FCA REGULATIONS - DIRECTOR ELECTIONS

Type: FCA Regulation
PART 611 - ORGANIZATION
Subpart B — Bank and Association Board of Directors

§ 611.210 Director qualifications and training.

(a) Qualifications.

(1) Each bank and association board of directors must establish and maintain a policy
identifying desirable director qualifications. The policy must explain the type and level of
knowledge and experience desired for board members, explaining how the desired
qualifications were identified. The policy must be periodically updated and provided to the
institution’s nominating committee.

(2) Each Farm Credit institution board must have a director who is a financial expert.
Boards of directors for associations with $500 million or less in total assets as of January 1 of
each year may satisfy this requirement by retaining an advisor who is a financial expert. The
financial advisor must report to the board of directors and be free of any affiliation with the
external auditor or institution management. A financial expert is one recognized as having
education or experience in: accounting, internal accounting controls, or preparing or reviewing
financial statements for financial institutions or large corporations consistent with the breadth
and complexity of accounting and financial reporting issues that can reasonably be expected to
be raised by the institution’s financial statements.

(b) Training. Each bank and association board of directors must establish and maintain a
policy for director training that includes appropriate implementing procedures. The policy must
identify training areas supporting desired director qualifications. Each Farm Credit bank and
association must require newly elected or appointed directors to complete director orientation
training within 1 year of assuming their position and require incumbent directors to attend
training periodically to advance their skills.

[71 FR 5761, Feb. 2, 2006]

Type: FCA Regulation
PART 611 - ORGANIZATION
Subpart C - Election of Directors and Other Voting Procedures

8 611.310 Eligibility for membership on bank and association boards and subsequent
employment.

(a) No person shall be eligible for membership on a bank or association board who is or
has been, within 1 year preceding the date the term of office begins, a salaried officer or
employee of any bank or association in the System.



(b)No bank or association director shall be eligible to continue to serve in that capacity
and his or her office shall become vacant if after election as a member of the board, he or she
becomes legally incompetent or is convicted of any criminal offense involving dishonesty or
breach of trust or held liable in damages for fraud.

(c) No bank director shall, within 1 year after the date when he or she ceases to be a
member of the board, serve as a salaried officer or employee of such bank, or any
association with which the bank has a discount or agent relationship.

(d)No director of an association shall, within 1 year after he or she ceases to be a
member of the board, serve as a salaried officer or employee of such association.

(e) No person shall be eligible for membership on a Farm Credit bank or association
board of directors in the same election cycle for which the Farm Credit institution's nominating
committee is identifying candidates if that person was elected to serve on that institution's
nominating committee and attended any meeting called by the nominating committee.

(f) Out-of-territory borrowers who hold voting stock in the association may serve as
association directors unless prohibited by the association's bylaws. If an association’s bylaws
prohibit it, that association must inform, in writing and at the time of loanmaking, each out-
of-territory borrower that out-of-territory borrowers may not serve as directors.

[53 FR 50392, Dec. 15, 1988, as amended at 54 FR 37095, Sept. 7, 1989; 75 FR 18740,
Apr. 12, 2010]

8 611.320 Impartiality in the election of directors.

(a) Each Farm Credit institution shall adopt policies and procedures that are designed to
assure that the elections of board members are conducted in an impartial manner.

(b)No employee or agent of a Farm Credit institution shall take any part, directly or
indirectly, in the nomination or election of members to the board of directors of a Farm Credit
institution, or make any statement, either orally or in writing, which may be construed as
intended to influence any vote in such nominations, or elections. This paragraph shall not
prohibit employees or agents from providing biographical and other similar information or
engaging in other activities pursuant to policies and procedures for nominations and elections.
This paragraph does not affect the right of an employee or agent to nominate or vote for
stockholder-elected directors of an institution in which the employee or agent is a voting
member.

(c) No property, facilities, or resources, including information technology and human or
financial resources, of any Farm Credit institution shall be used by any candidate for nomination
or election or by any other person for the benefit of any candidate for nomination or election,
unless the same property, facilities, or resources are simultaneously available and made known to
be available for use by all declared candidates, including floor nominees. For the limited purpose
of Farm Credit bank board elections, each Farm Credit bank may allow its stockholder-
associations to use stockholder-association property, facilities, or resources in support of bank
director candidates. Any Farm Credit bank permitting this activity by its stockholder-associations
must have a policy in place approved by its board of directors establishing reasonable standards



that stockholder-associations must follow, and those standards must give appropriate
consideration to the various sizes of stockholder-associations within a bank's district and include
a maximum amount that a stockholder-association may expend in support of a bank director
candidate.

(d)No director, employee, or agent of a Farm Credit institution shall, for the purpose of
furthering the interests of any candidates for nomination or election, furnish or make use of
records that are not made available for use by all declared candidates.

(e)No Farm Credit institution may in any way distribute or mail, whether at the expense
of the institution or another, any campaign materials for director candidates. Institutions may
request biographical information, as well as the disclosure information required under §
611.330, from all declared candidates who certify that they are eligible, restate such information
in a standard format, and distribute or mail it with ballots or proxy ballots.

(F) No director of a Farm Credit institution shall, in his or her capacity as a director,
make any statement, either orally or in writing, which may be construed as intending to
influence any vote in that institution's director nominations or elections. This paragraph shall
not prohibit director candidates from engaging in campaign activities on their own behalf.

[53 FR 50392, Dec. 15, 1988, as amended at 71 FR 5761, Feb. 2. 2006; 75 FR 18740, Apr. 12,
2010]

§ 611.325 Bank and association nominating committees.

Each Farm Credit bank and association may have only one nominating committee in any one
election cycle. Each Farm Credit bank and association's board of directors must establish and
maintain policies and procedures on its nominating committee, describing the formation,
composition, operation, resources, and duties of the committee, consistent with current laws and
regulations. Each nominating committee must conduct itself in the impartial manner prescribed
by the policies and procedures adopted by its institution under 8 611.320 and this section.

(a) Composition. The voting stockholders of each bank and association must elect a nominating
committee of no fewer than three members. Unless prohibited by association bylaws, out-of-
territory borrowers who hold voting stock may serve as members of an association's nominating
committee. If an association’s bylaws prohibit it, that association must inform, in writing and at
the time of loanmaking, each out-of-territory borrower that out-of-territory borrowers may not
serve on the association’s nominating committee.

(b)Election. Farm Credit banks and associations may use in-person (including use of an online
medium and proxy ballots) or mail balloting procedures to elect a nominating committee.

(1)Farm Credit banks and associations must provide voting stockholders the opportunity to vote
on the candidates for each nominating committee position.

(2)Association nominating committee members may only be elected to a 1-year term. Farm
Credit Banks must use weighted voting, with no cumulative voting permitted, when electing
members to serve on a nominating committee. Farm Credit banks and associations may permit



nominating committee members to be re-nominated and stand for re-election to serve successive
terms.

(c) Conflicts of interest. No individual may serve on a nominating committee who, at the time
of election to, or during service on, a nominating committee, is an employee, director, or agent
of that bank or association. A nominating committee member may not be a candidate for
election to the board in the same election for which the committee is identifying nominees. A
nominating committee member may resign from the committee to run for election to the board
only if the individual did not attend any nominating committee meeting.

(d) Responsibilities. It is the responsibility of each nominating committee to identify, evaluate,
and nominate candidates for stockholder election to a Farm Credit bank or association board of
directors. A nominating committee's responsibilities are limited to the following:

(1)Nominate individuals who the committee determines meet the eligibility requirements to run
for open director positions. The committee must endeavor to ensure representation from all
areas of the Farm Credit bank's or association's territory and, as nearly as possible, all types of
agriculture practiced within the territory.

(2)Evaluate the qualifications of the director candidates. The evaluation process must consider
whether there are any known obstacles preventing a candidate from performing the duties of
the position.

(3)Nominate at least two candidates for each director position being voted on by stockholders. If
two nominees cannot be identified, the nominating committee must provide written explanation
to the existing board of the efforts to locate candidates or the reasons for disqualifying any other
candidate that resulted in fewer than two nominees.

(4)Maintain records of its meetings, including a record of attendance at meetings.

(5)Identify, evaluate, and nominate eligible individuals for service on the next nominating
committee, if permitted by the institution.

(e) Resources. Each Farm Credit bank and association must provide its nominating committee
reasonable access to administrative resources in order for the committee to perform its duties.
Each Farm Credit bank and association must, at a minimum, provide its nominating committee
with FCA regulations and guidance on nominating committees, a current list of stockholders, the
most recent bylaws, the current director qualifications policy, and a copy of the policies and
procedures that the bank or the association has adopted pursuant to § 611.320(a) ensuring
impartial elections. On the request of the nominating committee, the institution must also
provide a summary of the current board self-evaluation. The bank or association may require a
pledge of confidentiality by committee members prior to releasing evaluation documents.

[75 FR 18741, Apr. 12, 2010]



§ 611.330 Disclosures of Farm Credit bank and association director-nominees.

(a) Each Farm Credit bank and association's board of directors must adopt policies and
procedures that ensure a disclosure statement is prepared by each director-nominee. At a
minimum, each disclosure statement for each nominee must:

(1) State the nominee's name, city and state of residence, business address if any, age, and
business experience during the last 5 years, including each nominee's principal occupation and
employment during the last 5 years.

(2)List all business interests on whose board of directors the nominee serves or is
otherwise employed in a position of authority and state the principal business in which the
business interest is engaged.

(3)Identify any family relationship of the nominee that would be reportable under part
612 of this chapter if elected to the institution's board.

(b)(1) Floor nominees who are not incumbent directors must provide to the Farm Credit
bank or association the information referred to in this section and in § 620.6(e) and (f) of this
chapter. The information must be provided in either paper or electronic form within the time
period prescribed by the institution's bylaws or policies and procedures. If the institution does not
have a prescribed time period, each floor nominee must provide this information to the
institution within 5 business days of the nomination. If stockholders will not vote solely by mail
ballot upon conclusion of the meeting, each floor nominee must provide the information at the
first session at which voting is held.

(2) For each nominee who is not an incumbent director or a nominee from the floor, the
nominee must provide the information referred to in this section and in § 620.6(e) and (f) of this
chapter.

(c) Each Farm Credit bank and association must distribute director-nominee disclosure
information to all stockholders eligible to vote in the election. Institutions may either restate such
information in a standard format or provide complete copies of each nominee's disclosure
statement.

(1)Disclosure information for each director-nominee must be provided as part of the
Annual Meeting Information Statement (AMIS) issued for director elections in accordance with
§ 620.21(b) of this chapter.

(2)Disclosure information for each director-nominee must be distributed or mailed with
ballots or proxy ballots. Farm Credit banks and associations must ensure that the disclosure
information on floor nominees is provided to voting stockholders by delivering ballots for the
election of directors in the same format as the comparable information contained in the AMIS.

(d) No person may be a nominee for director who does not make the disclosures required
by this section.

[75 FR 18742, Apr. 12, 2010, as amended at 77 FR 60596, Oct. 3, 2012]



8 611.340 Confidentiality and security in voting.

(a) Each Farm Credit bank and association's board of directors must adopt policies and
procedures that:

(1)Ensure the security of all records and materials related to a stockholder vote
including, but not limited to, ballots, proxy ballots, and other related materials.

(2)Ensure that ballots and proxy ballots are provided only to stockholders who are
eligible to vote as of the record date set for the stockholder vote.

(3)Provide for the establishment of a tellers committee or an independent third party who
will be responsible for validating ballots and proxies and tabulating voting results. A tellers
committee may only consist of voting stockholders who are not employees, directors, director-
nominees, or members of that election cycle's nominating committee.

(4)Ensure that a list of eligible voting stockholders (or identity codes of eligible voting
stockholders) as of the voting record date is provided to the tellers committee or independent
third party that will be tabulating the vote to ensure the validity of the votes cast. A small
number of specifically authorized administrative employees of the institution may assist the
tellers committee in such verifications, provided the institution implements procedures to
ensure the confidentiality and security of the information made available to the employees. If an
institution is using a tellers committee, verification of voter eligibility must be done separate
and apart from the opening and tabulating of the actual ballots and may be done in advance of
the vote tabulation, any time after the list of eligible voting stockholders has been provided to
the tellers committee.

(5)Ensure that all information and materials regarding how or whether an individual
stockholder has voted remain confidential, including protecting the information from disclosure
to the institution's directors, stockholders, or employees, or any other person except:

(i) A duly appointed tellers committee;

(i) A small number of specifically authorized administrative employees assisting
the tellers committee by validating stockholders’ eligibility to vote;

(iii)  Anindependent third party tabulating the vote; or
() The Farm Credit Administration.

(b) No Farm Credit bank or association may use signed ballots in stockholder votes. A
bank or association may use balloting procedures, such as an identity code, that can be used to
identify whether an individual stockholder is eligible to vote or has previously submitted a
vote. In weighted voting, the votes must be tabulated by an independent third party.

(c) An independent third party or each member of the tellers committee that tabulates the
votes, and any administrative employees assisting the tellers committee in verifying stockholder
eligibility to vote, must sign a certificate declaring that such party, member, or employee will not
disclose to any person (including the institution, its directors, stockholders, or employees) any



information about how or whether an individual stockholder has voted, except that
the information must be disclosed to the Farm Credit Administration, if requested.

(d)Once a Farm Credit bank or association receives a ballot, the vote of that stockholder
is final, except that a stockholder may withdraw a proxy ballot before balloting begins at a
stockholders' meeting. A Farm Credit bank or association may give a stockholder voting by
proxy an opportunity to give voting discretion to the proxy of the stockholder's choice,
provided that the proxy is also a stockholder eligible to vote.

(e)Ballots and proxy ballots must be safeguarded before the time of distribution or
mailing to voting stockholders and after the time of receipt by the bank or association until
disposal. When stockholder meetings are held for the purpose of conducting elections or other
votes, only proxy ballots may be accepted prior to any or all sessions of the stockholders'
meeting and mail ballots may only be distributed after the conclusion of the meeting. In an
election of directors, ballots, proxy ballots, and election records must be retained at least until the
end of the term of office of the director. In other stockholder votes, ballots, proxy ballots, and
records must be retained for at least 3 years after the vote.

(F) An institution and its officers, directors, and employees may not make any public
announcement of the results of a stockholder vote before the tellers committee or
independent third party has validated the results of the vote.

[80 FR 30335, May 28, 2015]
8 611.350 Application of cooperative principles to the election of directors.

In the election of directors, each Farm Credit institution shall comply with the following
cooperative principles as well as those set forth in § 615.5230 of this chapter, unless otherwise
required by statute or regulation.

(a) Each voting stockholder of an association or bank for cooperatives has only one
vote, regardless of the number of shares owned or the number of loans outstanding. Each
voting stockholder-association of a Farm Credit Bank has only one vote that is assigned a
weight proportional to the number of that association's voting stockholders. Each voting
stockholder of an agricultural credit bank has only one vote, unless another voting scheme has
been approved by the Farm Credit Administration.

(b) If an association apportions its territory into geographic regions for director
nomination or election purposes, out-of-territory voting stockholders must be assigned to
a geographic region.

(c) All voting stockholders of a Farm Credit institution have the right to vote in
any stockholder vote to remove any director.

[75 FR 18742, Apr. 12, 2010]



PART 615 - FUNDING AND FISCAL AFFAIRS, LOAN POLICIES AND
OPERATIONS, AND FUNDING OPERATIONS
Subpart I — Issuance of Equities

8§ 615.5230 Implementation of cooperative principles.

(a) Voting stockholders of Farm Credit banks and associations shall be accorded full
voting rights in accordance with cooperative principles, including those set forth in 8 611.350 of
this chapter. Except as otherwise required by statute or regulation, and except as modified by
paragraphs (b) and (c) of this section, the voting rights of each voting shareholder are as follows:

(1)Each voting stockholder of a Farm Credit Bank has only one vote that is assigned a
weight proportional to the number of that association's voting stockholders and has the right to
vote in the election of each stockholder-elected director and to cumulate such votes and
distribute them among the candidates in the stockholder's discretion, except that cumulative
voting for directors may be eliminated if 75 percent of the associations that are stockholders of
the Farm Credit Bank vote in favor of elimination. In a vote to eliminate cumulative voting, each
association shall be accorded one vote.

(2)Each voting stockholder of an agricultural credit bank has only one vote,
unless another voting scheme has been approved by the Farm Credit Administration.

(3)Each voting stockholder of an association or bank for cooperatives has only one vote,
regardless of the number of shares owned or the number of loans outstanding. Unless regional
election of directors is provided for in the bylaws pursuant to § 615.5230(b), each voting
stockholder of an association or bank for cooperatives has the right to vote in the election of each
stockholder-elected director. Unless otherwise provided in the capitalization bylaws, each voting
stockholder of an association or bank for cooperatives is allowed to cumulate such votes and
distribute them among the candidates in the stockholder's discretion. Cumulative voting is not
allowed in the regional election of stockholder-elected directors.

(b) The regional election of stockholder-elected directors is only permitted under
the following conditions:

(1)A bylaw establishing regional elections is approved by a majority of voting
stockholders, voting in person or by proxy, prior to implementation.

(2) The bylaw provides that the use of regional election of stockholder-elected directors
does not prevent all voting stockholders of the institution, regardless of the region where they
reside or conduct agricultural or aquatic operations, from voting in any stockholder vote to
remove a director.

(3)There are an approximately equal number of voting stockholders in each of the
institution’s voting regions. Regions will have an approximately equal number of voting
stockholders if the number of voting stockholders in any one region does not exceed the number
of voting stockholders in any other region by more than 25 percent. At least once every 3 years,
the institution must count the number of voting stockholders in each region and, if the regions do



not have an approximately equal number of stockholders, the regional boundaries must
be adjusted to achieve such result.

(4)An institution may provide for more than one director to represent a region.
Institutions providing for more than one director to represent a region will determine the
equitability of the regions by dividing the number of voting stockholders in that region by
the number of director positions representing that region, and the resulting quotient shall be
the number that is compared to the number of voting stockholders in other regions.

(5)Each voting stockholder is accorded the right to vote in the election of
each stockholder-elected director for his or her region.

(c) Each equityholder of each institution shall be equitably treated in the operation of
the institution.

(1)Each issuance of preferred stock (other than preferred stock outstanding on October
5, 1988, and stock into which such outstanding stock is converted that has substantially similar
preferences) shall be approved by a majority of the shares voting of each class of equities
adversely affected by the preference, voting as a class, whether or not such classes are otherwise
authorized to vote;

(2)Any dividends paid to the holders of common stock and participation certificates shall
be on a per share basis and without preference as to rate or priority of payment between classes
of common stock, between classes of participation certificates, between classes of common
stock and classes of participation certificates, or between holders of the same class of stock or
participation certificates, except that any class of common stock or participation certificates that
result from the conversion of allocated surplus may be subordinated to other classes of common
stock and participation certificates in the payment of dividends.

(3)Any patronage refunds that are paid shall be paid in accordance with cooperative
principles, on an equitable and nondiscriminatory basis determined by the board of directors
in accordance with the capitalization bylaws, provided that any earning pools that may be
established for the payment of patronage shall be established on a rational and equitable basis
that will ensure that each patron of the institution receives its fair share of the earnings of the
institution and bears its fair share of the expenses of the institution.

(4)All classes of common stock and participation certificates (except those resulting from
a conversion of allocated surplus) must be accorded the same priority with respect to impairment
and restoration of impairment and have the same rights and priority upon liquidation.

[53 FR 40046, Oct. 13, 1988, as amended at 54 FR 6118, Feb. 8, 1989; 60 FR 57921, Nov.
24,1995; 62 FR 4446, Jan. 30, 1997; 62 FR 49908, Sept. 24, 1997; 63 FR 39228, July 22,
1998; 70 FR 53908, Sept. 13, 2005; 71 FR 5763, Feb. 2, 2006; 75 FR 18743, Apr. 12, 2010]



PART 618 - GENERAL PROVISIONS
Subpart G — Releasing Information

8§ 618.8310 Lists of borrowers and stockholders.

(a) Any System institution, for the purpose of protecting the security position of the
institution, may provide lists of borrowers to buyers, warehousemen, and others who deal in
produce or livestock of the kind that secures such loans, except to the extent such actions are
prohibited by State laws adopted in accordance with the Food Security Act of 1985, Pub. L.
99198, 99 Stat. 1354. Lists of borrowers or stockholders shall not otherwise be released by any
bank or association except in accordance with paragraph (b) of this section.

(b)(1) Within 7 days after receipt of a written request by a stockholder, each Farm Credit
bank or association must provide a current list of its stockholders’ names, addresses, and classes
of stock held to such requesting stockholder. As a condition to providing the list, the bank or
association may only require that the stockholder agree and certify in writing that the stockholder
will:

(i) Utilize the list exclusively for communicating with stockholders for
permissible purposes; and

(if) Not make the list available to any person, other than the stockholder's attorney
or accountant, without first obtaining the written consent of the institution.

(2) As an alternative to receiving a list of stockholders, a stockholder may request the
institution mail or otherwise furnish to each stockholder a communication for a permissible
purpose on behalf of the requesting stockholder. This alternative may be used at the discretion of
the requesting stockholder, provided that the requester agrees to defray the reasonable costs of
the communication. In the event the requester decides to exercise this option, the institution must
provide the requester with a written estimate of the costs of handling and mailing the
communication as soon as practicable after receipt of the stockholder's request to furnish a
communication. However, a stockholder may not exercise this option when requesting the list to
distribute campaign material for election to the institution board or board committees. Farm
Credit banks and associations are prohibited from distributing or mailing campaign material
under § 611.320(e) of this chapter.

(3) For purposes of paragraph (b) of this section "permissible purpose” is defined to
mean matters relating to the business operations of the institutions. This includes matters relating
to the effectiveness of management, the use of institution assets, the distribution by stockholder
candidates of campaign material for election to the institution board or board committees, and
the performance of directors and officers. This does not include communications involving
commercial, social, political, or charitable causes, communications relating to the enforcement of
a personal claim or the redress of a personal grievance, or proposals advocating that the bank or
association violate any Federal, State, or local law or regulation.



(c) In connection with preparing and submitting an electronic report of all System
accounts and exposures to the Farm Credit Administration in accordance with the requirements
of 8 621.15 of this chapter, each bank and association may provide information from its lists of
borrowers and stockholders to the Reporting Entity as defined in § 621.2 of this chapter.

[51 FR 39503, Oct. 28, 1986, as amended at 53 FR 35457, Sept. 14, 1988; 61 FR 67188, Dec.
20, 1996; 71 FR 5763, Feb. 2, 2006; 78 FR 77562, Dec. 24, 2013]

Type: FCA Regulation
PART 620 - DISCLOSURE TO SHAREHOLDERS

Subpart E — Annual Meeting Information Statements and Other Information to be
Furnished in Connection with Annual Meetings and Director Elections

8§ 620.20 Preparing and distributing the information statement.

(a)(1) Each Farm Credit bank and association must prepare and provide an information statement
(“statement” or “AMIS”) to its shareholders at least 10 business days, but not more than 30
business days, before any annual meeting or any director elections.

(2) Each Farm Credit bank and association must provide the Farm Credit Administration an
electronic copy of the AMIS when issued.

(3) In addition to the mailed AMIS, each Farm Credit bank and association may post its AMIS
on its Web site. Any AMIS posted on an institution's Web site must remain on the Web site for a
reasonable period of time, but not less than 30 calendar days. (b) Every AMIS must be dated and
signed in accordance with the requirements of 8 620.3(b) of this part.

(c) Every AMIS must be available for public inspection at all offices of the issuing institution
pursuant to § 620.2(b) of this part.

[75 FR 18744, Apr. 12, 2010]

8 620.21 Contents of the information statement.
(@) An AMIS must, at a minimum, address the following items:

(1) Date, time, and place of the meeting(s). Notice of the date, time, and meeting location(s)
must be provided at least 10 business days, but no more than 30 business days, before the
meeting. If the Farm Credit bank or association will use an online meeting space as part of its
meeting, the notice must also specify the date, time, and means of accessing the online meeting
space. This information does not need to be part of an AMIS issued by a Farm Credit bank if no
meeting is held.

(2) Voting shareholders. For each class of stock entitled to vote at the meeting, state the number
of shareholders entitled to vote and, when shareholders are asked to vote on preferred stock, the



number of shares entitled to vote. State the record date as of which the shareholders entitled to
vote will be determined and the voting requirements for each matter to be voted upon. If
association directors are nominated or elected by region, describe the regions and state the
number of voting shareholders entitled to vote in each region.

(3) Financial updates. Each AMIS must reference the most recently issued annual report required
by subpart B of this part. The AMIS must also include such other information considered
material and necessary to make the required contents of the AMIS, in light of the circumstances
under which it is made, not misleading.

() If any transactions between the institution and its senior officers and directors of the type
required to be disclosed in the annual report to shareholders under 8 620.6(e), or any of the
events required to be disclosed in the annual report to shareholders under § 620.6(f) have
occurred since the end of the last fiscal year and were not disclosed in the annual report to
shareholders, the disclosures required by § 620.6(e) and (f) shall be made with respect to such
transactions or events in the information statement. If any material change in the matters
disclosed in the annual report to shareholders pursuant to § 620.6(¢) and (f) has occurred since
the annual report to shareholders was prepared, disclosure shall be made of such change in the
information statement.

(i) If a Farm Credit institution has had a change or changes in its external auditor(s) since the
last annual report to shareholders, or if a disagreement with an external auditor has occurred, the
institution shall disclose the information required by § 621.4(c) and (d) of this chapter.

(4) Directors. State the names and ages of persons currently serving as directors of the
institution, their terms of office, and the periods during which such persons have served.
Institutions must also state the type or types of agriculture or aquaculture engaged in by each
director. No information need be given with respect to any director whose term of office as a
director will not continue after any meeting to which the statement relates.

(1) I1dentify by name any incumbent director who attended fewer than 75 percent of the board
meetings or any meetings of board committees on which he or she served during the last fiscal
year.

(ii) If any director resigned or declined to stand for reelection since the last annual meeting
because of a policy disagreement with the board, and if the director has provided a notice
requesting disclosure of the nature of the disagreement, state the date of the director's resignation
and summarize the director's description of the disagreement. If the institution holds a different
view of the disagreement, the institution's view may be summarized as well.

(b) An AMIS issued for director elections must also include the information required by this
paragraph.

(1) Provide the nominating committee's slate of director-nominees. If fewer than two director-
nominees for each position are named, describe the efforts of the nominating committee to locate
two willing nominees.



(2) Provide, as part of the AMIS, the director-nominee disclosure information collected under §
611.330 of this chapter. Institutions may either restate such information in a standard format or
provide complete copies of each nominee's disclosure statement.

(3) State whether nominations will be accepted from the floor and explain the procedures for
making floor nominations.

(c) When the nominating committee will be elected during director elections, notice to voting
shareholders of this event must be included in the AMIS. The AMIS must describe the balloting
procedures that will be used to elect the nominating committee, including whether floor
nominations for committee members will be permitted. The AMIS must state the number of
committee positions to be filled and the names of the nominees for the committee.

(d) If shareholders are asked to vote on matters not normally required to be submitted to
shareholders for approval, the AMIS must describe fully the material circumstances surrounding
the matter, the reason shareholders are asked to vote, and the vote required for approval of the
proposition. The AMIS must describe any other matter that will be discussed at the meeting upon
which shareholder vote is not required.

[75 FR 18744, Apr. 12, 2010, as amended at 77 FR 60601, Oct. 3, 2012]



