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committee of [insert name of State savings 
association and any holding company there-
of]’s board of directors or as president or 
chief executive officer of [insert name of 
State savings association and any holding 
company thereof]; 

3. Engage in any intercompany transaction 
with [ ] or [ ]’s affiliates; 

4. Propose a director in opposition to nomi-
nees proposed by the management of [insert 
name of State savings association and any 
holding company thereof] for the board of di-
rectors of [insert name of State savings asso-
ciation and any holding company thereof] 
other than as permitted in paragraph A–1; 

5. Solicit proxies or participate in any so-
licitation of proxies with respect to any mat-
ter presented to the stockholders [ ] other 
than in support of, or in opposition to, a so-
licitation conducted on behalf of manage-
ment of [ ]; 

6. Do any of the following, except as nec-
essary solely in connection with [ ]’s per-
formance of duties as a member of [ ]’s board 
of directors: 

(a) Influence or attempt to influence in 
any respect the loan and credit decisions or 
policies of [ ], the pricing of services, any 
personnel decisions, the location of any of-
fices, branching, the hours of operation or 
similar activities of [ ]; 

(b) Influence or attempt to influence the 
dividend policies and practices of [ ] or any 
decisions or policies of [ ] as to the offering 
or exchange of any securities; 

(c) Seek to amend, or otherwise take ac-
tion to change, the bylaws, articles of incor-
poration, or charter of [ ]; 

(d) Exercise, or attempt to exercise, di-
rectly or indirectly, control or a controlling 
influence over the management, policies or 
business operations of [ ]; or 

(e) Seek or accept access to any non-public 
information concerning [ ]. 

B. [ ] is not a party to any agreement with 
[ ]. 

C. [ ]shall not assist, aid or abet any of 
[ ]’s affiliates or associates that are not par-
ties to this Agreement to act, or act in con-
cert with any person or company, in a man-
ner which is inconsistent with the terms 
hereof or which constitutes an attempt to 
evade the requirements of this Agreement. 

D. Any amendment to this Agreement 
shall only be proposed in connection with an 
amended rebuttal filed by [ ] with the FDIC 
for its determination; 

E. Prior to acquisition of any shares of 
‘‘Voting Stock’’ of [ ] as defined in the Regu-
lations in excess of the Additional Shares, 
any required filing will be made by [ ] under 
the Control Act or the Holding Company Act 
and either approval of the acquisition under 
the Holding Company Act shall be obtained 
or any Notice filed under the Control Act 
shall be cleared in accordance with the Regu-
lations; 

F. At any time during which 10 percent or 
more of any class of Voting Stock of [ ] is 
owned or controlled by [ ], no action which 
is inconsistent with the provisions of this 
Agreement shall be taken by [ ] until [ ] files 
and either obtains from the FDIC a favorable 
determination with respect to either an 
amended rebuttal or clearance of a Notice 
under the Control Act, in accordance with 
the Regulations; 

G. Where any amended rebuttal filed by[ ] 
is denied or disapproved, [ ] shall take no ac-
tion which is inconsistent with the terms of 
this Agreement, except after either (1) reduc-
ing the amount of shares of Voting Stock of 
[ ] owned or controlled by [ ] to an amount 
under 10 percent of a class of Voting Stock, 
or immediately ceasing any other actions 
that give rise to a conclusive or rebuttable 
determination of control under the Regula-
tions; or (2) filing a Notice under the Control 
Act, or an Application under the Holding 
Company Act, as appropriate, and either ob-
taining approval of the Application or clear-
ance of the Notice, in accordance with the 
Regulations; 

H. Where any Notice filed by [ ] is dis-
approved, [ ] shall take no action which is 
inconsistent with the terms of this Agree-
ment, except after reducing the amount of 
shares of Voting Stock of [ ] owned or con-
trolled by [ ] to an amount under 10 percent 
of any class of Voting Stock, or immediately 
ceasing any other actions that give rise to a 
conclusive or rebuttable determination of 
control under the Regulations; 

I. Should circumstances beyond [ ]’s con-
trol result in [ ] being placed in a position to 
direct the management or policies of [ ], 
then [ ] shall either (1) promptly file a No-
tice under the Control Act or an Application 
under the Holding Company Act, as appro-
priate, and take no affirmative steps to en-
large that control pending either a final de-
termination with respect to the Application 
or Notice, or (2) promptly reduce the amount 
of shares of [ ] Voting Stock owned or con-
trolled by [ ] to an amount under 10 percent 
of any class of Voting Stock or immediately 
cease any actions that give rise to a conclu-
sive or rebuttable determination of control 
under the Regulations; 

J. By entering into this Agreement and by 
offering it for reliance in reaching a decision 
on the request to rebut the presumption of 
control under the Regulations, as long as 10 
percent or more of any class of Voting Stock 
of [ ] is owned or controlled, directly or indi-
rectly, by [ ], and [ ] possesses any Control 
Factor as defined in the Regulations, [ ] will 
submit to the jurisdiction of the Regula-
tions, including (1) the filing of an amended 
rebuttal or Notice for any proposed action 
which is prohibited by this Agreement, and 
(2) the provisions relating to a penalty for 
any person who willfully violates or with 
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reckless disregard for the safety or sound-
ness of a State savings association partici-
pates in a violation of the Control Act and 
the Regulations thereunder, and any regula-
tion or order issued by the FDIC. 

K. Any violation of this Agreement shall 
be deemed to be a violation of the [Control 
Act or Holding Company Act] and the Regu-
lations, and shall be subject to such remedies 
and procedures as are provided in the [Con-
trol Act or Holding Company Act] and the 
Regulations for a violation thereunder and 
in addition shall be subject to any such addi-
tional remedies and procedures as are pro-
vided under any other applicable statutes or 
regulations for a violation, willful or other-
wise, of any agreement entered into with the 
FDIC. 

III. This Agreement may be executed in 
one or more counterparts, each of which 
shall be deemed an original but all of which 
counterparts collectively shall constitute 
one instrument representing the Agreement 
among the parties thereto. It shall not be 

necessary that any one counterpart be 
signed by all of the parties hereto as long as 
each of the parties has signed at least one 
counterpart. 

IV. This Agreement shall be interpreted in 
a manner consistent with the provisions of 
the Rules and Regulations of the FDIC. 

V. This Agreement shall terminate upon (i) 
clearance by the FDIC of [ ]’s Notice under 
the Control Act to acquire [ ], and con-
summation of the transaction as described in 
Notice, (ii) in the disposition by [ ] of a suffi-
cient number of shares of [ ], or (iii) the tak-
ing of such other action that thereafter [ ] is 
not in control and would not be determined 
to be in control of [ ] under the Control Act 
or the Regulations of the FDIC as in effect at 
that time. 

VI. In Witness Thereof, the parties thereto 
have executed this Agreement by their duly 
authorized officer. 
lll 

[Acquiror] 

Federal Deposit Insurance Corporation. 
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CHAPTER IV—EXPORT-IMPORT BANK OF THE 
UNITED STATES 

Part Page 
400 Employee financial disclosure and ethical conduct 

standards regulations ........................................... 1025 
403 Classification, declassification, and safeguarding 

of national security information .......................... 1025 
404 Information disclosure ............................................ 1036 
405 [Reserved] 
407 Regulations governing public observation of Ex- 

imbank meetings .................................................. 1052 
408 Procedures for compliance with the National Envi-

ronmental Policy Act ........................................... 1056 
410 Enforcement of nondiscrimination on the basis of 

handicap in programs or activities conducted by 
Export-Import Bank of the United States ........... 1058 

411 New restrictions on lobbying .................................. 1064 
412 Acceptance of payment from a non-Federal source 

for travel expenses ............................................... 1075 
414 Conference and other fees ....................................... 1077 
415–499 [Reserved] 

VerDate Mar<15>2010 08:40 Mar 01, 2012 Jkt 226039 PO 00000 Frm 01035 Fmt 8008 Sfmt 8008 Y:\SGML\226039.XXX 226039pm
an

gr
um

 o
n 

D
S

K
3V

P
T

V
N

1P
R

O
D

 w
ith

 C
F

R


		Superintendent of Documents
	2012-04-10T14:56:06-0400
	US GPO, Washington, DC 20401
	Superintendent of Documents
	GPO attests that this document has not been altered since it was disseminated by GPO




