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Item 14. Financial Statements

NOTES: 1. The following instructions speci-
fy the consolidated balance sheets, the con-
solidated statements of income, the consoli-
dated statements of cash flows, and stock-
holders’ equity required to be included in the
proxy statement. Subpart A of part 563c gov-
erns the certification, form, and content of
such financial statements, including the
basis of consolidation.

2. If the applicant has previously used an
audit period in connection with its certified
financial statements which does not coincide
with its fiscal year, such audit period may be
used in place of any fiscal year requirement
provided it covers a full twelve months’ oper-
ations and is used consistently.

(a) Consolidated balance sheets. (1) There
shall be furnished for the applicant and its
subsidiaries consolidated, audited balance
sheets as of the end of each of the two most
recent fiscal years.

(2) If the latest balance sheets furnished
under (1) of this paragraph are in excess of
135 days prior to the date of the Office’s ap-
proval of the conversion, there shall be fur-
nished an interim balance sheet as of a date
within 135 days of such approval. This in-
terim balance sheet need not be audited.

(b) Consolidated statements of income and
cash flows. (1) There shall be furnished for
the applicant and its subsidiaries and prede-
cessors consolidated, audited statements of
income and cash flows for each of the three
fiscal years preceding the date of the most
recent balance sheet furnished, except that
for periods prior to July 15, 1988, statements
of changes in financial position may be pro-
vided in lieu of statements of cash flows.

(2) In addition, for any interim period be-
tween the latest audited balance sheet and
the date of the most recent interim balance
sheet being filed, and for the corresponding
period of the preceding fiscal year, state-
ments of income and cash flows shall be fur-
nished. The interim financial statements
may be unaudited.

(c) Changes in stockholders’ equity. An anal-
ysis of the changes in each caption of stock-
holders’ equity presented in the balance
sheets shall be given in a note or separate
statement. This analysis shall be presented
in the form of a reconciliation of the begin-
ning balance to the ending balance for each
period for which an income statement is re-
quired to be furnished with all significant
reconciling items described by appropriate
captions.

(d) Financial statements of business acquired
or to be acquired. There shall be furnished the
information required by 17 CFR 210.3–05 and
210.11–01 to –03 regarding business acquired
or to be acquired.

(e) Separate financial statements of subsidi-
aries not consolidated and 50-percent- or less-
owned persons. There shall be furnished the

information required by 17 CFR 210.3–09 re-
garding separate financial statements of sub-
sidiaries not consolidated and 50-percent- or
less-owned persons.

(f) Filing of other statements in certain cases.
The Office may, upon the request of the ap-
plicant, and where consistent with the pro-
tection of account holders and others, permit
the omission of one or more of the state-
ments herein required or the filing in substi-
tution therefor of appropriate statements of
comparable character. The Office may also
require the inclusion of other statements in
addition to, or in substitution for, the state-
ments herein required in any case where
such statements are necessary or appro-
priate for an adequate presentation of the fi-
nancial condition of any person whose finan-
cial statements are required, or whose state-
ments are otherwise necessary for the pro-
tection of account holders and others.

Item 15. Consents of Experts and Reports

(a) The proxy statement shall briefly de-
scribe all consents of experts filed pursuant
to § 563b.8(p).

(b) The statement shall contain a report of
the independent public accountants who
have certified the financial statements and
other matters in the statement.

Instruction. The instruction on item 12
shall apply to paragraph (a) of this item.

Item 16. Attachments

There shall be attached to the proxy state-
ment distributed to association members and
others a copy of the applicant’s plan of con-
version as approved by the Office unless the
following procedure is observed. The associa-
tion may in the alternative set forth in the
proxy statement that the plan of conversion
will not be provided unless the recipient so
requests within a specified period by means
of a postage-paid postcard or other written
communication.

[54 FR 49596, Nov. 30, 1989, as amended at 59
FR 22735, May 3, 1994]
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Offering Circular Form

Item 1. Information Required by and Use of
Form OC

The offering circular shall be dated as of
the date of its issuance. The offering circular
shall contain substantially the same infor-
mation required to be included in the proxy
statement of the applicant distributed to as-
sociation members to vote upon the plan of
conversion. Information of the type required
to be included in the proxy statement may
be omitted from the offering circular only to
the extent that it is clearly inapplicable. The
offering circular may be in ‘‘wrap around’’
form with the proxy statement attached.

Instructions. 1. The term ‘‘offering cir-
cular’’ refers to both the offering circular for
the subscription offering and the offering cir-
cular for the public offering through an un-
derwriter or the direct community market-
ing by the converting savings association of
the unsubscribed shares, unless otherwise in-
dicated.

2. The offering circular shall include such
information which the Chief Counsel or Dep-
uty Chief Counsel for Securities and Cor-
porate Structure, by interpretive release or
otherwise, has deemed necessary to comply
with this Form OC.

3. An offering circular for the subscription
offering in ‘‘wrap around’’ form distributed
to association members and other persons
who have previously been furnished a copy of
the proxy statement need not contain the
proxy statement as an attachment provided
such offering circular states that a copy of
the proxy statement has previously been fur-
nished to such persons and that an addi-
tional copy thereof will be furnished prompt-
ly upon request to the applicant (with the
telephone number and mailing address of the
applicant stated).

Item 2. Additional Current Information
Required

Each offering circular shall, as of its re-
spective dates of issuance, include, to the ex-
tent available, the following additional cur-
rent information to the extent that such in-
formation is not already included in the
proxy statement:

(a) Information with respect to the vote of
association members upon the plan of con-
version and any other proposals considered
at the meeting of members.

(b) Information with respect to any recent
material developments in the business or af-
fairs of the applicant.

(c) Information with respect to the trading
market that is expected to exist for the cap-
ital stock following the conversion.

(d) Information, on the outside front cover
page, summarizing the results of any sepa-
rate subscription offering including the num-
ber of shares sold to eligible account holders,

voting members and others, the price at
which the shares were sold, and the number
of unsubscribed shares.

(e) The information required by items
8(e)(1) and 8(f) of Form PS.

(f) Any other information necessary to
make such offering circular current, includ-
ing full financial statements of the applicant
within six months prior to the date of
issuance of such offering circular. In addi-
tion, a subscription offering circular shall
contain any more recent financial state-
ments which, at the time of commencement
of the subscription offering, it can be deter-
mined will be required to be included in an
offering circular to be used in the direct
community offering or public offering pursu-
ant to this paragraph (f).

Item 3. Statement Required in Offering
Circulars

There shall be set forth on the outside
cover page of every offering circular the fol-
lowing statement in capital letters printed
in bold-face Roman type at least as large as
ten-point modern type and at least two
points leaded:

THESE SHARES HAVE NOT BEEN AP-
PROVED OR DISAPPROVED BY THE OF-
FICE OF THRIFT SUPERVISION NOR
HAS SUCH OFFICE PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS OF-
FERING CIRCULAR. ANY REPRESENTA-
TION TO THE CONTRARY IS UNLAW-
FUL.

Item 4. Preliminary Offering Circular

The outside front cover page of any pre-
liminary offering circular shall bear, in red
ink, the caption ‘‘Preliminary Offering Cir-
cular,’’ the date of its issuance, and the fol-
lowing statement printed in type as large as
that used generally in the body of such offer-
ing circular.

‘‘This offering circular has been filed with
the Office of Thrift Supervision, but has not
been authorized for use in final form. Infor-
mation contained herein is subject to com-
pletion or amendment. The shares covered
hereby may not be sold nor may offers to
buy be accepted prior to the time the offer-
ing circular is declared effective by the Of-
fice of Thrift Supervision. The offering cir-
cular shall not constitute an offer to sell or
the solicitation of an offer to buy nor shall
there be any sale of these shares in any
State in which such offer, solicitation or sale
would be unlawful prior to registration or
qualification under the securities laws of any
such State.’’

Item 5. Information with Respect to Exercise
of Subscription Rights

Any offering circular which is required to
be delivered to subscribers shall describe all
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material terms of the offering relating to the
exercise of subscription rights to the extent
that such description is not already in the
proxy statement. Such terms include the ex-
piration date, any subscription agent, meth-
od of exercising subscription rights, payment
for shares, delivery of stock certificates for
shares purchased, maximum subscription
price, possible reduction of subscription
price, relationship of subscription price to
public offering price, requirement that all
unsubscribed shares be sold, and any other
material conditions relating to the exercise
of subscription rights.

Item 6. Information with Respect to Public
Offering or Direct Community Offering

Each offering circular shall describe the
material terms of the plan or plans of dis-
tribution for all unsubscribed shares of cap-
ital stock to the extent such description is
not already in the proxy statement, includ-
ing the following:

(a) If the shares are to be offered through
underwriters, the outside front cover page of
both offering circulars shall give the infor-
mation called for by this paragraph. In the
case of the offering circular for any public
offering, such information shall be given in
substantially the tabular form set forth
below. In any other case, the information
may be given in narrative form. If the infor-
mation is not known at the time of the sub-
scription offering, so state and estimate.

Price to
public

Underwriting
discounts
and com-
missions

Proceeds
to applicant

Per share .............. $lll ... $lll ...... $lll
Total .................. $lll ... $lll ...... $lll

(b) An offering circular for a public offer-
ing or direct community marketing, where
the plan of conversion does not contain the
optional provision permitted by
§ 563b.3(d)(11), may omit the description re-
lating to the exercise of subscription rights
required by item 5.

(c) If any shares are to be offered through
underwriters, the offering circular for the
public offering shall state the names of the
principal underwriters and the respective
amounts underwritten by each. The names of
the principal underwriters other than the
managing underwriters and the respective
amounts to be underwritten may be omitted
from the offering circular for the subscrip-
tion offering, unless the plan of conversion
contains the optional provision permitted by
§ 563b.3(d)(11). Each offering circular shall
identify each principal underwriter having a
material relationship to the applicant and
state the nature of the relationship. Each of-
fering circular shall state briefly the nature

of the underwriter’s obligation to take the
unsubscribed shares.

(d) The offering circular for the public of-
fering shall state briefly the discounts and
commissions to be allowed or paid to dealers
in connection with the sale of the
unsubscribed shares. Such information may
be omitted from the offering circular for any
subscription offering, unless the plan of con-
version contains the optional provision per-
mitted by § 563b.3(d)(11).

(e) If any shares are to be offered through
underwriters, the offering circular for the
public offering shall identify any principal
underwriter that intends to confirm sales to
any accounts over which it exercises discre-
tionary authority and include an estimate of
the number of shares so intended to be con-
firmed. Such information may be omitted
from the offering circular for any subscrip-
tion offering.

Instructions. 1. Commissions include all
cash, securities, contracts, or anything else
of value, paid, to be set aside, disposed of, or
understandings made with or for the benefit
of any persons in which any underwriter or
dealer is interested, in connection with the
sale of the shares.

2. Only commissions paid by the applicant
in cash are to be included in the table. Any
other consideration to the underwriters shall
be set forth following the table with a ref-
erence thereto in the second column of the
table. Any finder’s fees or similar payments
shall be appropriately disclosed.

3. All that is required as to the nature of
the underwriters’ obligation is whether the
underwriters are or will be committed to
take and to pay for all of the shares if any
are taken, or whether it is merely an agency
or ‘‘best efforts’’ arrangement under which
the underwriters are required to take and
pay for only such shares as they may sell to
the public. Conditions precedent to the un-
derwriters’ taking the shares, including cus-
tomary ‘‘market outs,’’ need not be de-
scribed. If a ‘‘best efforts’’ arrangement is
used, describe any standby commitments for
shares not sold.

(f) If any shares are to be sold by the con-
verting savings association through a direct
community marketing, indicate the timing
of the offering, the geographical area where
the offering will be made, the method to be
employed to market the shares, including
the frequency and nature of communications
or contracts with potential purchasers, any
preferences that will be given any such geo-
graphical area or class of potential pur-
chasers, and the limitations on purchases by
potential purchasers.
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