Office of Thrift Supervision, Treasury

§ 563g.6

wwoods2 on DSK1DXX6B1PROD with CFR

the securities, indicating that the securities have not been offered by an offering circular filed with, and declared effective by, the Office and that due care
should be taken to ensure that the seller of the securities is not an underwriter
within
the
meaning
of
§ 563g.1(a)(14) of this part.
§ 563g.5 Filing and signature requirements.
(a) Procedures. An offering circular,
amendment, notice, report, or other
document required by this part shall,
unless otherwise indicated, be filed in
accordance with the requirements of
§§ 563b.115(a), 563b.150(a)(6), 563b.155,
563b.180(b), and Form AC, General Instruction B, of this chapter.
(b) Number of copies. (1) Unless otherwise required, any filing under this
part shall include nine copies of the
document to be filed with the Business
Transactions Division, Chief Counsel’s
Office, as follows:
(i) Seven copies, which shall include
one manually signed copy with exhibits, three conformed copies with exhibits, and three conformed copies without exhibits, to the Securities Filing
Desk, Office of Thrift Supervision, 1700
G Street, NW., Washington, DC 20552;
and
(ii) Two copies, which shall include
one manually signed copy with exhibits
and one conformed copy, without exhibits, to the Regional Director.
(2) Within five days after the effective date of an offering circular or the
commencement of a public offering
after the effective date, whichever occurs later, nine copies of the offering
circular used shall be filed with OTS,
as follows: seven copies to the Securities Filing Desk, Office of Thrift Supervision, 1700 G Street, NW., Washington,
DC 20552, and two copies to the Regional Director.
(3) After the effective date of an offering circular, an offering circular
which varies from the form previously
filed shall not be used, unless it includes only non-material supplemental
or additional information and until 10
copies have been filed with the Office
in the manner required.
(c) Signature. (1) Any offering circular, amendment, or consent filed
with the Office pursuant to this part

shall include an attached manually
signed signature page which authorizes
the filing and has been signed by:
(i) The issuer, by its duly authorized
representative;
(ii) The issuer’s principal executive
officer;
(iii) The issuer’s principal financial
officer;
(iv) The issuer’s principal accounting
officer; and
(v) At least a majority of the issuer’s
directors.
(2) Any other document filed pursuant to this part shall be signed by a
person authorized to do so.
(3) At least one copy of every document filed pursuant to this part shall
be manually signed, and every copy of
a document filed shall:
(i) Have the name of each person who
signs typed or printed beneath the signature;
(ii) State the capacity or capacities
in which the signature is provided;
(iii) Provide the name of each director of the issuer, if a majority of directors is required to sign the document;
and
(iv) With regard to any copies not
manually signed, bear typed or printed
signatures.
[54 FR 49641, Nov. 30, 1989, as amended at 60
FR 66869, Dec. 27, 1995; 66 FR 65821, Dec. 21,
2001; 68 FR 75110, Dec. 30, 2003]
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Effective date.

(a) Except as provided for in paragraph (d) of this section, an offering
circular filed by a savings association
shall be deemed to be automatically
declared effective by the Office on the
twentieth day after filing or on such
earlier date as the Office may determine for good cause shown.
(b) If any amendment is filed prior to
the effective date, the offering circular
shall be deemed to have been filed
when such amendment was filed.
(c) The period until automatic effectiveness under this section shall be
stated at the bottom of the facing page
of the Form OC or any amendment.
(d) The effectiveness will be delayed
if a duly authorized amendment, telegram confirmed in writing, or letter
states that the effective date is delayed
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until a further amendment is filed specifically stating that the offering circular will become effective in accordance with this section.
(e) An amendment filed after the effective date of the offering circular
shall become effective on such date as
the Office may determine.
(f) If it appears to the Office at any
time that the offering circular includes
any untrue statement of a material
fact or omits to state any material fact
required to be stated therein or necessary to make the statements therein
not misleading, then the Office may
pursue any remedy it is authorized to
pursue under section 5(d) of the Home
Owners’ Loan Act of 1933, as amended
(12 U.S.C. 1464(d)) or section 8 of the
Federal Deposit Insurance Act, as
amended (12 U.S.C. 1818), including, but
not limited to, institution of ceaseand-desist proceedings.
§ 563g.7 Form, content, and accounting.
(a) Form and content. Any offering
circular or amendment filed pursuant
to this part shall:
(1) Be filed under cover of Form OC,
which is under part 563b of this chapter;
(2) Comply with the requirements of
Items 3 and 4 of Form OC and the requirements of all items of the form for
registration (17 CFR part 239) that the
issuer would be eligible to use were it
required to register the securities
under the Securities Act;
(3) Comply with all item requirements of the Form S–1 (17 CFR part
239) for registration under the Securities Act, if the association issuing the
securities is not in compliance with the
Office’s regulatory capital requirements during the time the offering is
made;
(4) Where a form specifies that the information required by an item in the
Commission’s Regulation S-K (17 CFR
part 229) should be furnished, include
such information and all of the information required by Item 7 of Form PS,
which is under part 563b of this chapter;
(5) Include after the facing page of
the Form OC a cross-reference sheet
listing each item requirement of the
form for registration under the Securi-

ties Act and indicate for each item the
applicable heading or subheading in
the offering circular under which the
required information is disclosed;
(6) Include in part II of the Form OC
the applicable undertakings required
by the form for registration under the
Securities Act;
(7) If the issuer has not previously
been required to file reports pursuant
to section 13(a) of the Exchange Act or
§ 563g.18 of this part, include in part II
of Form OC the following undertaking:
‘‘The issuer hereby undertakes, in connection with any distribution of the offering circular, to have a preliminary
or effective offering circular including
the information required by this part
distributed to all persons expected to
be mailed confirmations of sale not
less than 48 hours prior to the time
such confirmations are expected to be
mailed;’’
(8) In offerings involving the issuance
of options, warrants, subscription
rights or conversion rights within the
meaning of § 563g.1(a)(8) of this part, include in part II of Form OC an undertaking to provide a copy of the issuer’s
most recent audited financial statements to persons exercising such options, warrants or rights promptly
upon receiving written notification of
the exercise thereof;
(9) Include as supplemental information and not as part of the Form OC
and only with respect to de novo offerings, a copy of the application for permission to organize as submitted to the
Office for federally-chartered associations, or a copy of the application for
insurance of accounts as submitted to
the Federal Deposit Insurance Corporation for state-chartered associations;
and
(10) In addition to the information
expressly required to be included by
this section, there shall be added such
further material information, if any, as
may be necessary to make the required
statements, in light of the circumstances under which they are
made, not misleading.
(b) Accounting requirements. To be declared effective an offering circular or
amendment shall satisfy the accounting requirements in subpart A of part
563c of this chapter.
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