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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]

§552.2-6

§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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property of the Federal stock associa-
tion when the conversion occurs. Simi-
larly, any and all of the obligations
and debts of or claims against the
former stock form depository institu-
tion become obligations and debts of
and claims against the Federal stock
association when the conversion oc-
curs. In effect, the Federal stock asso-
ciation is the same as the former stock
form depository institution with re-
spect to any and all assets, property,
claims and debts of or claims against
the former stock form depository insti-
tution.

[59 FR 44623, Aug. 30, 1994, as amended at 66
FR 13006, Mar. 2, 2001; 66 FR 23154, May 8,
2001]

§552.2-7 Conversion to National bank-
ing association or State bank.

A Federal stock association may con-
vert to a National banking association
or a State bank after filing a notifica-
tion or application, as appropriate,
with the Office in accordance with the
applicable provisions of §563.22(b) of
this chapter.

[59 FR 44623, Aug. 30, 1994]

§552.3 Charters for Federal stock as-
sociations.

The charter of a Federal stock asso-
ciation shall be in the following form,
except that an association that has
converted from the mutual form pursu-
ant to part 563b of this chapter shall
include in its charter a section estab-
lishing a liquidation account as re-
quired by §563b.3(c)(13) of this chapter.
A charter for a Federal stock savings
bank shall substitute the term ‘‘sav-
ings bank’ for ‘“‘association.”” Charters
may also include any preapproved op-
tional provision contained in §552.4 of
this part.

FEDERAL STOCK CHARTER

Section 1. Corporate title. The full corporate
title of the association is .

Section 2. Office. The home office shall be
located in [city, state].

Section 3. Duration. The duration of the as-
sociation is perpetual.

Section 4. Purpose and powers. The purpose
of the association is to pursue any or all of
the lawful objectives of a Federal savings as-
sociation chartered under section 5 of the
Home Owners’ Loan Act and to exercise all
of the express, implied, and incidental pow-

12 CFR Ch. V (1-1-05 Edition)

ers conferred thereby and by all acts amend-
atory thereof and supplemental thereto, sub-
ject to the Constitution and laws of the
United States as they are now in effect, or as
they may hereafter be amended, and subject
to all lawful and applicable rules, regula-
tions, and orders of the Office of Thrift Su-
pervision (“‘Office”’).

Section 5. Capital stock. The total number of
shares of all classes of the capital stock that
the association has the authority to issue is

, all of which shall be common stock of
par [or if no par is specified then shares shall
have a stated] value of per share. The
shares may be issued from time to time as
authorized by the board of directors without
the approval of its shareholders, except as
otherwise provided in this Section 5 or to the
extent that such approval is required by gov-
erning law, rule, or regulation. The consider-
ation for the issuance of the shares shall be
paid in full before their issuance and shall
not be less than the par [or stated] value.
Neither promissory notes nor future services
shall constitute payment or part payment
for the issuance of shares of the association.
The consideration for the shares shall be
cash, tangible or intangible property (to the
extent direct investment in such property
would be permitted to the association),
labor, or services actually performed for the
association, or any combination of the fore-
going. In the absence of actual fraud in the
transaction, the value of such property,
labor, or services, as determined by the
board of directors of the association, shall be
conclusive. Upon payment of such consider-
ation, such shares shall be deemed to be fully
paid and nonassessable. In the case of a
stock dividend, that part of the retained
earnings of the association that is trans-
ferred to common stock or paid-in capital
accounts upon the issuance of shares as a
stock dividend shall be deemed to be the con-
sideration for their issuance.

Except for shares issued in the initial orga-
nization of the association or in connection
with the conversion of the association from
the mutual to stock form of capitalization,
no shares of capital stock (including shares
issuable upon conversion, exchange, or exer-
cise of other securities) shall be issued, di-
rectly or indirectly, to officers, directors, or
controlling persons of the association other
than as part of a general public offering or as
qualifying shares to a director, unless the
issuance or the plan under which they would
be issued has been approved by a majority of
the total votes eligible to be cast at a legal
meeting.

The holders of the common stock shall ex-
clusively possess all voting power. Each
holder of shares of common stock shall be
entitled to one vote for each share held by
such holder, except as to the cumulation of
votes for the election of directors, unless the
charter provides that there shall be no such
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