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§ 620.6   Disclosures in the annual report to shareholders relating to directors and senior officers.
	(a) General.
	(1) List the names of all directors and senior officers of the institution, indicating the position title and term of office of each director, and the position, title, and date each senior officer commenced employment in his or her current position.
	(2) Briefly describe the business experience during the past 5 years of each director and senior officer, including each person’s principal occupation and employment during the past 5 years.
	(3) For each director and senior officer, list any other business interest where the director or senior officer serves on the board of directors or as a senior officer.  Name the position held and state the principal business in which the business is engaged.
	(b) Compensation of directors.  Describe the arrangements under which directors of the institution are compensated for all services as a director (including total cash compensation and noncash compensation).  Noncash compensation with an annual aggregate value of less than $5,000 does not have to be reported.  State the total cash and reportable noncash compensation paid to all directors as a group during the last fiscal year.  For the purposes of this paragraph, disclosure of compensation paid to and days served by directors applies to any director who served in that capacity at any time during the reporting period.  If applicable, describe any exceptional circumstances justifying the additional director compensation as authorized by § 611.400(c) of this chapter.  For each director, state:
	(1) The number of days served at board meetings;
	(2) The total number of days served in other official activities, including any board committee(s);
	(3) Any additional compensation paid for service on a board committee, naming the committee; and
	(4) The total cash and noncash compensation paid to each director during the last fiscal year.  Reportable compensation includes cash and the value of noncash items provided by a third party to a director for services rendered by the director on behalf of the reporting Farm Credit institution.  Noncash compensation with an annual aggregate value of less than $5,000 does not have to be reported.
	(c) Compensation of senior officers.  Disclose the information on senior officer compensation and compensation plans as required by this paragraph.  The institution must disclose the total amount of compensation paid to senior officers in substantially the same manner as the tabular form specified in the Summary Compensation Table (Compensation Table), located in paragraph (c)(3) of this section.
	(1) For each of the last 3 completed fiscal years, report the total amount of compensation paid and the amount of each component of compensation paid to the institution’s chief executive officer (CEO), naming the individual.  If more than one person served in the capacity of CEO during any given fiscal year, individual compensation disclosures must be provided for each CEO.
(2) For each of the last 3 completed fiscal years, report the aggregate amount of compensation paid, and the components of compensation paid, to all senior officers as a group, stating the number of officers in the group without naming them.
(i) If applicable, when any employee who is not a senior officer has annual compensation at a level that is among the five highest paid by the institution during the reporting period, include the highly compensated employee(s) in the aggregate number and amount of compensation reported in the Compensation Table.  However, exclude any such employee from the Compensation Table if the employee would be considered highly compensated solely because of payments related to or change(s) in value of the employee's qualified pension plan provided that the plan was available to all similarly situated employees on the same basis at the time the employee joined the plan.
(ii) The report containing the aggregate compensation disclosure must include a statement that disclosure of information on the total compensation paid during the last fiscal year to any senior officer, or to any other employee included in the aggregate, is available and will be disclosed to shareholders of the institution and shareholders of related associations (if applicable) upon request.  This statement must be located directly beneath the Compensation Table.
(3) The institution must complete the Compensation Table, or something substantially similar, according to the following instructions:



				Summary Compensation Table
	Annual

	Name of individual or number in group

(a)
	Year




(b)
	Salary




(c)
	Bonus




(d)
	Deferred/
perquisite



(e)
	Other




(f)
	Total




(g)

	CEO



Aggregate No. of Senior Officers (& other highly compensated employees, if applicable)

(X)
(X)
(X)
	20XX
20XX
20XX









20XX
20XX
20XX
	$
	$
	$
	$
	$




	(i) Amounts shown as “Salary” (column (c)) and “Bonus” (column (d)) must reflect the dollar value of salary and bonus earned by the senior officer during the fiscal year.  Amounts contributed during the fiscal year by the senior officer pursuant to a plan established under section 401(k) of the Internal Revenue Code, or similar plan, must be included in the salary column or bonus column, as appropriate.  If the amount of salary or bonus earned during the fiscal year is not calculable by the time the report is prepared, the reporting institution must provide its best estimate of the compensation amount(s) and disclose that fact in a footnote to the table.
	(ii) Amounts shown as “deferred/perquisites” (column (e)) must reflect the dollar value of other annual compensation not properly categorized as salary or bonus, including but not limited to:
	(A) Deferred compensation earned during the fiscal year, whether or not paid in cash; or
	(B) Perquisites and other personal benefits, including the value of noncash items, unless the annual aggregate value of such perquisites is less than $5,000.  Reportable perquisites include cash and the value of noncash items provided by a third party to a senior officer for services rendered by the officer on behalf of the reporting institution.  
	(iii) Compensation amounts reported under the category “Other” (column (f)) must reflect the dollar value of all other compensation not properly reportable in any other column.  Items reported in this column must be specifically identified and described in a footnote to the table.  “Other” compensation includes, but is not limited to:
    	(A) The amount paid to the senior officer pursuant to a plan or arrangement in connection with the resignation, retirement, or termination of such officer’s employment with the institution.
    	(B) The amount of contributions by the institution on behalf of the senior officer to a vested or unvested defined contribution plan unless the plan is made available to all employees on the same basis. 
	(C) The dollar value of any tax reimbursement provided by the institution.
	(D) Any changes in the value of pension benefits.
	(iv) Amounts displayed under “Total” (column (g)) shall reflect the sum total of amounts reported in columns (c), (d), (e), and (f).
(4) If the institution provides a defined benefit plan or a supplemental executive retirement plan (SERP) to its senior officers, the institution must complete the following Pension Benefits Table, or something substantially similar, for each plan according to the following instructions:

				Pension Benefits Table
	As of most recent fiscal year-end

	Name of individual
	Years of credited service
	Present value of accumulated benefits
	Payments made during reporting period

	CEO

Senior Officers as a Group (& other highly compensated employees, if applicable)
	
	$
	$




	(i) Report the credited years of service for the CEO and the average credited years of service for the senior officer group under the plan.
	(ii) Report the present value of accumulated benefits for the CEO and the senior officer group under the plan.
	(iii) Report payments made during the reporting period under the plan for the CEO and the senior officer group.
	(5) Provide a description of all compensation, retirement, incentive, and performance plans (plans) pursuant to which cash or noncash compensation was paid or distributed during the last fiscal year, or is proposed to be paid or distributed in the future for performance during the last fiscal year, to those individuals included in the Compensation Table.  Provide the information individually for the chief executive officer and as a group for the senior officers.  Information provided for the senior officer group includes any highly compensated employees whose compensation is reported in the Compensation Table.  The description of each plan must include, but not be limited to:
	(i) A summary of how each plan operates and who is covered by the plan.  The summary must include the criteria used to determine amounts payable, including any performance formula or measure, as well as the time period over which the measurement of compensation will be determined, payment schedules, and any material amendments to the plan during the last fiscal year.
	(ii) The overall risk and reward structure of the plan as it relates to senior officers’ compensation.  The description must include, at a minimum, how each plan is compatible with and promotes the institution’s goals and business strategy and the mission as a Government-sponsored enterprise.
	(iii) A discussion of the relationship between the CEO and senior officers’ compensation to the reporting institution’s overall performance.  The disclosure must also discuss the relationship between the CEO’s and senior officers’ compensation to their performance.
 (6) Associations may disclose the information required by paragraph (c) of this section in the Annual Meeting Information Statement (AMIS) pursuant to subpart E of this part.  Associations exercising this option must include a reference in the annual report stating that the senior officer compensation information is included in the AMIS and that the AMIS is available for public inspection at the reporting association offices pursuant to § 620.2(b).
	(d) Travel, subsistence, and other related expenses.
	(1) Briefly describe your policy addressing reimbursements for travel, subsistence, and other related expenses as it applies to directors and senior officers.  The report shall include a statement that a copy of the policy is available to shareholders of the institution and shareholders of related associations (if applicable) upon request.
	(2) For each of the last 3 fiscal years, state the aggregate amount of reimbursement for travel, subsistence, and other related expenses for all directors as a group.
	(e) Transactions with senior officers and directors.
	(1) State the institution’s policies, if any, on loans to and transactions with officers and directors of the institution.
	(2)  Transactions other than loans.  For each person who served as a senior officer or director on January 1 of the year following the fiscal year of which the report is filed, or at any time during the fiscal year just ended, describe briefly any transaction or series of transactions other than loans that occurred at any time since the last annual meeting between the institution and such person, any member of the immediate family of such person, or any organization with which such person is affiliated.
	(i) For transactions relating to the purchase or retirement of preferred stock issued by the institution, state the name of each senior officer or director that held preferred stock issued by the institution during the reporting period, the current amount of preferred stock held by the senior officer or director, the average dividend rate on the preferred stock currently held, and the amount of purchases and retirements by the individual during the reporting period.
	(ii) For all other transactions, state the name of the senior officer or director who entered into the transaction or whose immediate family member or affiliated organization entered into the transaction, the nature of the person’s interest in the transaction, and the terms of the transaction.  No information need be given where the purchase price, fees, or charges involved were determined by competitive bidding or where the amount involved in the transaction (including the total of all periodic payments) does not exceed $5,000, or the interest of the person arises solely as a result of his or her status as a stockholder of the institution and the benefit received is not a special or extra benefit not available to all stockholders.
	(3) Loans to senior officers and directors.
	(i) To the extent applicable, state that the institution (or in the case of an association that does not carry loans to its senior officers and directors on its books, its related bank) has had loans outstanding during the last full fiscal year to date to its senior officers and directors, their immediate family members, and any organizations with which such senior officers or directors are affiliated that:
	(A) Were made in the ordinary course of business; and
	(B) were made on the same terms, including interest rate, amortization schedule, and collateral, as those prevailing at the time for comparable transactions with other persons.
	(ii) To the extent applicable, state that no loan to a senior officer or director, or to any organization affiliated with such person, or to any immediate family member who resides in the same household as such person or in whose loan or business operation such person has a material financial or legal interest, involved more than the normal risk of collectability; provided that no such statement need be made with respect to any director or senior officer who has resigned before the time for filing the applicable report with the Farm Credit Administration (but in no case later than the actual filing), or whose term of office will expire or terminate no later than the date of the meeting of stockholders to which the report relates.
	(iii) If the conditions stated in paragraphs (e)(3)(i) and (ii) of this section do not apply to the loans of the persons or organizations specified therein, with respect to such loans state:
	(A) The name of the officer or director to whom the loan was made or to whose relative or affiliated organization the loan was made.
	(B) The largest aggregate amount of each indebtedness outstanding at any time during the last fiscal year.
	(C) The nature of the loan(s);
	(D) The amount outstanding as of the latest practicable date.
	(E) The reasons the loan does not comply with the criteria contained in paragraphs (e)(3)(i) and (e)(3)(ii) of this section.
	(F) If the loan does not comply with paragraph (e)(3)(i)(B) of this section, the rate of interest payable on the loan and the repayment terms.
	(G) If the loan does not comply with paragraph (e)(3)(ii) of this section, the amount past due, if any, and the reason the loan is deemed to involve more than a normal risk of collectability.
	(f) Involvement in certain legal proceedings.  Describe any of the following events that occurred during the past 5 years and that are material to an evaluation of the ability or integrity of any person who served as director or senior officer on January 1 of the year following the fiscal year for which the report is filed or at any time during the fiscal year just ended:
	(1) A petition under the Federal bankruptcy laws or any State insolvency law was filed by or against, or a receiver, fiscal agent, or similar officer was appointed by a court for the business or property of such person, or any partnership in which such person was a general partner at or within 2 years before the time of such filing, or any corporation or business association of which such person was a senior officer at or within 2 years before the time of such filing;
	(2) Such person was convicted in a criminal proceeding or is a named party in a pending criminal proceeding (excluding traffic violations and other misdemeanors);
	(3) Such person was the subject of any order, judgment, or decree, not subsequently reversed, suspended, or vacated, by any court of competent jurisdiction, permanently or temporarily enjoining or otherwise limiting such person from engaging in any type of business practice.
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