 
tion of foreign currency. Belated innnm* taxes 
(or tax redactions) shall be shown paren¬ 
thetically. (Less than material results of non¬ 
recurring transactions are to be inclwfed In 
Items 1(g) or 2(j), as aj^roprlate.) 

9. Kef income. State the sum or difference 
ot Items 7 and 8. 

10. Earnings per common share. State the 
per share amoimts applicable to common 
stock (Inclxidlng conunon stock eqxilvalents) 
and per share amounts on a fully diluted 
basis. If applicable. The basis of computa¬ 
tion, including the number of shares used.. 
Shan be furnished tax a note to financial 
statements. 

Df Cairal Aoooums 

Increase (decrease) 
Capital 

notes and 
debentnres 

Preferred Common 
stock stock 

$.. $-- 
per par 

Surplus Cndlvidad 
profits 

Beserve 
ttrooo- 
Oogm- 
desaad 

other 
capital 
nsirvss 

L Net Inooma tranaferted to nndlTlded 
profits.__   ; 

2. Capital notes and debentures, preferred 
stock and common stock sold (par or 
fece value)_; 

3. Stock issued Inddeot to uarxers and 
acquialtioos_  : 

4. Premium on c^tal stock sold_: 
5. Additions to, or reductions in, surplus, 

undivided profits, and reserves Inci¬ 
dent to memrs........._= 

4 Tran^Cr to aUowanos lor loan loss, sx- 
clusive of portion charved against 
income, less related moome tax 
effect t_ ____ 

7. Casta divideads declared on preferred 
stock.   ; 

8. Cash dividends declared on common 
stock__ — 

t. Stock issued in payment of stock divi¬ 
dend, _shares at par value_ 

10. AH ottaer increases (decreases) >_: 
11. Net increase (decrease) for the year....; 
12. Balance at banning of year _ 
U. Balance at end of year_  : 

> State separately any material amounts, indicating clearly the nature of the transaction out of vhlcb tba Item 
arose. 

• If the statement is filed as part of an annual or other psriodie report and the balances at the beginning of thi 
period differ from tba closliig m fifed fgr the previoas fiscal period, state In a footnote the dlfleraoce aikf 
sapMn. 

D. SCHKDULXB 

ScHEDDix L—17.8. TVeosary seeurUks, seeurUits sf eOsr 
V.8. Goeemmevt agtncies and corperatUnu, and eWfea- 
tion* <4 States and poUtieel subdivisions 

ScHXDUix n.—OCksr seenritiss 

Book Market 
value* value* 

Type and maturity grouping Book Market 
vahM> value* 

Bonds, notes, and debentures *_ 
Stocksaf the Federal BeaefVe Bank.. 

UA. Treasury secoxitiaa: 
Within 1 year__ 
After 1 but within 5 years_ 
After 5 but within 10 years_ 
After 10 years_ 

Total VJB. Treasury sacuil- 
Uea..... 

SacutlUes of other U.S. Qovem- 
ment agendee and oorporationa: 

Within 1 year.; 
After 1 but within 4 years...... 
After 6 but within 10 years__ 
After 10 years... 

Total securities of other U.8. 
Government ageoclea and 
corporations.. 

Obligations of States and political 
subdivisions: * 

Total„. 

1 State briefly in a footnote the bads for detennlnlng 
the amounts shown in this oedumn. 

* If mwket value is determined on any basis other than 
markat quotations at batanoe sheet data, axplaln. 

* State in a footnote tba aaregate amount and book 
value of foreign aeomltiee included. _ 

SCHXDX7U m.—OTHZX LOANS * 
Book 

T^rpa: value 

BmJ Mtate loons: 
Insured or guaranteed by the TUB. 

Government or its ogenctee.... 

After 1 but within 6 years_ 
After 5 but within 10 years_ 
After 10 years.. _ 

Total obUgation of Statee and 
poUticaleobdiviafons.. 

Loeuis to financial Institutions_ 

Loans for purebasing or carrying 

aeeurtties (secured or unsecured). 
Commercial and Industrial loans—_ 

*If impractical to classify foreign branch 

and foreign subsidiary loans In aocordsnoe 
with this schedule, a separate capUcm stating 
the total amount of such loans may be In¬ 

serted. Such action should be explained In 
a footnote. 

> State briefly in a footnote the basis for detarmlning 
tba amounts in this oolmnn. 

* Include obligations of the States of tba United States 
and their poUUcal subdivisions, agencle^ and Instru¬ 
mentalities; abo obligations of territorial and tnsular 
poasesrioos of the United Statee. Do not Inelnde obUga- 
ttons of fordgn Statao. 

* If market value is determined on any basis other 
than market quotations at balance sheet date, explain. 
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8CBZOULE in.-OTHER LOANS-ContlxnMd ' 

Book 
Type—Continued value 

Ijoans to individuals tot housohold. 
family, and other consumer ex¬ 

penditures -_*_ 

All other loans (Including over¬ 
drafts) _,,_ 

Total other locms reported In 

balance sheet_ 

ScniDVLS W—Bank prernittt and eguipmetU 

Aoemnn- Amount at 
Gross lated depre- which 

ClasBiflcntlon > book elation and carried on 
1 value* amortixa- balance 

Uon • ‘ sheet 

Bank premises (In- 
eluding land 
$.). 

Equipment. 
Leaa^old im- 

' 

provements. 
Totals •. 

I If impractical to consolidate foreign branch and 
foreign subsidiary bank premises and equipment in ac¬ 
cordance with the breakdown required by this schedule, 
a separate caption stating the total amount of all such 
t>roperty may be inserted. Such action should be ex¬ 
plained in a footnote. 

* State briefly in a footnote the basis of determining the 
amounts in this column. 

* If provision for depreciation and amortisation is 
credited in the books directly to the asset accounts, the 
amounts for the last fiscal year shall be stated in an ex¬ 
planatory footnote. 

• The nature and amount of significant additions (other 
than provisions for depreciation and amortisation) and 
deductions shall be stated in an explanatory footnote. 

• Show in a footnote totals (corresponding to the first 
two columns) representing amounts reported for Federal 
income tax purposes. 

Sthedulr V.—Inteilmmtt fn, dividend income from, and chare in earninfft or lotte* of uneoruolidaied rubcidiariet 

Name of.subsidiary 
Percent of 

voting stock 
owned 

Total Invest¬ 
ment, Includ¬ 
ing advances 

Equity in 
underlying net 

assets at balanoe 
sheet date ■ 

Amount of 
dividend* * 

Bank's iMopor- 
tionate part of 
earnings or loss 
for the period 

■ Eqnlty shall include advances reported in preceding ooluma to the extent recoverable. 
* In a footnote state as to smy dividends other than cash, the basis on which they have been reported as income. 

Also, if any such dividend received has lieen credited to income in an amount differing from that charged to surplus 
and/or undivided profits by the disbursing subsidiary, state the amount of such dlSerenoe and explain. 

Schedule VI.—"Other” Uahilitiet for 
borrowed money 

Item: - Amount 

BorrowingB from Federal Reserve 
Bank _ 

Unsecured notes payable within 1 
year _ 

Unsecured notes payable after 1 
year_ 

Other obligations_ 

Total ... 

Schedule Vd.—Aaowanee for poteiide loan lo$u* 

Item 
Amount set 
up pursuant 
to Treasury 
tax formula 

Other 
amount* 

Balances at beginning ot 
period_.• 

Reveries credited to al¬ 
lowance_ 

Additions due to mergers 
and absorptions *_: 

’Transfers to allowance: 
From Income.j 
From undivided prof¬ 

its* . 
Totals.i 

Losses charged to allow- 
anoe. 

Balances at end of period 

t Do not Include any provision for possible loan losses 
that the bank established as a precautionary measure. 
Include only any provUloo that (1) has been established 
through a charge against income, represents manage¬ 
ment’s Judgment as to posatble loss or value deprecia¬ 

tion, and (3) is in excess of the provision taken under the 
Treasury tax formula. 
' De8(^be briefly in a footnote any such addition. 
I Indicate by parentheses the gross amount of any 

credit adjustment to undivided pi^ta. 
< Describe briefly in a footnote the bads used in com¬ 

puting the amount accumulated in the Allowance at 
the end of the period. State the amount that could have 
been deducted for Federal income tax purposes if such 
amount is In excess of the amount provided by the bank 
pursuant to the Treasury tax formula^ 

Note.—The sum of the balances should equal the 
amount of “Allowance for possible loan losses’’ reported 
in the balance sheet. ^ 

Interpretations 

§ 11.101 Interpretation of deflnition of 
“officer.” 

(a) Section 11.2(o) defines the term 
“oflBcer” to mean any person who occu¬ 
pies one or more of certain enumerated 
positions in a national or District bank 
“and any other person who participates 
in major policy-making fimctions of the 
bank.” Among the positions so eniuner- 
ated is that of “Vice President”, but it 
is also provided that a person bearing the 
title of “Vice President” who does not 
“participate in major policy-making 
functions of the bank” is not an officer 
for the purposes of this Part 11. 

(b) All persons holding any position 
enumerated in §11.2(o), except those 
holding a position as “Vice President” are 

oScers for purposes of this Part 11 re¬ 
gardless of whether they participate in 
major poUey-makiiig functions. The 
sceasxd sentence o< 111.2 (o>, which pro¬ 
vides that certain persons are not officers 
if they do not participate in maj<« poUcy- 
mairkng functlons, appUes on^ to per- 
Bons with the title of “Vice Presidmit”. 

§ 11.102 Disclosure of loans to **insid- 
ers.” 

(a) This interpretation sets forth the 
Comptroller’s position with respect to dis¬ 
closures of loans to “insiders”—that is, 
officers, directors, and iierstms holding 
mm^e than 10 imxent of the bank’s 
stock—in management proxy statements 
furnished in acc^dance with the ie<iiiire- 
ments of §S 11.5 and 11.51 (Fmm F-5). 
This interpretation is also applicable to 
disclosure of such transactions under 
comparable provisions relating to regis¬ 
tration of bank securities (§ 11.41; Form 
F-1) under section 12 of the Securities 
Exchange Act of 1934 (15 U.S.C. 78Z). 

(b) Item 7(f) of Form F-5 and Item 
13 of Form F-1 in effect require a descrip¬ 
tion of any material ^ interest of any in¬ 
sider or any of his “associates” • in any 
material transaction to which the bank 
was, or is to be, a party. These items con¬ 
tain a number of specific exemptlve in¬ 
structions—for example, no disclosure is 
required where the only interlock is that 
a director of a bank is a director and/or 
officer of another corporation that is a 
party to the transaction. Generally, these 
items require disclosure of loans to a cor¬ 
porate borrower only where insiders, indi¬ 
vidually or with members of their im¬ 
mediate families * own at least 10 percent 
of the borrower’s outstanding stock. 

(c) ’The Comptroller does not regard 
loans and other extensions of credit by a 
registrant bank In the ordinary course of 
its business as “material” for the purposes 

1 "The term ‘material’, when used to qualify 

a requirement for furnishing of Information 
as to any subject, limits the Information re¬ 

quired to those matters as to which an aver¬ 

age prudent Investor ought reasonably to be 

Informed before buying or selling the se¬ 
curity registered." (f ll.a(n).) 

* “The term ‘associate’, when used to Indi¬ 

cate a relationship with any person, means 

(1) any corporation or organlzatlcn (other 

than the bank or a majority-owned sub¬ 
sidiary of the bank) of which such person Is 

cm officer or partner or Is. directly or Indi¬ 

rectly, either alone <Mr together with oao 
or more members of bis Immediate family, 

the beneficial owner of 10 percent more of 

any class of equity securities, (2) any trust 

or other estate In which such person has a 

substcmtlal beneficial Interest or as to which 

such person serves as a trustee or In a similar 
fiduciary capacity, and (3) any relative or 

spouse of such person, or any relative ot 
such spouse, who has the same home as such 
person or who Is a director or officer of the 
bank or emy of Its parents or subsidiaries.” 

(S 11.2(d).) 

»’"The term ‘Immediate family’ Includes a 

person’s (1) spouse; (2) son, daughtM*, and 
decehdant of either, (3) father, mother, and 

ancestor of either; (4) stepson and step¬ 

daughter; and (6) stepfather and stepmother. 

For the purpose of detmninlng whether any 

of the foregoing relationships exist, a legally 

adopted child shall be considered a child by 

blood." (i 11.2(k).) 
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of this part (and therefore required 
to be disclosed unless otherwise specifi¬ 
cally exempted by the Instructions In 
these Items) if such loans (1) are made 
on substantially the same terms. Includ¬ 
ing interest rates and collateral, as those 
prevailing at the time for comparable 
transacti<ms with other than Insiders, (2) 
at no time aggregate more than 10 per¬ 
cent of the equity capital accoimts of the 
bank or $10 million, whichever is less, and 
(3) do not Involve more than the normal 
risk of collectibility or present other un¬ 
favorable features. 

(d) Iton 7(e) of Form F-5 requires 
disclosure of indebtedness to the bank of 
each director or officer of the bank and 
each nominee for election as a director. 
An Instruction to this lt«n specifically 
excludes indebtedness resulting from 

transactions in the ordinary course of the 
bank’s business. The ^ect of this In- 
structlcm is to exempt the bank from re¬ 
porting under Item 7(e) normal exten¬ 
sion of credit to such persons, of types 
and amounts customarily mam by the 
bank In the usual coiu^ of its operations. 
However, even if disclosure of indebted¬ 
ness is not required by item 7(e), con¬ 
sideration mxist be given to whether it 
must be reported in light of the provi¬ 
sions of item 7(f), referred to above. 

(e) It should also be noted that item 
7(e) requires disclosure of any liability 
to the bank that ai^>ears to have arisen 
under section 16 of the Securities Ex¬ 
change Act of 1934 (15 UH.C. 78p) as a 
result of ’insider” transactions In the 
bank’s stock (or other equity security). 

§ 11.103 Interpretation of definitions of 
“affiliate**, “majority-owned sn^id- 
iary,** “parent** and “subsidiary**. 

In determining whether a person Is an 
“afflliate” cht “parmtt” of a bank or 
whether a bank is a “subsidiary” or 
“majority-owned subsidiary” of a per¬ 
son within the meaning of those terms 
as defined in { 11.2, voting securities of 
the bank held by a corporation all of the 
stock of which is directly owned by the 
United States Oovemment shall not be 
taken into consideration. 

Dated: February 25, 1975. 

[seal] James E. Smith, 

Comptroller of the Currency. 
(FB Doc.75-e395 Filed 3-5-75;8:46 am] 
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