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FARM CREDIT ADMINISTRATION 

Organization; Farm Credit System Capital Corporation

 AGENCY: Farm Credit Administration. 

ACTION: Notice; Charter and Articles of Incorporation of the Farm Credit System Capital Corporation. 

SUMMARY: On February 24, 1986, the Farm Credit Administration ("FCA") chartered the FARM CREDIT SYSTEM CAPITAL CORPORATION ("CORPORATION") pursuant to Title IV, Part D1, section 4.28A of the Farm Credit Act of 1971, as amended ("Act"), to supersede and succeed the assets and liabilities of the Farm Credit System Capital Corporation ("Predecessor Corporation") a service corporation chartered by the Farm Credit Administration on June 6, 1985, pursuant to Title IV, Part D, sections 4.25 to 4.27 of the Act. Congress established the CORPORATION under the Farm Credit Amendments Act of 1985, Pub. L. 99-205 (1985), to carry out a program of financial and technical assistance to Farm Credit System institutions experiencing financial difficulties. The Chairman also dissolved and revoked the charter of the Predecessor Corporation. The texts of the Charter and Articles of Incorporation of the CORPORATION and Certificate of Dissolution of the Predecessor Corporation are set forth below: 

FARM CREDIT ADMINISTRATION 

McLean, Virginia 

Charter 

Farm Credit System Capital Corporation 

The Chairman of the Farm Credit Administration Board hereby charters a corporation pursuant to section 4.28A, Title IV, Part D1 of the Farm Credit Act of 1971, as amended ("the Act"), to be known as the FARM CREDIT SYSTEM CAPITAL CORPORATION ("CORPORATION"). The CORPORATION hereby supersedes, succeeds to the assets of, and shall be liable for and assume all debts, obligations, contracts, and other liabilities of the Farm Credit System Capital Corporation ("Predecessor Corporation") chartered by the Governor of the Farm Credit Administration under Title IV, Part D of the Act on June 6, 1985, matured or unmatured, accrued, absolute, contingent or otherwise, and whether or not reflected or reserved against on balance sheets, books of account, or records of the Predecessor Corporation. All officers, employees, and agents of the Predecessor Corporation shall be employees and agents of the said CORPORATION and continue to perform the same duties in managing the business and assets of the Predecessor Corporation as 
set forth in the Articles of Incorporation until directed otherwise by the board of directors of the CORPORATION or the new chief executive officer. 

The Chairman of the Farm Credit Administration Board grants this Federal charter to the FARM CREDIT SYSTEM CAPITAL CORPORATION, incorporating an attached original of the Articles of Incorporation of same, and said CORPORATION is hereby authorized to exercise all powers duly conferred under the Act, and the regulations of the Farm Credit Administration promulgated thereunder, and the Articles of Incorporation of the CORPORATION, as same shall be in effect. All capital stock and other equities of the Predecessor Corporation shall be converted into Class D stock of the CORPORATION in a like value and amount as provided in the Articles of Incorporation and bylaws of the CORPORATION. 

IN WITNESS WHEREOF, the Chairman has executed this charter and caused the seal of the Farm Credit Administration to be affixed hereto this 24th day of February 1986. 

Farm Credit Administration Board. 

By: Donald E. Wilkinson, 

Acting Chairman. 

Attest: Marvin Duncan. 

ARTICLES OF INCORPORATION OF FARM CREDIT SYSTEM CAPITAL CORPORATION 

Article I -- Name 

The name of the Corporation shall be "Farm Credit System Capital Corporation" (hereinafter "Corporation"). 


Article II -- Statutory Authority 

The Corporation is established pursuant to Title IV, Part D1 of the Farm Credit Act of 1971, as amended ("Act"), as an institution of the Farm Credit System ("System") and an instrumentality of the United States to the same extent as the Federal land banks, the Federal intermediate credit banks, and the banks for cooperatives (collectively "System banks") and subject to the same examination and regulation by the FCA. All powers and authorities stated in these Articles of Incorporation and the bylaws adopted by the board of directors of the Corporation can only be exercised in accordance with any limitations or restrictions herein stated or in FCA regulations or the Act then in effect. 

Article III -- Duration and Office 

Section 1. Duration. The corporate existence of the Corporation shall commence on the issuance of charter by the Chairman of the Farm Credit Administration Board ("FCA Board") of the Farm Credit Administration ("FCA") and shall continue until liquidated in accordance with ARTICLE IX of these Articles of Incorporation. 

Section 2. Principal Office. The principal office of the Corporation and such other offices shall be located in such place(s) as designated by the board of directors ("Board"). 

Article IV -- Successor Corporation 

Section 1. Succession. As provided in section 4.28H of the Act, the Corporation succeeds to assets and liabilities of the Farm Credit System Capital Corporation ("Predecessor Corporation"), chartered by the FCA on June 6, 1985 pursuant to Title IV, Part D, sections 4.25 to 4.27 of the Act, which charter was revoked on the date of the chartering of the Corporation. The Corporation shall continue all existing contractual obligations, security instruments, and title instruments as obligations and instruments of the Corporation. All stocks in the Predecessor Corporation shall be converted in like value and amount of a special class of Corporation stock provided therefore in the Corporation bylaws and FCA regulations. The Corporation shall account separately for the instruments and obligations assumed from the Predecessor Corporation. Any surplus funds available after the obligations and instruments have been fully performed shall be distributed pro rata to the stockholders of the Predecessor Corporation based on t
heir relative contribution to the Predecessor Corporation. Any losses occurring from these instruments and obligations shall be borne by the stockholders of the Predecessor Corporation up to the amount of investment in such stock and any remaining losses borne by the Corporation. 

Section 2. Initial Management. The chief executive officer of the Predecessor Corporation shall become a manager of the Corporation and shall report to, and be subject to the supervision and direction of, the FCA until such time as the Board meets and directs the operations of the Corporation. At that time, the Board shall appoint an acting or a chief executive officer, as soon as practicable, at which point the position and functions of the manager shall terminate. 

Article V -- Purposes and Powers 

1. Purposes. The Corporation is formed for the sole purpose of implementing a program of financial and technical assistance to System institutions and their borrowers which are experiencing financial difficulties as provided in section 4.28B of the Act and the FCA regulations. 

2. Powers. The Corporation shall have the following powers, including those provided in the Act and FCA regulations, to effectuate the purposes of the Corporation. 

(a) To operate under the direction of its Board; and 

(b) To adopt, alter, and use a corporate seal, which shall be judicially noted; and 

(c) To provide for a president, one or more vice presidents, a secretary, a treasurer, and such other officers, employers, employees, and agents, as may be necessary, define their duties, and require surety bonds or make other provisions against losses occasioned by acts of such persons; and adopt a salary scale for officers and employees of the Corporation in accordance with the directives of the Board; and 

(d) To prescribe by the Board its bylaws, not inconsistent with law, which shall provide for the classes of its stock and the manner in which its stock shall be issued, transferred, and retired; the manner in which its officers, employees, and agents are selected; its property is acquired, held, and transferred; its loans, commitments, and other financial assistance are made; its general business is conducted; and the privileges granted by law are exercised and enjoyed; and 

(e) To enter into contracts and make advance, progress, or other payments with respect to such contracts; and 

(f) To contract with System institutions for local administration, servicing, and restructuring of loan and loan-related assets and management of acquired properties of the Corporation; and 

(g) To sue and be sued in its corporate name and complain and defend, in any court of competent jurisdiction, State or Federal; and 

(h) To acquire, hold, lease, mortgage, exchange, improve, manage, operate, maintain, or dispose of, at public or private sale, real and personal property, and guarantee, sell, or exchange any securities or obligations, and otherwise exercise all the usual incidents of ownership or property necessary and convenient to its business; and 

(i) To authorize, through the Board, the issuance and sale of obligations, including notes, bonds, debentures, capital notes, and voting or nonvoting securities, to the Secretary of the Treasury or the Farm Credit Administration, under such terms and conditions as shall be determined; and 

(j) To obtain insurance against loss; and 

(k) To modify or consent to modification with respect to the rate of interest, time or payment of any installment of principal or interest, security, or any other term of any contract or agreement to which it is a party or in which it has an interest under the Act; and 

(l) To borrow from any commercial bank on its own individual responsibility on such terms and conditions as it may determine with the approval of the FCA; and 

(m) To join with System banks in the issuance of Systemwide obligations, assume liability of Systemwide obligations, be jointly and severally liable with System banks on Systemwide obligations, and satisfy the collateral requirements with respect thereto, in accordance with the Act and FCA regulations; and 

(n) To require other institutions of the System through purchase of stock, in, or obligations of, the Corporation, to make funds available to the Corporation to enable it to make financial assistance available to System institutions as provided in paragraph (o) below. The Corporation may also assess at such times and under such circumstances as it deems appropriate, System institutions for the purpose of covering its operating expenses not to include interest costs. The guidelines to be used by the Corporation in obtaining funds from System institutions for the purpose of aggregating resources to assist other System institutions, to the extent practicable, shall give priority to obtaining funds through the use of transactions that require the Corporation, on reasonable terms, to repay the contributed funds from surpluses accumulated by the Corporation, and otherwise shall be in conformity with FCA regulations; and 

(o) To administer financial assistance under regulations of the FCA; and 

(p) To purchase at fair market value from any other System institution, on the request of such institution, loans (or interests in loans) that have been placed in nonaccrual status and assets (or interests in assets) in the account for acquired property; and 

(q) To require System institutions to sell to the Corporation loans, assets, and interests described in paragraph (p) as a condition to receiving financial assistance from the Corporation; and 

(r) To exercise all the rights and privileges of any System institution with respect to any loan which it has acquired or in which it has participated, including the adjustment of interest rates, compromise of indebtedness, waiver of default, and other such rights and privileges; and 

(s) To assume debt or other liabilities from System institutions in connection with the acquisition of loans or interests therein or other assets from such institutions; and 

(t) To refinance, reamortize, guarantee, or compromise indebtedness, and otherwise provide debt adjustment assistance, with respect to any loan to a borrower or a System institution purchased under paragraph (p) or participated in by the Corporation, and, after a determination by the Corporation that the borrower could not reasonably be anticipated to meet loan servicing charges under a refinanced, reamortized, or otherwise restructured loan under reasonable terms and conditions acceptable to the Corporation, liquidate any such loan; and 

(u) To purchase from associations undergoing liquidation all assets which are performing loans not voluntarily purchased by other associations; and 

(v) To deposit its securities and its current funds with any member of the Federal Reserve System or any insured State nonmember bank as defined in section 2 of the Federal Deposit Insurance Act and pay fees therefore and receive interest thereon as may be agreed; and 

(w) To render or provide financial or technical or other related assistance to System institutions experiencing financial difficulties; and 

(x) To exercise such incidental powers as may be necessary to carry out its powers, duties, and functions in accordance with the Act and FCA regulations. 

Article VI -- Stockholders and Stock 

Section 1. Qualifications and Liability of Stockholders. All System banks shall be holders of Class A voting stock as provided in the Bylaws and the FCA regulations. The Corporation shall also be authorized to issue nonvoting stock to the FCA and the Secretary of the Treasury of the United States in accordance with the Act and FCA regulations. All other classes of stock shall be nonvoting and may be held by eligible System institutions as shall subscribe to, or are assessed for, such stock in accordance with the Bylaws, the FCA regulations, and the Act. The liability of each of the stockholders of the Corporation for the debts and obligations of the Corporation shall be limited to the subscription price for the shares of stock purchased by such stockholder and no stockholder by reason of its status as such shall be responsible for the claims of creditors of the Corporation. 

Section 2. Capital Stock. The Corporation is authorized to issue classes of stock, as provided in the Bylaws, in such numbers and at such times as the Board may determines. The Board is also authorized to fix and establish the following in relation to any issuance of stock under the Bylaws in accordance with the FCA regulations: 

(a) The maximum number of shares of that class or series, the distinctive designation of that class or series, and the par or stated value thereof; 

(b) Whether shares of that class or series shall be entitled to receive dividends (which shall be noncumulative), the rate or rates of such dividends, the conditions and the times of such dividends and the preference to, or relation to, the dividends payable on any other class or classes, or any other series of the same or any other class or classes, of capital stock of the Corporation. 

(c) The rights of the shares of that class or series in the event of voluntary or involuntary liquidation, dissolution or winding up of the Corporation, or upon any distribution of assets; 

(d) Whether the shares of that class or series shall have conversion privileges and, if so, the terms and conditions of such conversion privileges; 

(e) Whether the shares of that class or series shall be redeemable, and, if so, the price at and the terms and conditions upon which such shares be redeemable; 

(f) Such other preferences and relative, participating, optional or other special rights and qualifications, limitations or restrictions thereof. 

Notwithstanding the fixing of the maximum number of shares constituting a particular class or series upon the issuance thereof, the Board may at any time thereafter authorize the issuance of additional shares of the same class or series or may reduce the maximum number of shares constituting such class or series. 

Section 3. Earnings. The Board, in its discretion, may determine that all activities of the Corporation shall be conducted on a cooperative basis for the mutual benefit of its stockholders as patrons or on a noncooperative basis, or that certain activities of the Corporation shall be conducted on a cooperative basis and other activities shall be conducted on a noncooperative basis. The Board may declare dividends from earnings available therefore payable to the holders of any one or more classes or series of capital stock of the Corporation in such amounts, at such times, upon such conditions, with such qualifications and on such other terms as may be determined by the Board subject to the FCA regulations relating thereto, but any dividends declared on any class or series shall be payable ratably on each share of such class or series outstanding. 

Section 4. Book entry form. Any or all classes and series of capital stock shall be in book entry form, and ownership shall be confirmed by the Corporation upon the request of the holder. 

Section 5. Repurchases. Subject to the FCA regulations, the Corporation may repurchase from surplus available therefore any or all shares of capital stock of the Corporation at such times, for such consideration and on such other terms as the Board may determine and, if the terms of the stock do not permit otherwise, the holders of such shares may agree. 

Article VII -- Board of Directors 

Section 1. Authority. Subject to the limitations expressed in these Articles of Incorporation, the FCA regulations, the Act, and other applicable law, the business and affairs of the Corporation shall be directed by the Board. 

Section 2. Membership. As provided in the Act and the FCA regulations, the initial Board shall be comprised of two (2) members appointed by the Chairman of the FCA Board and three (3) members elected by all of the System banks from each of the following categories: 

(a) one member from an institution and a Farm Credit district that, at the time of the election, is or is projected by the FCA Board to be a net contributor to the Corporation; 

(b) one number from an institution and a Farm Credit district that, at the time of the election, is or is projected by the FCA Board to be a net recipient to the Corporation; 

(c) one member without regard to the restriction of paragraphs (a) or (b). 

Section 3. Expanded Membership. In the event the Secretary of the Treasury purchases any obligation of the Corporation under section 4.28J of the Act, and for so long as such obligation remains outstanding, the Board shall be expanded by two members. One member shall be appointed by the Secretary of Agriculture, and one member shall be selected by the other members of the Board, including the appointee of the Secretary of Agriculture. The latter selection shall not be a borrower from, shareholder in, or employee or agent of any System institution, or a government employee. 

Section 4. Term. The initial term of the first appointed director and the director elected to the position in section 2(c) above shall be one year. The terms for every other elected or appointed director shall be two years. Thereafter, each elected or appointed director shall serve two years. All directors shall serve until his or her successor becomes appointed or elected and qualified, unless the office becomes vacant or the director is removed, dies, resigns, or is otherwise unable to serve in accordance with the Bylaws or the FCA regulations. Any appointed or elected director may serve any number of terms, unless removed. 

Section 5. Bylaw provision. Bylaws from time to time in affect may contain provisions, not inconsistent with these Articles of incorporation, the FCA regulations, and the Act, regarding the election or appointment, classification, resignation or removal, qualifications, indemnification, procedures and conduct, management and control of the business of, or the rights, powers, and duties of the Board. The authority of the Board to act through committees and the notice, quorum, and vote required for action by the Board may also be as provided in the Bylaws. 

Article VIII -- Nominating Committee 

Section 1. There shall be a Nominating Committee composed of the Chairman, or the Vice Chairman, of each System bank board of directors. The Committee shall meet as soon as practicable following the chartering of the Corporation to nominate candidates for the three Corporation directors to be elected by the voting stockholders. The Committee shall first elect a Chairman and a Vice Chairman to conduct the business of the Committee. After the initial meeting, the Committee shall meet prior to any annual or special meeting of the stockholders at which directors are to be elected. 

The Committee may participate in a meeting of the Committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. 

Section 2. Quorum. A majority of the Committee shall constitute a quorum for transacting business of the Committee. 

Section 3. Minutes. The Committee shall keep minutes of its proceedings which shall be maintained with the corporate records of the Corporation. 

Article IX -- Termination of Certain Powers; Liquidation 

After December 31, 1990, all powers of the Corporation to increase the amount of direct financial assistance or the purchase of nonaccrual and related assets, directly or indirectly, to any System institution or its borrowers shall terminate. However, the Corporation shall continue to exercise those powers necessary for the management and orderly liquidation of commitments made and obligations incurred in providing such assistance. Thereafter, the Corporation shall be placed in an inactive status or liquidated upon a plan adopted by the Board of the Corporation and approved by the FCA. 

Article X -- Amendments 

These Articles of Incorporation may be amended from time to time by the FCA Board in accordance with the Act. 

FARM CREDIT ADMINISTRATION 

McLean, Virginia 

Certificate of Dissolution of Farm Credit System Capital Corporation 

The Chairman of the Farm Credit Administration Board hereby dissolves and revokes the charter of the FARM CREDIT SYSTEM CAPITAL CORPORATION ("Predecessor Corporation") chartered by the Farm Credit Administration ("FCA") on June 6, 1985, pursuant to Title IV, Part D, sections 4.25 to 4.27 of the Farm Credit Act of 1971, as amended ("Act"). The Predecessor Corporation is superseded by the FARM CREDIT SYSTEM CAPITAL CORPORATION ("Corporation") chartered by the Chairman on this day with such powers as are provided in the Articles of Incorporation of the Corporation and the Act, and on such terms and conditions as shall be provided in the regulations of the Farm Credit Administration. 

IN WITNESS HEREOF, the Chairman has executed this certificate of dissolution and caused the seal of the Farm Credit Administration to be affixed hereto this 24th day of February 1986. 

Farm Credit Administration Board. 

By: Donald E. Wilkinson, 

Acting Chairman. 

Attest: Marvin Duncan 

Marvin Duncan 

Acting Chairman. 
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