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Office of Thrift Supervision, Treasury § 575.10 

§ 575.10 Acquisition and disposition of 
savings associations, savings and 
loan holding companies, and other 
corporations by mutual holding 
companies. 

(a) Acquisitions—(1) Stock savings asso-
ciations. A mutual holding company 
may acquire control of a savings asso-
ciation that is in the stock form, pro-
vided the necessary approvals are ob-
tained from the OTS, including (with-
out limitation) approval pursuant to 
part 574 of this chapter and, if the ac-
quisition involves a merger or transfer 
of assets or liabilities, approval pursu-
ant to §§ 552.13, 563.22, and part 546 of 
this chapter, as appropriate. 

(2) Mutual savings associations. A mu-
tual holding company may acquire a 
savings association in the mutual form 
by merger of such association into any 
subsidiary savings association of such 
holding company from which the par-
ent mutual holding company draws 
members or into an interim savings as-
sociation subsidiary of the mutual 
holding company, provided: 

(i) The proposed acquisition is ap-
proved by a majority of the board of di-
rectors of the mutual association; 

(ii) The proposed acquisition is sub-
mitted to the mutual association’s 
members pursuant to a proxy state-
ment authorized for use by the OTS 
and such acquisition is approved by a 
majority of the total votes of the asso-
ciation’s members eligible to be cast at 
a meeting held at the call of the asso-
ciation’s directors in accordance with 
the procedures prescribed by the asso-
ciation’s charter and bylaws; 

(iii) The necessary approvals are ob-
tained from the OTS, including (with-
out limitation) approval pursuant to 
part 574 of this chapter and §§ 552.13, 
563.22, and part 546 of this chapter, as 
appropriate, and any approvals re-
quired to form an interim association, 
to amend the charter and bylaws of the 
association being acquired, and/or to 
amend the charter and bylaws of the 
mutual holding company consistent 
with 575.6(a) of this part; and 

(iv) The approval of the members of 
the mutual holding company is ob-
tained, if the OTS advises the mutual 
holding company in writing that such 
approval will be required. 

(3) Mutual holding companies. A mu-
tual holding company that is not a sub-
sidiary holding company may acquire 
control of another mutual holding 
company, including a subsidiary hold-
ing company, by merging with or into 
such company, provided the necessary 
approvals are obtained from the OTS, 
including (without limitation) ap-
proval pursuant to part 574 of this 
chapter. The approval of the members 
of the mutual holding companies shall 
also be obtained if the OTS advises the 
mutual holding companies in writing 
that such approval will be required. 

(4) Stock holding companies. A mutual 
holding company may acquire control 
of a savings and loan holding company 
in the stock form that is not a sub-
sidiary holding company, provided the 
necessary approvals are obtained from 
the OTS, including (without limita-
tion) approval pursuant to part 574 of 
this chapter. The acquired holding 
company may be held as a subsidiary of 
the mutual holding company or merged 
into the mutual holding company. 

(5) Non-controlling acquisitions of sav-
ings association stock. A mutual holding 
company may acquire non-controlling 
amounts of the stock of savings asso-
ciations and savings and loan holding 
companies subject to the restrictions 
imposed by 12 U.S.C. 1467a(e) and (q) 
and §§ 574.8 and 584.4 of this chapter. 

(6) Other corporations. A mutual hold-
ing company may acquire control of, 
and make non-controlling investments 
in the stock of, any corporation other 
than a savings association or savings 
and loan holding company only if: 

(i) (A) Such corporation is engaged 
exclusively in activities that are per-
missible for mutual holding companies 
pursuant to § 575.11(a) of this part; or 

(B) It is lawful for the stock of such 
corporation to be purchased by a fed-
eral savings association under part 559 
of this chapter or by a state savings as-
sociation under the law of any state 
where any subsidiary savings associa-
tion of the mutual holding company 
has its home office; and 

(ii) Such corporation is not con-
trolled, directly or indirectly, by a sav-
ings association subsidiary of the mu-
tual holding company. 

(b) Dispositions. (1) A mutual holding 
company shall provide written notice 
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to the OTS at least 30 days prior to the 
effective date of any direct or indirect 
transfer of any of the stock that it 
holds in a subsidiary holding company, 
a resulting association, an acquiree as-
sociation, or any subsidiary savings as-
sociation that was in the mutual form 
when acquired by the mutual holding 
company, including stock transferred 
in connection with a pledge pursuant 
to § 575.11(b) or any transfer of all or a 
substantial portion of the assets or li-
abilities of any such subsidiary holding 
company or association. Any such dis-
position shall comply with the require-
ments of this part or with part 563b of 
this chapter, as appropriate, and with 
any other applicable statute or regula-
tion including, without limitation, 
parts 546, 563 and 574 of this chapter. 

(2) A mutual holding company may, 
subject to applicable laws and regula-
tions, transfer any or all of the stock 
or cause or permit the transfer of any 
or all of the assets and liabilities of: 

(i) Any subsidiary savings associa-
tion that was in the stock form when 
acquired, provided such association is 
not a resulting association or an 
acquiree association; 

(ii) Any subsidiary savings and loan 
holding company acquired pursuant to 
paragraph (a)(4) of this section; or 

(iii) Any corporation other than a 
savings association or savings and loan 
holding company. 

(3) A mutual holding company may, 
subject to applicable laws and regula-
tions, transfer any stock acquired pur-
suant to paragraph (a)(5) of this sec-
tion. 

(4) No transfer authorized by this sec-
tion may be made to any insider of the 
mutual holding company, any asso-
ciate of an insider of the mutual hold-
ing company, or any tax-qualified or 
non-tax-qualified employee stock ben-
efit plan of the mutual holding com-
pany unless the mutual holding com-
pany provides notice to the OTS at 
least 30 days prior to the effective date 
of the proposed transfer. This notice 
shall be in addition to any other appli-
cation or notice required under appli-
cable laws or regulations, including, 

without limitation, this part and parts 
563, 563b, 574 of this chapter. 

[58 FR 44114, Aug. 19, 1993, as amended at 60 
FR 66720, Dec. 26, 1995; 63 FR 11365, Mar. 9, 
1998] 

§ 575.11 Operating restrictions. 

(a) Activities restrictions. A mutual 
holding company may engage in any 
business activity specified in 12 U.S.C. 
1467a(c)(2) or (c)(9)(A)(ii). In addition, 
the business activities of subsidiaries 
of mutual holding companies may in-
clude the activities specified in 
§ 575.10(a)(6) of this part. A mutual 
holding company or its subsidiaries 
may engage in the foregoing activities 
only upon compliance with the proce-
dures specified in §§ 584.2–1(c) or 584.2– 
2(b) of this chapter. 

(b) Pledging stock. (1) No mutual hold-
ing company may pledge the stock of 
its resulting association, an acquiree 
association, or any subsidiary savings 
association that was in the mutual 
form when acquired by the mutual 
holding company (or its parent mutual 
holding company), unless the proceeds 
of the loan secured by the pledge are 
infused into the association whose 
stock is pledged. No mutual holding 
company may pledge the stock of its 
subsidiary holding company unless the 
proceeds of the loan secured by the 
pledge are infused into any savings as-
sociation subsidiary of the subsidiary 
holding company that is a resulting as-
sociation, an acquiree association, or a 
subsidiary savings association that was 
in the mutual form when acquired by 
the subsidiary holding company (or its 
parent mutual holding company). In 
the event the subsidiary holding com-
pany has more than one savings asso-
ciation subsidiary, the loan proceeds 
shall, unless otherwise approved by the 
OTS, be infused in equal amounts to 
each savings association subsidiary. 
Any amount of the stock of such asso-
ciation or subsidiary holding company 
may be pledged for these purposes. 
Nothing in this paragraph (b)(1) shall 
be deemed to prohibit: 

(i) The payment of dividends from a 
subsidiary savings association to its 
mutual holding company parent to the 
extent otherwise permissible; or 
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