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(2) The transaction was in shares 
issued by an open-end investment com-
pany registered under the Investment 
Company Act of 1940; 

(3) The transaction was in direct obli-
gations of the government of the 
United States; 

(4) The transaction was in bankers’ 
acceptances, bank certificates of de-
posit, commercial paper or high qual-
ity short term debt instruments, in-
cluding repurchase agreements; or 

(5) The officer or employee had an ag-
gregate amount of purchases and sales 
of $10,000 or less during the calendar 
quarter. 

(c) Alternate report. When you act as 
an investment adviser to an invest-
ment company registered under the In-
vestment Company Act of 1940, an offi-
cer or employee that is an ‘‘access per-
son’’ may fulfill his or her reporting re-
quirements under this section by filing 
with you the ‘‘access person’’ personal 
securities trading report required by 
SEC Rule 17j–1(d), 17 CFR 270.17j–1(d). 

PART 552—FEDERAL STOCK ASSO-
CIATIONS—INCORPORATION, 
ORGANIZATION, AND CONVER-
SION 

Sec. 
552.2–1 Procedure for organization of Fed-

eral stock association. 
552.2–2 Procedures for organization of in-

terim Federal stock association. 
552.2–3 Federal stock association created in 

connection with an association in default 
or in danger of default. 

552.2–6 Conversion from stock form deposi-
tory institution to Federal stock associa-
tion. 

552.2–7 Conversion to National banking as-
sociation or State bank. 

552.3 Charters for Federal stock associa-
tions. 

552.4 Charter amendments. 
552.5 Bylaws. 
552.6 Shareholders. 
552.6–1 Board of directors. 
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552.6–3 Certificates for shares and their 

transfer. 
552.6–4 [Reserved] 
552.9 [Reserved] 
552.10 Annual reports to stockholders. 
552.11 Books and records. 
552.12 [Reserved] 
552.13 Combinations involving Federal 

stock associations. 
552.14 Dissenter and appraisal rights. 

552.15 Supervisory combinations. 
552.16 Effect of subsequent charter or bylaw 

change. 

AUTHORITY: 12 U.S.C. 1462, 1462a, 1463, 1464, 
1467a. 

SOURCE: 54 FR 49523, Nov. 30, 1989, unless 
otherwise noted. 

§ 552.2–1 Procedure for organization of 
Federal stock association. 

(a) Application for permission to orga-
nize. Applications for permission to or-
ganize a Federal stock association are 
subject to this section and to § 543.3 of 
this chapter. Recommendations by em-
ployees of the OTS regarding applica-
tions for permission to organize are 
privileged, confidential, and subject to 
§ 510.5 (b) and (c) of this chapter. The 
processing of an application under this 
section shall be subject to the fol-
lowing procedures: 

(1) Publication. (i) The applicant shall 
publish a public notice of the applica-
tion to organize in accordance with the 
procedures specified in subpart B of 
part 516 of this chapter. 

(ii) Promptly after publication of the 
public notice, the applicant shall trans-
mit copies of the public notice and pub-
lisher’s affidavit of publication to the 
OTS in the same manner as the origi-
nal filing. 

(iii) Any person may inspect the ap-
plication and all related communica-
tions at the Regional Office during reg-
ular business hours, unless such infor-
mation is exempt from public disclo-
sure. 

(2) Notification to interested parties. 
The OTS shall give notice of the appli-
cation to the State official who super-
vises savings associations in the State 
in which the new association is to be 
located. 

(3) Submission of comments. Com-
menters may submit comments on the 
application in accordance with the pro-
cedures specified in subpart C of part 
516 of this chapter. 

(4) Meetings. OTS may arrange a 
meeting in accordance with the proce-
dures in subpart D of part 516 of this 
chapter. 

(b) Conditions of approval. The OTS 
will decide all applications for permis-
sion to organize a Federal stock asso-
ciation. 
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(1) Factors that will be considered on 
all applications for permission to orga-
nize a Federal stock association are: 

(i) Whether the applicants are per-
sons of good character and responsi-
bility; 

(ii) Whether a necessity exists for 
such association in the community to 
be served; 

(iii) Whether there is a reasonable 
probability of the association’s useful-
ness and success; 

(iv) Whether the association can be 
established without undue injury to 
properly conducted existing local thrift 
and home financing institutions; and 

(v) Whether the association will per-
form a role of providing credit for 
housing consistent with safe and sound 
operation of a Federal savings associa-
tion. 

(2) [Reserved] 
(3) Approvals of applications will be 

conditioned on the following: 
(i) Receipt by the Office of written 

confirmation from the Federal Deposit 
Insurance Corporation that the ac-
counts of the association will be in-
sured by the Federal Deposit Insurance 
Corporation; 

(ii) The sale of a minimum amount of 
fully-paid capital stock of the associa-
tion prior to commencing business; 

(iii) The submission of a statement 
that: 

(A) The applicants have incurred no 
expense in organization which is 
chargeable to the association, and that 
no such expense will be incurred, and 

(B) No funds will be accepted for de-
posit by the association until organiza-
tion has been completed; 

(iv) Compliance with all applicable 
laws, rules, and regulations; and 

(v) The satisfaction of any other re-
quirement or condition the Director or 
his or her designee may impose. 

(c) Issuance of charter. Upon approval 
of an application, the Office shall issue 
to the association a charter for a Fed-
eral stock savings association or for a 
Federal stock savings bank, as re-
quested by the applicants, which shall 
be in the form provided in this part. 
Issuance of the charter shall be subject 
to the condition subsequent that the 
organization of the association is com-
pleted pursuant to this section. 

(d) Interim board of directors and offi-
cers. Upon approval of the application 
and the issuance of the charter, the ap-
plicants shall constitute the interim 
board of directors of the association 
until the board of directors of the asso-
ciation are elected by its stockholders 
at the organizational meeting required 
by paragraph (g) of this section, and 
the interim officers of the association 
shall be those persons set forth in the 
application for permission to organize. 

(e) Sale of capital stock. Upon the 
issuance of the charter, the association 
shall proceed to offer and sell its cap-
ital stock pursuant to the require-
ments of part 563g of this chapter. 

(f) Bank membership and insurance of 
accounts. Promptly upon the issuance 
of the charter, a Federal stock associa-
tion must qualify as a member of the 
appropriate Federal Home Loan Bank 
and meet all requirements necessary to 
obtain insurance of accounts by the 
Federal Deposit Insurance Corporation. 

(g) Organizational meeting. Promptly 
upon the completion of the sale of its 
capital stock, the association shall pro-
vide notice, pursuant to § 552.6(b), of a 
meeting of its stockholders to elect a 
board of directors. Immediately fol-
lowing such election, the directors 
shall meet to elect the officers of the 
association and to undertake any other 
action necessary under the charter or 
bylaws to complete corporate organiza-
tion. 

(h) Completion of organization. Organi-
zation of a Federal stock association 
shall be deemed complete for the pur-
poses of this part when: 

(1) The association has obtained Fed-
eral Home Loan Bank membership and 
insurance of its accounts from the Fed-
eral Deposit Insurance Corporation; 

(2) It has completed the sale of and 
received full payment for its capital 
stock; 

(3) It has complied with all require-
ments of part 563g of this chapter; 

(4) It has held its organizational 
meeting for the election of directors 
and all directors have been elected; 

(5) Its officers have been elected and 
bonded; and 

(6) It has met the requirements and 
conditions imposed by the Office in 
connection with approval of the appli-
cation. 
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(i) Failure of completion. If organiza-
tion of a Federal stock association is 
not completed within six months after 
the OTS approves the application, or 
within such additional period as the 
OTS for good cause may grant, the 
charter shall become null and void and 
all subscriptions to capital stock shall 
be returned. 

[54 FR 49523, Nov. 30, 1989, as amended at 57 
FR 14342, Apr. 20, 1992; 62 FR 27181, May 19, 
1997; 62 FR 64146, Dec. 4, 1997; 69 FR 68249, 
Nov. 24, 2004] 

§ 552.2–2 Procedures for organization 
of interim Federal stock associa-
tion. 

(a) Applications for permission to or-
ganize an interim Federal savings asso-
ciation are not subject to subparts B, C 
and D of part 516 of this chapter or 
§ 552.2–1(b)(3) of this part. 

(b) Approval of an application for 
permission to organize an interim Fed-
eral stock association shall be condi-
tioned upon approval by the Office of 
an application to merge the interim 
Federal stock association, or upon ap-
proval by the Office of other trans-
action which the interim was chartered 
to facilitate. Applications for permis-
sion to organize an interim Federal 
stock association shall be submitted in 
the same manner as the related fil-
ing(s). In evaluating the application, 
the Office will consider the purpose for 
which the association will be orga-
nized, the form of any proposed trans-
actions involving the association, the 
effect of the transactions on existing 
associations involved in the trans-
actions, and the factors specified in 
§ 552.1(b)(1) to the extent relevant. 

(c) If a merger or other transaction 
facilitated by the existence of the in-
terim Federal stock association has 
not been approved within six months of 
the approval of the application for per-
mission to organize, unless extended by 
OTS for good cause shown, the charter 
shall be void and all subscriptions for 
capital stock shall be returned. 

[54 FR 49523, Nov. 30, 1989, as amended at 55 
FR 13513, Apr. 11, 1990; 57 FR 14342, Apr. 20, 
1992; 62 FR 64146, Dec. 4, 1997] 

§ 552.2–3 Federal stock association cre-
ated in connection with an associa-
tion in default or in danger of de-
fault. 

Sections 552.2–1 and 552.2–2 of this 
part do not apply to a Federal stock as-
sociation which is proposed by the Fed-
eral Deposit Insurance Corporation, or 
the Resolution Trust Corporation 
under section 5(p) of the Home Owner’s 
Loan Act of 1933, section 11(c) of the 
Federal Deposit Insurance Act, or sec-
tion 21A of the Federal Home Loan 
Bank Act, or is otherwise chartered by 
the Office in connection with an asso-
ciation in default or in danger of de-
fault. Incorporation and organization 
of such associations are complete when 
and under such conditions as the Direc-
tor or his or her designee so deter-
mines. 

§ 552.2–6 Conversion from stock form 
depository institution to Federal 
stock association. 

(a) With the approval of the Office, 
any stock depository institution that 
is, or is eligible to become, a member 
of a Federal Home Loan Bank, may 
convert to a Federal stock association, 
provided that the depository institu-
tion, at the time of the conversion, has 
deposits insured by the Federal Deposit 
Insurance Corporation, and provided 
further, that the depository institu-
tion, in accomplishing the conversion, 
complies with all applicable statutes 
and regulations, including, without 
limitation, section 5(d) of the Federal 
Deposit Insurance Act. The resulting 
Federal stock association must con-
form within the time prescribed by the 
OTS to the requirements of section 5(c) 
of the Home Owners’ Loan Act. For 
purposes of this section, the term ‘‘de-
pository institution’’ shall have the 
meaning set forth at 12 CFR 552.13(b). 
An application for conversion filed 
under this section is subject to the pro-
cedures for organization of a federal 
stock organization at § 552.2–1. 

(b) Any and all of the assets and 
other property (whether real, personal, 
mixed, tangible or intangible, includ-
ing choses in action, rights, and cred-
its) of the former stock form deposi-
tory institution become assets and 
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