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(d) Notification of final disposition. The 
OCC notifies the applicant, and any 
person who makes a written request, of 
the final disposition of a filing, includ-
ing confirmation of an expedited re-
view under this part. If the OCC denies 
a filing, the OCC notifies the applicant 
in writing of the reasons for the denial. 

(e) Publication of decision. The OCC 
will issue a public decision when a de-
cision represents a new or changed pol-
icy or presents issues of general inter-
est to the public or the banking indus-
try. In rendering its decisions, the OCC 
may elect not to disclose information 
that the OCC deems to be private or 
confidential. 

(f) Appeal. An applicant may file an 
appeal of an OCC decision in writing 
with the Deputy Comptroller for Li-
censing or with the Ombudsman at the 
address listed on www.occ.gov. In the 
event that the Deputy Comptroller for 
Licensing was the deciding official of 
the matter appealed, or was involved 
personally and substantially in the 
matter, the appeal may be referred in-
stead to the Chief Counsel or the Om-
budsman. 

(g) Extension of time. When the OCC 
approves or conditionally approves a 
filing, the OCC generally gives the ap-
plicant a specified period of time to 
commence that new or expanded activ-
ity. The OCC does not generally grant 
an extension of the time specified to 
commence a new or expanded corporate 
activity approved under this part, un-
less the OCC determines that the delay 
is beyond the applicant’s control. 

(h) Nullifying a decision—(1) Material 
misrepresentation or omission. An appli-
cant shall certify that any filing or 
supporting material submitted to the 
OCC contains no material misrepresen-
tations or omissions. The OCC may re-
view and verify any information filed 
in connection with a notice or an appli-
cation. If the OCC discovers a material 
misrepresentation or omission after 
the OCC has rendered a decision on the 
filing, the OCC may nullify its deci-
sion. Any person responsible for any 
material misrepresentation or omis-
sion in a filing or supporting materials 
may be subject to enforcement action 
and other penalties, including criminal 
penalties provided in 18 U.S.C. 1001. 

(2) Other nullifications. The OCC may 
nullify any decision on a filing that is: 

(i) Contrary to law, regulation, or 
OCC policy thereunder; or 

(ii) Granted due to clerical or admin-
istrative error, or a material mistake 
of law or fact. 

Subpart B—Initial Activities 
§ 5.20 Organizing a national bank or 

Federal savings association. 
(a) Authority. 12 U.S.C. 21, 22, 

24(Seventh), 26, 27, 92a, 93a, 1814(b), 
1816, 1462a, 1463, 1464, 2903, and 
5412(b)(2)(B). 

(b) Licensing requirements. Any person 
desiring to establish a national bank or 
a Federal savings association shall sub-
mit an application and obtain prior 
OCC approval. An existing national 
bank or Federal savings association de-
siring to change the purpose of its 
charter shall submit an application and 
obtain prior OCC approval. 

(c) Scope. This section describes the 
procedures and requirements governing 
OCC review and approval of an applica-
tion to establish a national bank or a 
Federal stock or mutual savings asso-
ciation, including a national bank or a 
Federal savings association with a spe-
cial purpose. Information regarding an 
application to establish an interim na-
tional bank or an interim Federal sav-
ings association solely to facilitate a 
business combination is set forth in 
§ 5.33. This section also describes the 
requirements for an existing national 
bank or Federal savings association to 
change the purpose of its charter and 
refers such institutions to § 5.53 for the 
procedures to follow. 

(d) Definitions. For purposes of this 
section: 

(1) Bankers’ bank means a bank 
owned exclusively (except to the extent 
directors’ qualifying shares are re-
quired by law) by other depository in-
stitutions or depository institution 
holding companies (as that term is de-
fined in section 3 of the Federal De-
posit Insurance Act, 12 U.S.C. 1813), the 
activities of which are limited by its 
articles of association exclusively to 
providing services to or for other de-
pository institutions, their holding 
companies, and the officers, directors, 
and employees of such institutions and 
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companies, and to providing cor-
respondent banking services at the re-
quest of other depository institutions 
or their holding companies. 

(2) Control means with respect to an 
application to establish a national 
bank, control as used in section 2 of 
the Bank Holding Company Act, 12 
U.S.C. 1841(a)(2), and with respect to an 
application to establish a Federal sav-
ings association, control as used in sec-
tion 10 of the Home Owners’ Loan Act, 
12 U.S.C. 1467a(a)(2). 

(3) Final approval means the OCC ac-
tion issuing a charter and authorizing 
a national bank or Federal savings as-
sociation to open for business. 

(4) Holding company means any com-
pany that controls or proposes to con-
trol a national bank or a Federal sav-
ings association whether or not the 
company is a bank holding company 
under section 2 of the Bank Holding 
Company Act, 12 U.S.C. 1841(a)(1), or a 
savings and loan holding company 
under section 10 of the Home Owners’ 
Loan Act, 12 U.S.C. 1467a. 

(5) Lead depository institution means 
the largest depository institution con-
trolled by a bank holding company or 
savings and loan holding company 
based on a comparison of the average 
total assets controlled by each deposi-
tory institution as reported in its Con-
solidated Report of Condition and In-
come required to be filed for the imme-
diately preceding four calendar quar-
ters. 

(6) Institution means either a national 
bank or Federal savings association. 

(7) Organizing group means five or 
more persons acting on their own be-
half, or serving as representatives of a 
sponsoring holding company, who 
apply to the OCC for a national bank or 
Federal savings association charter. 

(8) Preliminary approval means a deci-
sion by the OCC permitting an orga-
nizing group to go forward with the or-
ganization of the proposed national 
bank or Federal savings association. A 
preliminary approval generally is sub-
ject to certain conditions that an ap-
plicant must satisfy before the OCC 
will grant final approval. 

(e) Requirements—(1) In general. (i) 
The OCC charters a national bank 
under the authority of the National 
Bank Act of 1864, as amended, 12 U.S.C. 

1 et seq. The bank may be a special pur-
pose bank that limits its activities to 
fiduciary activities or to any other ac-
tivities within the business of banking. 
A special purpose bank that conducts 
activities other than fiduciary activi-
ties must conduct at least one of the 
following three core banking functions: 
Receiving deposits; paying checks; or 
lending money. The name of a proposed 
national bank must include the word 
‘‘national.’’ 

(ii) The OCC charters a Federal sav-
ings association under the authority of 
section 5 of the Home Owners’ Loan 
Act, 12 U.S.C. 1464, which in an applica-
tion to establish a Federal savings as-
sociation requires the OCC to consider: 

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

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

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

(D) Whether the association can be 
established without undue injury to 
properly conducted existing local sav-
ings associations and home financing 
institutions. 

(iii) In determining whether to ap-
prove an application to establish a na-
tional bank or Federal savings associa-
tion, the OCC verifies that the pro-
posed national bank or Federal savings 
association has complied with the fol-
lowing requirements. A national bank 
or a Federal savings association shall: 

(A) File either articles of association 
(for a national bank), or a charter and 
by-laws (for a Federal savings associa-
tion) with the OCC; 

(B) In the case of an application to 
establish a national bank, file an orga-
nization certificate containing speci-
fied information with the OCC; 

(C) Ensure that all capital stock is 
paid in, or in the case of a Federal mu-
tual savings association, ensure that at 
least a minimum amount of capital is 
paid in; and 

(D) Have at least five elected direc-
tors. 

(2) Community Reinvestment Act. (i) 
Twelve CFR part 25 requires the OCC 
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to take into account a proposed in-
sured national bank’s description of 
how it will meet its CRA objectives. 

(ii) Twelve CFR part 195 requires the 
OCC to take into account a proposed 
insured Federal savings association de-
scription of how it will meet its CRA 
objectives. 

(3) Federal Deposit Insurance. Prelimi-
nary approval for an application to es-
tablish a Federal savings association 
will be conditioned on the savings asso-
ciation applying for and receiving ap-
proval for deposit insurance from the 
Federal Deposit Insurance Corporation 
(FDIC). Final approval for an applica-
tion to establish a Federal savings as-
sociation will not be issued until re-
ceipt by the OCC of written confirma-
tion by the FDIC that the accounts of 
the Federal savings association will be 
insured by the FDIC. 

(f) Policy—(1) In general. In deter-
mining whether to approve an applica-
tion to establish a national bank or 
Federal savings association, the OCC is 
guided by the following principles: 

(i) Maintaining a safe and sound 
banking system; 

(ii) Encouraging a national bank or 
Federal savings association to provide 
fair access to financial services by 
helping to meet the credit needs of its 
entire community; 

(iii) Ensuring compliance with laws 
and regulations; and 

(iv) Promoting fair treatment of cus-
tomers including efficiency and better 
service. 

(2) Policy considerations. (i) In evalu-
ating an application to establish a na-
tional bank or Federal savings associa-
tion, the OCC considers whether the 
proposed institution: 

(A) Has organizers who are familiar 
with national banking laws and regula-
tions or Federal savings association 
laws and regulations, respectively; 

(B) Has competent management, in-
cluding a board of directors, with abil-
ity and experience relevant to the 
types of services to be provided; 

(C) Has capital that is sufficient to 
support the projected volume and type 
of business; 

(D) Can reasonably be expected to 
achieve and maintain profitability; 

(E) Will be operated in a safe and 
sound manner; and 

(F) Does not have a title that mis-
represents the nature of the institution 
or the services it offers. 

(ii) In evaluating an application to 
establish a Federal savings association, 
the OCC considers whether the pro-
posed Federal savings association will 
be operated as a qualified thrift lender 
under section 10(m) of the Home Own-
ers’ Loan Act, 12 U.S.C. 1467a(m). 

(iii) The OCC may also consider addi-
tional factors listed in section 6 of the 
Federal Deposit Insurance Act, 12 
U.S.C. 1816, including the risk to the 
Federal deposit insurance fund, and 
whether the proposed institution’s cor-
porate powers are consistent with the 
purposes of the Federal Deposit Insur-
ance Act, the National Bank Act, and 
the Home Owners’ Loan Act, as appli-
cable. 

(3) OCC evaluation. The OCC evalu-
ates a proposed institution’s organizing 
group and its business plan or oper-
ating plan together. The OCC’s judg-
ment concerning one may affect the 
evaluation of the other. An organizing 
group and its business plan or oper-
ating plan must be stronger in markets 
where economic conditions are mar-
ginal or competition is intense. 

(g) Organizing group—(1) In general. 
Strong organizing groups generally in-
clude diverse business and financial in-
terests and community involvement. 
An organizing group must have the ex-
perience, competence, willingness, and 
ability to be active in directing the 
proposed institution’s affairs in a safe 
and sound manner. The institution’s 
initial board of directors generally is 
comprised of many, if not all, of the or-
ganizers. The business plan or oper-
ating plan and other information sup-
plied in the application must dem-
onstrate an organizing group’s collec-
tive ability to establish and operate a 
successful national bank or Federal 
savings association in the economic 
and competitive conditions of the mar-
ket to be served. Each organizer should 
be knowledgeable about the business 
plan or operating plan. A poor business 
plan or operating plan reflects ad-
versely on the organizing group’s abil-
ity, and the OCC generally denies ap-
plications with poor business plans or 
operating plans. 
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(2) Management selection. The initial 
board of directors must select com-
petent senior executive officers before 
the OCC grants final approval. Early 
selection of executive officers, espe-
cially the chief executive officer, con-
tributes favorably to the preparation 
and review of a business plan or oper-
ating plan that is accurate, complete, 
and appropriate for the type of na-
tional bank or Federal savings associa-
tion proposed and its market, and re-
flects favorably upon an application. 
As a condition of the charter approval, 
the OCC retains the right to object to 
and preclude the hiring of any officer, 
or the appointment or election of any 
director, for a two-year period from the 
date the institution commences busi-
ness, or longer as appropriate. 

(3) Financial resources. (i) Each orga-
nizer must have a history of responsi-
bility, personal honesty, and integrity. 
Personal wealth is not a prerequisite to 
become an organizer or director of a 
national bank or Federal savings asso-
ciation. However, directors’ stock pur-
chases, or, in the case of a Federal mu-
tual savings association, capital con-
tributions, individually and in the ag-
gregate, should reflect a financial com-
mitment to the success of the institu-
tion that is reasonable in relation to 
their individual and collective finan-
cial strength. A director should not 
have to depend on institution divi-
dends, fees, or other compensation to 
satisfy financial obligations. 

(ii) Because directors are often the 
primary source of additional capital 
for an institution not affiliated with a 
holding company, it is desirable that 
the proposed directors of the national 
bank or Federal savings association, as 
a group, be able to supply or have a re-
alistic plan to enable the institution to 
obtain capital when needed. 

(iii) Any financial or other business 
arrangement, direct or indirect, be-
tween the organizing group or other in-
siders and the proposed national bank 
or Federal savings association must be 
on nonpreferential terms. 

(4) Organizational expenses. (i) Orga-
nizers are expected to contribute time 
and expertise to the organization of the 
national bank or Federal savings asso-
ciation. Organizers should not bill ex-
cessive charges to the institution for 

professional and consulting services or 
unduly rely upon these fees as a source 
of income. 

(ii) A proposed national bank or Fed-
eral savings association shall not pay 
any fee that is contingent upon an OCC 
decision. Such action generally is 
grounds for denial of the application or 
withdrawal of preliminary approval. 
Organizational expenses for denied ap-
plications are the sole responsibility of 
the organizing group. 

(5) Sponsor’s experience and support. A 
sponsor must be financially able to 
support the new institution’s oper-
ations and to provide or locate capital 
when needed. The OCC primarily con-
siders the financial and managerial re-
sources of the sponsor and the spon-
sor’s record of performance, rather 
than the financial and managerial re-
sources of the organizing group, if an 
organizing group is sponsored by: 

(i) An existing holding company; 
(ii) Individuals currently affiliated 

with other depository institutions; or 
(iii) Individuals who, in the OCC’s 

view, are otherwise collectively experi-
enced in banking and have dem-
onstrated the ability to work together 
effectively. 

(h) Business plan or Operating plan— 
(1) In general. (i) Organizers of a pro-
posed national bank or Federal savings 
association shall submit a business 
plan or operating plan that adequately 
addresses the statutory and policy con-
siderations set forth in paragraphs (e) 
and (f)(2) of this section. In the case of 
a proposed Federal savings association 
the plan must also specifically address 
meeting qualified thrift lender require-
ments. The plan must reflect sound 
banking principles and demonstrate re-
alistic assessments of risk in light of 
economic and competitive conditions 
in the market to be served. 

(ii) The OCC may offset deficiencies 
in one factor by strengths in one or 
more other factors. However, defi-
ciencies in some factors, such as unre-
alistic earnings prospects, may have a 
negative influence on the evaluation of 
other factors, such as capital adequacy, 
or may be serious enough by them-
selves to result in denial. The OCC con-
siders inadequacies in a business plan 
or operating plan to reflect negatively 
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on the organizing group’s ability to op-
erate a successful institution. 

(2) Earnings prospects. The organizing 
group shall submit pro forma balance 
sheets and income statements as part 
of the business plan or operating plan. 
The OCC reviews all projections for 
reasonableness of assumptions and con-
sistency with the business plan or oper-
ating plan. 

(3) Management. (i) The organizing 
group shall include in the business plan 
or operating plan information suffi-
cient to permit the OCC to evaluate 
the overall management ability of the 
organizing group. If the organizing 
group has limited banking experience 
or community involvement, the senior 
executive officers must be able to com-
pensate for such deficiencies. 

(ii) The organizing group may not 
hire an officer or elect or appoint a di-
rector if the OCC objects to that person 
at any time prior to the date the insti-
tution commences business. 

(4) Capital. A proposed bank or Fed-
eral savings association must have suf-
ficient initial capital, net of any orga-
nizational expenses that will be 
charged to the institution’s capital 
after it begins operations, to support 
the institution’s projected volume and 
type of business. 

(5) Community service. (i) The business 
plan or operating plan must indicate 
the organizing group’s knowledge of 
and plans for serving the community. 
The organizing group shall evaluate 
the banking needs of the community, 
including its consumer, business, non-
profit, and government sectors. The 
business plan or operating plan must 
demonstrate how the proposed national 
bank or Federal savings association re-
sponds to those needs consistent with 
the safe and sound operation of the in-
stitution. The provisions of this para-
graph may not apply to an application 
to organize an institution for a special 
purpose. 

(ii) As part of its business plan or op-
erating plan, the organizing group 
shall submit a statement that dem-
onstrates its plans to achieve CRA ob-
jectives. 

(iii) Because community support is 
important to the long-term success of a 
national bank or Federal savings asso-
ciation, the organizing group shall in-

clude plans for attracting and main-
taining community support. 

(6) Safety and soundness. The business 
plan or operating plan must dem-
onstrate that the organizing group 
(and the sponsoring company, if any), 
is aware of, and understands, applica-
ble depository institution laws and reg-
ulations, and safe and sound banking 
operations and practices. The OCC will 
deny an application that does not meet 
these safety and soundness require-
ments. 

(7) Fiduciary powers. The business 
plan or operating plan must indicate if 
the proposed institution intends to ex-
ercise fiduciary powers. The informa-
tion required by § 5.26 shall be filed 
with the charter application. A sepa-
rate application is not required. 

(i) Procedures—(1) Prefiling meeting. 
The OCC normally requires a prefiling 
meeting with the organizers of a pro-
posed national bank or Federal savings 
association before the organizers file 
an application. Organizers should be fa-
miliar with the OCC’s chartering policy 
and procedural requirements in the 
Comptroller’s Licensing Manual before 
the prefiling meeting. The prefiling 
meeting normally is held in the dis-
trict office where the application will 
be filed but may be held at another lo-
cation at the request of the applicant. 

(2) Business plan or operating plan. An 
organizing group shall file a business 
plan or operating plan that addresses 
the subjects discussed in paragraph (h) 
of this section. 

(3) Contact person. The organizing 
group shall designate a contact person 
to represent the organizing group in all 
contacts with the OCC. The contact 
person shall be an organizer and pro-
posed director of the new national 
bank or Federal savings association, 
except a representative of the sponsor 
or sponsors may serve as contact per-
son if an application is sponsored by an 
existing holding company, individuals 
currently affiliated with other deposi-
tory institutions, or individuals who, 
in the OCC’s view, are otherwise collec-
tively experienced in banking and have 
demonstrated the ability to work to-
gether effectively. 
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(4) Decision notification. The OCC no-
tifies the spokesperson and other inter-
ested persons in writing of its decision 
on an application. 

(5) Activities. (i) Before the OCC 
grants final approval, a proposed na-
tional bank or Federal savings associa-
tion must be established as a legal en-
tity. A national bank becomes a legal 
entity after it has filed its organization 
certificate and articles of association 
with the OCC as required by law. A 
Federal savings association becomes a 
legal entity after it has filed its pro-
posed charter and bylaws with the 
OCC. A proposed national bank may 
offer and sell securities prior to OCC 
preliminary approval of the proposed 
national bank’s charter application, 
provided that the proposed national 
bank has filed articles of association, 
an organization certificate, and a com-
pleted charter application and the 
bank complies with paragraph (i)(5)(iii) 
of this section. A proposed Federal 
stock savings association may offer 
and sell securities prior to OCC pre-
liminary approval of the proposed Fed-
eral stock savings association’s charter 
application, provided that the proposed 
Federal stock savings association has 
filed a proposed charter, bylaws, and a 
completed charter application and the 
Federal stock savings association com-
plies with paragraph (i)(5)(iii) of this 
section. 

(ii)(A) After the OCC grants prelimi-
nary approval, the organizing group 
shall elect a board of directors, take 
steps necessary to organize the pro-
posed national bank or Federal savings 
association and prepare it for com-
mencing business. 

(B) A proposed national bank may 
not conduct the business of banking 
until the OCC grants final approval and 
issues a charter. A proposed Federal 
savings association may not commence 
business until the OCC grants final ap-
proval and issues a charter, which shall 
be in the form provided in this part. 

(iii) For all capital obtained through 
a public offering a proposed national 
bank or Federal savings association 
shall use an offering circular that com-
plies with the OCC’s securities offering 
regulations, 12 CFR part 16 or part 197, 
as applicable. All securities of a par-

ticular class in the initial offering 
shall be sold at the same price. 

(iv) A national bank or Federal sav-
ings association in organization shall 
raise its capital before it commences 
business. Preliminary approval expires 
if the proposed national bank or Fed-
eral savings association does not raise 
the required capital within 12 months 
from the date the OCC grants prelimi-
nary approval. Preliminary approval 
expires if the proposed national bank 
or Federal savings association does not 
commence business within 18 months 
from the date of preliminary approval, 
unless the OCC grants an extension. If 
preliminary approval expires, all cash 
collected on subscriptions shall be re-
turned. 

(j) Expedited review. An application to 
establish a full-service national bank 
or Federal savings association that is 
sponsored by a bank holding company 
or savings and loan holding company 
whose lead depository institution is an 
eligible bank or eligible savings asso-
ciation is deemed preliminarily ap-
proved by the OCC as of the 15th day 
after the close of the public comment 
period or the 45th day after the filing is 
received by the OCC, whichever is 
later, unless the OCC: 

(1) Notifies the applicant prior to 
that date that the filing is not eligible 
for expedited review, or the expedited 
review process is extended, under 
§ 5.13(a)(2); or 

(2) Notifies the applicant prior to 
that date that the OCC has determined 
that the proposed bank will offer bank-
ing services that are materially dif-
ferent than those offered by the lead 
depository institution. 

(k) National bankers’ banks—(1) Activi-
ties and customers. In addition to the 
other requirements of this section, 
when an organizing group seeks to or-
ganize a national bankers’ bank, the 
organizing group shall list in the appli-
cation the anticipated activities and 
customers or clients of the proposed 
national bankers’ bank. 

(2) Waiver of requirements. At the or-
ganizing group’s request, the OCC may 
waive requirements that are applicable 
to national banks in general if those 
requirements are inappropriate for a 
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national bankers’ bank and would im-
pede its ability to provide desired serv-
ices to its market. An applicant must 
submit a request for a waiver with the 
application and must support the re-
quest with adequate justification and 
legal analysis. A national bankers’ 
bank that is already in operation may 
also request a waiver. The OCC cannot 
waive statutory provisions that specifi-
cally apply to national bankers’ banks 
pursuant to 12 U.S.C. 27(b)(1). 

(3) Investments. A national bank or 
Federal savings association may invest 
up to 10 percent of its capital and sur-
plus in a bankers’ bank and may own 
five percent or less of any class of a 
bankers’ bank’s voting securities. 

(l) Special purpose institutions—(1) In 
general. An applicant for a national 
bank or Federal savings association 
charter that will limit its activities to 
fiduciary activities, credit card oper-
ations, or another special purpose shall 
adhere to established charter proce-
dures with modifications appropriate 
for the circumstances as determined by 
the OCC. An applicant for a national 
bank or Federal savings association 
charter that will have a community de-
velopment focus shall also adhere to 
established charter procedures with 
modifications appropriate for the cir-
cumstances as determined by the OCC. 
A national bank that seeks to invest in 
a bank or savings association with a 
community development focus must 
comply with applicable requirements 
of 12 CFR part 24. A Federal savings as-
sociation that seeks to invest in a bank 
or savings association with a commu-
nity development focus must comply 
with § 160.36 or any other applicable re-
quirements. 

(2) Changes in charter purpose. An ex-
isting national bank or Federal savings 
association whose activities are lim-
ited to a special purpose that desires to 
change to another special purpose, to 
add another special purpose, or to no 
longer be limited to a special purpose 
charter shall submit an application and 
obtain prior OCC approval under § 5.53. 
An existing national bank or Federal 
savings association whose activities 
are not limited that desires to limit its 
activities and become a special purpose 
institution shall submit an application 

and obtain prior OCC approval under 
§ 5.53. 

[80 FR 28418, May 18, 2015, as amended at 82 
FR 8103, Jan. 23, 2017] 

§ 5.21 Federal mutual savings associa-
tion charter and bylaws. 

(a) Authority. 12 U.S.C. 1462a, 1463, 
1464, and 2901 et seq. 

(b) Licensing requirements. A Federal 
mutual savings association must file 
an application, notice, or other filing 
as prescribed by this section when 
adopting or amending its charter or by-
laws. 

(c) Scope. This section describes the 
procedures and requirements governing 
charters and bylaws for Federal mutual 
savings associations. 

(d) Exceptions to rules of general appli-
cability. Notwithstanding any other 
provision of this part, §§ 5.8 through 5.11 
shall not apply to this section. 

(e) Charter form. Except as provided 
in paragraphs (f) and (g) of this section, 
a Federal mutual savings association 
shall have a charter in the following 
form. A charter for a Federal mutual 
savings bank shall substitute the term 
‘‘savings bank’’ for ‘‘association.’’ The 
term ‘‘trustee’’ may be substituted for 
the term ‘‘director.’’ Associations 
adopting this charter with existing 
borrower members must grandfather 
those borrower members who were 
members as of the date of issuance of 
the new charter by the OCC. Such bor-
rowers shall have one vote for the pe-
riod of time such borrowings are in ex-
istence. 

Federal Mutual Charter 

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

Section 2. Office. The home office shall be 
located in lll [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 mutual 
savings association chartered under section 5 
of the Home Owners’ Loan Act and to exer-
cise all the express, implied, and incidental 
powers conferred thereby and by all acts 
amendatory thereof and supplemental there-
to, subject 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, 
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regulations, and orders of the Office of the 
Comptroller of the Currency (‘‘OCC’’). 

Section 5. Capital. The association may 
raise capital by accepting payments on sav-
ings and demand accounts and by any other 
means authorized by the OCC. 

Section 6. Members. All holders of the asso-
ciation’s savings, demand, or other author-
ized accounts are members of the associa-
tion. In the consideration of all questions re-
quiring action by the members of the asso-
ciation, each holder of an account shall be 
permitted to cast one vote for each $100, or 
fraction thereof, of the withdrawal value of 
the member’s account. No member, however, 
shall cast more than 1,000 votes. All accounts 
shall be nonassessable. 

Section 7. Directors. The association shall be 
under the direction of a board of directors. 
The authorized number of directors shall not 
be fewer than five nor more than fifteen per-
sons, as fixed in the association’s bylaws, ex-
cept that the number of directors may be de-
creased to a number less than five or in-
creased to a number greater than fifteen 
with the prior approval of the OCC. 

Section 8. Capital, surplus, and distribution of 
earnings. The association shall maintain for 
the purpose of meeting losses the amount of 
capital required by section 5 of the Home 
Owners’ Loan Act and by regulations of the 
OCC. The association shall distribute net 
earnings on its accounts on such basis and in 
accordance with such terms and conditions 
as may from time to time be authorized by 
the OCC: Provided, That the association may 
establish minimum-balance requirements for 
accounts to be eligible for distribution of 
earnings. All holders of accounts of the asso-
ciation shall be entitled to equal distribu-
tion of assets, pro rata to the value of their 
accounts, in the event of voluntary or invol-
untary liquidation, dissolution, or winding 
up of the association. Moreover, in any such 
event, or in any other situation in which the 
priority of such accounts is in controversy, 
all such accounts shall, to the extent of their 
withdrawal value, be debts of the association 
having the same priority as the claims of 
general creditors of the association not hav-
ing priority (other than any priority arising 
or resulting from consensual subordination) 
over other general creditors of the associa-
tion. 

Section 9. Amendment of charter. Adoption of 
any preapproved charter amendment shall be 
effective after such preapproved amendment 
has been approved by the members at a legal 
meeting. Any other amendment, addition, 
change, or repeal of this charter must be ap-
proved by the OCC prior to approval by the 
members at a legal meeting, and shall be ef-
fective upon filing with the OCC in accord-
ance with regulatory procedures. 

Attest: lllllllllllllllllll

Secretary of the Association 

By: lllllllllllllllllllll

President or Chief Executive Officer of the 
Association 
Attest: lllllllllllllllllll

Deputy Comptroller for Licensing 
By: lllllllllllllllllllll

Comptroller of the Currency 
Effective Date: lllllllllllllll

(f) Charter amendments. In order to 
adopt a charter amendment, a Federal 
mutual savings association must com-
ply with the following requirements: 

(1) Board of directors approval. The 
board of directors of the association 
must adopt a resolution proposing the 
charter amendment that states the 
text of such amendment; 

(2) Form of filing—(i) Application re-
quirement. If the proposed charter 
amendment would: Render more dif-
ficult or discourage a merger, proxy 
contest, the assumption of control by a 
mutual account holder of the associa-
tion, or the removal of incumbent man-
agement; or involve a significant issue 
of law or policy; then, the association 
shall file the proposed amendment and 
obtain the prior approval of the OCC. 

(ii) Notice requirement. If the proposed 
charter amendment does not involve a 
provision that would be covered by 
paragraph (f)(2)(i) of this section and is 
permissible under all applicable laws, 
rules and regulations, then the associa-
tion shall submit the proposed amend-
ment to the appropriate OCC licensing 
office, at least 30 days prior to the ef-
fective date of the proposed charter 
amendment. 

(g) Approval. Any charter amendment 
filed pursuant to paragraph (f)(2)(ii) of 
this section shall automatically be ap-
proved 30 days from the date of filing of 
such amendment, provided that the as-
sociation follows the requirements of 
its charter in adopting such amend-
ment. This automatic approval does 
not apply if, prior to the expiration of 
such 30-day period, the OCC notifies 
the association that such amendment 
is rejected or that such amendment is 
deemed to be filed under the provisions 
of paragraph (f)(2)(i) of this section. In 
addition, notwithstanding anything in 
paragraph (f) of this section to the con-
trary, the following charter amend-
ments, including the adoption of the 
Federal mutual charter as set forth in 
paragraph (e) of this section, shall be 
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effective and deemed approved at the 
time of adoption, if adopted without 
change and filed with the OCC, within 
30 days after adoption, provided the as-
sociation follows the requirements of 
its charter in adopting such amend-
ments: 

(1) Purpose and powers. Add a second 
paragraph to section 4, as follows: 

Section 4. Purpose and powers. * * * The as-
sociation shall have the express power: (i) To 
act as fiscal agent of the United States when 
designated for that purpose by the Secretary 
of the Treasury, under such regulations as 
the Secretary may prescribe, to perform all 
such reasonable duties as fiscal agent of the 
United States as may be required, and to act 
as agent for any other instrumentality of the 
United States when designated for that pur-
pose by any such instrumentality; (ii) To sue 
and be sued, complain and defend in any 
court of law or equity; (iii) To have a cor-
porate seal, affixed by imprint, facsimile or 
otherwise; (iv) To appoint officers and agents 
as its business shall require and allow them 
suitable compensation; (v) To adopt bylaws 
not inconsistent with the Constitution or 
laws of the United States and rules and regu-
lations adopted thereunder and under this 
Charter; (vi) To raise capital, which shall be 
unlimited, by accepting payments on sav-
ings, demand, or other accounts, as are au-
thorized by rules and regulations made by 
the OCC, and the holders of all such accounts 
or other accounts as shall, to such extent as 
may be provided by such rules and regula-
tions, be members of the association and 
shall have such voting rights and such other 
rights as are thereby provided; (vii) To issue 
notes, bonds, debentures, or other obliga-
tions, or securities, provided by or under any 
provision of Federal statute as from time to 
time is in effect; (viii) To provide for re-
demption of insured accounts; (ix) To borrow 
money without limitation and pledge and 
otherwise encumber any of its assets to se-
cure its debts; (x) To lend and otherwise in-
vest its funds as authorized by statute and 
the rules and regulations of the OCC; (xi) To 
wind up and dissolve, merge, consolidate, 
convert, or reorganize; (xii) To purchase, 
hold, and convey real estate and personalty 
consistent with its objects, purposes, and 
powers; (xiii) To mortgage or lease any real 
estate and personalty and take such prop-
erty by gift, devise, or bequest; and (xiv) To 
exercise all powers conferred by law. In addi-
tion to the foregoing powers expressly enu-
merated, this association shall have power to 
do all things reasonably incident to the ac-
complishment of its express objects and the 
performance of its express powers. 

(2) Title change. A Federal mutual 
savings association that has complied 

with § 5.42 may amend its charter by 
substituting a new corporate title in 
section 1. 

(3) Home office. A Federal mutual sav-
ings association may amend its charter 
by substituting a new home office in 
section 2, if it has complied with appli-
cable requirements of § 5.40. 

(4) Maximum number of votes. A Fed-
eral mutual savings association may 
amend its charter by substituting any 
number of votes per member between 1 
and 1000 in section 6. 

(h) Reissuance of charter. A Federal 
mutual savings association that has 
amended its charter may apply to have 
its charter, including the amendments, 
reissued by the OCC. Such request for 
reissuance should be filed at the appro-
priate OCC licensing office and contain 
signatures required under paragraph (e) 
of this section, together with such sup-
porting documents as may be needed to 
demonstrate that the amendments 
were properly adopted. 

(i) Availability of chartering documents. 
A Federal mutual savings association 
shall cause a true copy of its charter 
and bylaws and all amendments there-
to to be available to accountholders at 
all times in each office of the savings 
association, and shall upon request de-
liver to any accountholders a copy of 
such charter and bylaws or amend-
ments thereto. 

(j) Bylaws for Federal mutual savings 
associations—(1) In general. A Federal 
mutual savings association shall oper-
ate under bylaws that contain provi-
sions that comply with all require-
ments specified by the OCC in this 
paragraph and that are not otherwise 
inconsistent with the provisions of this 
paragraph, the association’s charter, 
and all other applicable laws, rules, 
and regulations provided that, a bylaw 
provision inconsistent with the provi-
sions of this paragraph may be adopted 
with the approval of the OCC. Bylaws 
may be adopted, amended or repealed 
by a majority of the votes cast by the 
members at a legal meeting or a major-
ity of the association’s board of direc-
tors. The bylaws for a Federal mutual 
savings bank shall substitute the term 
‘‘savings bank’’ for ‘‘association’’. The 
term ‘‘trustee’’ may be substituted for 
the term ‘‘director’’. 
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(2) Requirements. The following re-
quirements are applicable to Federal 
mutual savings associations: 

(i) Annual meetings of members. (A) An 
association shall provide for and con-
duct an annual meeting of its members 
for the election of directors and at 
which any other business of the asso-
ciation may be conducted. Such meet-
ing shall be held at any convenient 
place the board of directors may des-
ignate, and at a date and time within 
150 days after the end of the associa-
tion’s fiscal year. 

(B) At each annual meeting, the offi-
cers shall make a full report of the fi-
nancial condition of the association 
and of its progress for the preceding 
year and shall outline a program for 
the succeeding year. 

(ii) Special meetings of members. Proce-
dures for calling any special meeting of 
the members and for conducting such a 
meeting shall be set forth in the by-
laws. The board of directors of the as-
sociation or the holders of 10 percent or 
more of the voting capital shall be en-
titled to call a special meeting. For 
purposes of this paragraph, ‘‘voting 
capital’’ means FDIC-insured deposits 
as of the voting record date. 

(iii) Notice of meeting of members. No-
tice specifying the date, time, and 
place of the annual or any special 
meeting and adequately describing any 
business to be conducted shall be pub-
lished for two successive weeks imme-
diately prior to the week in which such 
meeting shall convene in a newspaper 
of general circulation in the city or 
county in which the principal place of 
business of the association is located, 
or mailed postage prepaid at least 15 
days and not more than 45 days prior to 
the date on which such meeting shall 
convene to each of its members of 
record. A similar notice shall be posted 
in a conspicuous place in each of the 
offices of the association during the 14 
days immediately preceding the date 
on which such meeting shall convene. 
The bylaws may permit a member to 
waive in writing any right to receive 
personal delivery of the notice. When 
any meeting is adjourned for 30 days or 
more, notice of the adjournment and 
reconvening of the meeting shall be 
given as in the case of the original 
meeting. 

(iv) Fixing of record date. The bylaws 
shall provide for the fixing of a record 
date and a method for determining 
from the books of the association the 
members entitled to vote. Such date 
shall be not more than 60 days nor 
fewer than 10 days prior to the date on 
which the action, requiring such deter-
mination of members, is to be taken. 
The same determination shall apply to 
any adjourned meeting. 

(v) Member quorum. Any number of 
members present and voting, rep-
resented in person or by proxy, at a 
regular or special meeting of the mem-
bers shall constitute a quorum. A ma-
jority of all votes cast at any meeting 
of the members shall determine any 
question, unless otherwise required by 
regulation. At any adjourned meeting, 
any business may be transacted that 
might have been transacted at the 
meeting as originally called. Members 
present at a duly constituted meeting 
may continue to transact business 
until adjournment. 

(vi) Voting by proxy. Procedures shall 
be established for voting at any annual 
or special meeting of the members by 
proxy pursuant to the rules and regula-
tions of the OCC. Proxies may be given 
telephonically or electronically as long 
as the holder uses a procedure for 
verifying the identity of the member. 
All proxies with a term greater than 
eleven months or solicited at the ex-
pense of the association must run to 
the board of directors as a whole, or to 
a committee appointed by a majority 
of such board. 

(vii) Communications between members. 
Provisions relating to communications 
between members shall be consistent 
with § 144.8 of this chapter. No member, 
however, shall have the right to in-
spect or copy any portion of any books 
or records of a Federal mutual savings 
association containing: 

(A) A list of depositors in or bor-
rowers from such association; 

(B) Their addresses; 
(C) Individual deposit or loan bal-

ances or records; or 
(D) Any data from which such infor-

mation could be reasonably con-
structed. 

(viii) Number of directors, membership. 
The bylaws shall set forth a specific 
number of directors, not a range. The 
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number of directors shall be not fewer 
than five nor more than fifteen, unless 
a higher or lower number has been au-
thorized by the OCC. Each director of 
the association shall be a member of 
the association. Directors may be 
elected for periods of one to three years 
and until their successors are elected 
and qualified, but if a staggered board 
is chosen, provision shall be made for 
the election of approximately one-third 
or one-half of the board each year, as 
appropriate. State-chartered savings 
banks converting to Federal savings 
banks may include alternative provi-
sions for the election and term of office 
of directors so long as such provisions 
are authorized by the OCC, and provide 
for compliance with the standard pro-
visions of this paragraph no later than 
six years after the conversion to a Fed-
eral savings association. 

(ix) Meetings of the board. The board 
of directors shall determine the place, 
frequency, time, procedure for notice, 
which shall be at least 24 hours unless 
waived by the directors, and waiver of 
notice for all regular and special meet-
ings. The board also may permit tele-
phonic or electronic participation at 
meetings. The bylaws may provide for 
action to be taken without a meeting if 
unanimous written consent is obtained 
for such action. A majority of the au-
thorized directors shall constitute a 
quorum for the transaction of business. 
The act of a majority of the directors 
present at any meeting at which there 
is a quorum shall be the act of the 
board. 

(x) Officers, employees and agents. (A) 
The bylaws shall contain provisions re-
garding the officers of the association, 
their functions, duties, and powers. 
The officers of the association shall 
consist of a president, one or more vice 
presidents, a secretary, and a treasurer 
or comptroller, each of whom shall be 
elected annually by the board of direc-
tors. Such other officers and assistant 
officers and agents as may be deemed 
necessary may be elected or appointed 
by the board of directors or chosen in 
such other manner as may be pre-
scribed in the bylaws. Any two or more 
offices may be held by the same person, 
except the offices of president and sec-
retary. 

(B) Any officer may be removed by 
the board of directors with or without 
cause, but such removal, other than for 
cause, shall be without prejudice to the 
contractual rights, if any, of the person 
so removed. Termination for cause, for 
purposes of this §§ 5.21 and 5.22, shall in-
clude termination because of the per-
son’s personal dishonesty, incom-
petence, willful misconduct, breach of 
fiduciary duty involving personal prof-
it, intentional failure to perform stated 
duties, willful violation of any law, 
rule, or regulation (other than traffic 
violations or similar offenses) or final 
cease and desist order, or material 
breach of any provision of an employ-
ment contract. 

(xi) Vacancies, resignation or removal 
of directors. In the event of a vacancy 
on the board, the board of directors 
may, by their affirmative vote, fill 
such vacancy, even if the remaining di-
rectors constitute less than a quorum. 
A director elected to fill a vacancy 
shall be elected to serve only until the 
next election of directors by the mem-
bers. The bylaws shall set out the pro-
cedure for the resignation of a director. 
Directors may be removed only for 
cause, as defined in § 5.21(j)(2)(x)(B), by 
a vote of the holders of a majority of 
the shares then entitled to vote at an 
election of directors. 

(xii) Powers of the board. The board of 
directors shall have the power to exer-
cise any and all of the powers of the as-
sociation not expressly reserved by the 
charter to the members. 

(xiii) Nominations for directors. The 
bylaws shall provide that nominations 
for directors may be made at the an-
nual meeting by any member and shall 
be voted upon, except, however, the by-
laws may require that nominations by 
a member must be submitted to the 
secretary and then prominently posted 
in the principal place of business, at 
least 10 days prior to the date of the 
annual meeting. However, if such pro-
vision is made for prior submission of 
nominations by a member, then the by-
laws must provide for a nominating 
committee, which, except in the case of 
a nominee substituted as a result of 
death or other incapacity, must submit 
nominations to the secretary and have 
such nominations similarly posted at 
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least 15 days prior to the date of the 
annual meeting. 

(xiv) New business. The bylaws shall 
provide procedures for the introduction 
of new business at the annual meeting. 

(xv) Amendment. Bylaws may include 
any provision for their amendment 
that would be consistent with applica-
ble law, rules, and regulations and ade-
quately addresses its subject and pur-
pose. 

(A) Amendments shall be effective: 
(1) After approval by a majority vote 

of the authorized board, or by a major-
ity of the vote cast by the members of 
the association at a legal meeting; and 

(2) After receipt of any applicable 
regulatory approval. 

(B) When an association fails to meet 
its quorum requirement, solely due to 
vacancies on the board, the bylaws 
may be amended by an affirmative vote 
of a majority of the sitting board. 

(xvi) Miscellaneous. The bylaws may 
also address any other subjects nec-
essary or appropriate for effective op-
eration of the association. 

(3) Form of filing—(i) Application re-
quirement. (A) Any bylaw amendment 
shall be submitted to the appropriate 
OCC licensing office for OCC approval 
if it would render more difficult or dis-
courage a merger, proxy contest, the 
assumption of control by a mutual ac-
count holder of the association, or the 
removal of incumbent management; in-
volve a significant issue of law or pol-
icy, including indemnification, con-
flicts of interest, and limitations on di-
rector or officer liability; or be incon-
sistent with the requirements of this 
paragraph or with applicable laws, 
rules, regulations, or the association’s 
charter. 

(B) For purposes of paragraph (j)(3) of 
this section, bylaw provisions that 
adopt the language of the OCC’s model 
or optional bylaws, if adopted without 
change, and filed with the OCC within 
30 days after adoption, are effective 
upon adoption. 

(ii) Filing requirement. If the proposed 
bylaw amendment does not involve a 
provision that would be covered by 
paragraph (j)(3)(i)(A) of this section, 
then the association shall submit the 
amendment to the appropriate OCC li-
censing office at least 30 days prior to 

the date the bylaw amendment is to be 
adopted by the association. 

(iii) Corporate governance procedures. 
A Federal mutual association may 
elect to follow the corporate govern-
ance procedures of the laws of the state 
where the home office of the institu-
tion is located, provided that such pro-
cedures may be elected only to the ex-
tent not inconsistent with applicable 
Federal statutes, regulations, and safe-
ty and soundness, and such procedures 
are not of the type described in para-
graph (j)(3)(i)(A) of this section. If this 
election is selected, a Federal mutual 
association shall designate in its by-
laws the provision or provisions from 
the body of law selected for its cor-
porate governance procedures, and 
shall file a copy of such bylaws, which 
are effective upon adoption, within 30 
days after adoption. The submission 
shall indicate, where not obvious, why 
the bylaw provisions meet the require-
ments stated in paragraph (j)(3)(i)(A) of 
this section. 

(4) Effectiveness. Any bylaw amend-
ment filed pursuant to paragraph 
(j)(3)(ii) of this section shall automati-
cally be effective 30 days from the date 
of filing of such amendment, provided 
that the association follows the re-
quirements of its charter and bylaws in 
adopting such amendment. This auto-
matic effective date does not apply if, 
prior to the expiration of such 30-day 
period, the OCC notifies the association 
that such amendment is rejected or 
that such amendment requires an ap-
plication to be filed pursuant to para-
graph (j)(3)(i) of this section. 

(5) Effect of subsequent charter or 
bylaw change. Notwithstanding any 
subsequent change to its charter or by-
laws, the authority of a Federal mu-
tual savings association to engage in 
any transaction shall be determined 
only by the association’s charter or by-
laws then in effect. 

[80 FR 28421, May 18, 2015, as amended at 82 
FR 8103, Jan. 23, 2017] 

§ 5.22 Federal stock savings associa-
tion charter and bylaws. 

(a) Authority. 12 U.S.C. 1462a, 1463, 
1464, and 2901 et seq. 

(b) Licensing requirements. A Federal 
stock savings association must file an 
application, notice, or other filing as 
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prescribed by this section when adopt-
ing or amending its charter or bylaws. 

(c) Scope. This section describes the 
procedures and requirements governing 
charters and bylaws for Federal stock 
savings associations. 

(d) Exceptions to rules of general appli-
cability. Notwithstanding any other 
provision of this part, §§ 5.8 through 5.11 
shall not apply to this section. 

(e) Charter form. The charter of a Fed-
eral stock association shall be in the 
following form, except as provided in 
this section. An association that has 
converted from the mutual form pursu-
ant to part 192 of this chapter shall in-
clude in its charter a section estab-
lishing a liquidation account as re-
quired by § 192.3(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 this sec-
tion. 

Federal Stock Charter 

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

Section 2. Office. The home office shall be 
located in ll [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-
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 the Comp-
troller of the Currency (‘‘OCC’’). 

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 
ll, all of which shall be common stock of 
par [or if no par is specified then shares shall 
have a stated] value of ll 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 exclusively 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 
cumulative voting. Subject to any provision 
for a liquidation account, in the event of any 
liquidation, dissolution, or winding up of the 
association, the holders of the common stock 
shall be entitled, after payment or provision 
for payment of all debts and liabilities of the 
association, to receive the remaining assets 
of the association available for distribution, 
in cash or in kind. Each share of common 
stock shall have the same relative rights as 
and be identical in all respects with all the 
other shares of common stock. 

Section 6. Preemptive rights. Holders of the 
capital stock of the association shall not be 
entitled to preemptive rights with respect to 
any shares of the association which may be 
issued. 

Section 7. Directors. The association shall be 
under the direction of a board of directors. 
The authorized number of directors, as stat-
ed in the association’s bylaws, shall not be 
fewer than five nor more than fifteen except 
when a greater or lesser number is approved 
by the OCC. 
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Section 8. Amendment of charter. Except as 
provided in Section 5, no amendment, addi-
tion, alteration, change or repeal of this 
charter shall be made, unless such is pro-
posed by the board of directors of the asso-
ciation, approved by the shareholders by a 
majority of the votes eligible to be cast at a 
legal meeting, unless a higher vote is other-
wise required, and approved or preapproved 
by the OCC. 
Attest: lllllllllllllllllll

Secretary of the Association 
By: lllllllllllllllllllll

President or Chief Executive Officer of the 
Association 
Attest: lllllllllllllllllll

Deputy Comptroller for Licensing 
By: lllllllllllllllllllll

Comptroller of the Currency 
Effective Date: lllllllllllllll

(f) Charter amendments. In order to 
adopt a charter amendment, a Federal 
stock savings association must comply 
with the following requirements: 

(1) Board of directors approval. The 
board of directors of the association 
must adopt a resolution proposing the 
charter amendment that states the 
text of such amendment; 

(2) Form of filing—(i) Application re-
quirement. If the proposed charter 
amendment would render more dif-
ficult or discourage a merger, tender 
offer, or proxy contest, the assumption 
of control by a holder of a block of the 
association’s stock, the removal of in-
cumbent management, or involve a sig-
nificant issue of law or policy, the as-
sociation shall file the proposed 
amendment and shall obtain the prior 
approval of the OCC; and 

(ii) Notice requirement. If the proposed 
charter amendment does not involve a 
provision that would be covered by 
paragraph (f)(2)(i) of this section and 
such amendment is permissible under 
all applicable laws, rules or regula-
tions, then the association shall sub-
mit the proposed amendments to the 
appropriate OCC licensing office, at 
least 30 days prior to the date the pro-
posed charter amendment is to be 
mailed for consideration by the asso-
ciation’s shareholders. 

(g) Approval. Any charter amendment 
filed pursuant to paragraph (f)(2)(ii) of 
this section shall automatically be ap-
proved 30 days from the date of filing of 
such amendment, provided that the as-
sociation follows the requirements of 

its charter in adopting such amend-
ment, unless prior to the expiration of 
such 30-day period the OCC notifies the 
association that such amendment is re-
jected or that such amendment is 
deemed to be filed under the provisions 
of paragraph (f)(2)(i) of this section. In 
addition, the following charter amend-
ments, including the adoption of the 
Federal stock charter as set forth in 
paragraph (e) of this section, shall be 
approved at the time of adoption, if 
adopted without change and filed with 
the OCC within 30 days after adoption, 
provided the association follows the re-
quirements of its charter in adopting 
such amendments: 

(1) Title change. A Federal stock asso-
ciation that has complied with § 5.42 of 
this chapter may amend its charter by 
substituting a new corporate title in 
section 1. 

(2) Home office. A Federal savings as-
sociation may amend its charter by 
substituting a new home office in sec-
tion 2, if it has complied with applica-
ble requirements of § 5.40. 

(3) Number of shares of stock and par 
value. A Federal stock association may 
amend Section 5 of its charter to 
change the number of authorized 
shares of stock, the number of shares 
within each class of stock, and the par 
or stated value of such shares. 

(4) Capital stock. A Federal stock as-
sociation may amend its charter by re-
vising Section 5 to read as follows: 

Section 5. Capital stock. The total number of 
shares of all classes of capital stock that the 
association has the authority to issue is ll, 
of which ll shall be common stock of par 
[or if no par value is specified the stated] 
value of ll per share and of which [list the 
number of each class of preferred and the par 
or if no par value is specified the stated 
value per share of each such class]. The 
shares may be issued from time to time as 
authorized by the board of directors without 
further approval of 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 
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would be permitted), labor, or services actu-
ally performed for the association, or any 
combination of the foregoing. In the absence 
of actual fraud in the transaction, the value 
of such property, labor, or services, as deter-
mined by the board of directors of the asso-
ciation, shall be conclusive. Upon payment 
of such consideration, 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 
transferred to common stock or paid-in cap-
ital accounts upon the issuance of shares as 
a stock dividend shall be deemed to be the 
consideration 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 the stock form of capitaliza-
tion, no shares of capital stock (including 
shares issuable upon conversion, exchange, 
or exercise of other securities) shall be 
issued, directly or indirectly, to officers, di-
rectors, or controlling persons of the associa-
tion other than as part of a general public of-
fering or as qualifying shares to a director, 
unless their 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. 

Nothing contained in this Section 5 (or in 
any supplementary sections hereto) shall en-
title the holders of any class of a series of 
capital stock to vote as a separate class or 
series or to more than one vote per share, ex-
cept as to the cumulation of votes for the 
election of directors, unless the charter oth-
erwise provides that there shall be no such 
cumulative voting: Provided, That this re-
striction on voting separately by class or se-
ries shall not apply: 

i. To any provision which would authorize 
the holders of preferred stock, voting as a 
class or series, to elect some members of the 
board of directors, less than a majority 
thereof, in the event of default in the pay-
ment of dividends on any class or series of 
preferred stock; 

ii. To any provision that would require the 
holders of preferred stock, voting as a class 
or series, to approve the merger or consolida-
tion of the association with another corpora-
tion or the sale, lease, or conveyance (other 
than by mortgage or pledge) of properties or 
business in exchange for securities of a cor-
poration other than the association if the 
preferred stock is exchanged for securities of 
such other corporation: Provided, That no 
provision may require such approval for 
transactions undertaken with the assistance 
or pursuant to the direction of the OCC or 
the Federal Deposit Insurance Corporation; 

iii. To any amendment which would ad-
versely change the specific terms of any 
class or series of capital stock as set forth in 
this Section 5 (or in any supplementary sec-
tions hereto), including any amendment 

which would create or enlarge any class or 
series ranking prior thereto in rights and 
preferences. An amendment which increases 
the number of authorized shares of any class 
or series of capital stock, or substitutes the 
surviving association in a merger or consoli-
dation for the association, shall not be con-
sidered to be such an adverse change. 

A description of the different classes and 
series (if any) of the association’s capital 
stock and a statement of the designations, 
and the relative rights, preferences, and lim-
itations of the shares of each class of and se-
ries (if any) of capital stock are as follows: 

A. Common stock. Except as provided in this 
Section 5 (or in any supplementary sections 
thereto) the holders of the common stock 
shall exclusively possess all voting power. 
Each holder of shares of the common stock 
shall be entitled to one vote for each share 
held by each holder, except as to the cumula-
tion of votes for the election of directors, un-
less the charter otherwise provides that 
there shall be no such cumulative voting. 

Whenever there shall have been paid, or de-
clared and set aside for payment, to the 
holders of the outstanding shares of any 
class of stock having preference over the 
common stock as to the payment of divi-
dends, the full amount of dividends and of 
sinking fund, retirement fund, or other re-
tirement payments, if any, to which such 
holders are respectively entitled in pref-
erence to the common stock, then dividends 
may be paid on the common stock and on 
any class or series of stock entitled to par-
ticipate therewith as to dividends out of any 
assets legally available for the payment of 
dividends. 

In the event of any liquidation, dissolu-
tion, or winding up of the association, the 
holders of the common stock (and the hold-
ers of any class or series of stock entitled to 
participate with the common stock in the 
distribution of assets) shall be entitled to re-
ceive, in cash or in kind, the assets of the as-
sociation available for distribution remain-
ing after: (i) Payment or provision for pay-
ment of the association’s debts and liabil-
ities; (ii) distributions or provision for dis-
tributions in settlement of its liquidation 
account; and (iii) distributions or provision 
for distributions to holders of any class or 
series of stock having preference over the 
common stock in the liquidation, dissolu-
tion, or winding up of the association. Each 
share of common stock shall have the same 
relative rights as and be identical in all re-
spects with all the other shares of common 
stock. 

B. Preferred stock. The association may pro-
vide in supplementary sections to its charter 
for one or more classes of preferred stock, 
which shall be separately identified. The 
shares of any class may be divided into and 
issued in series, with each series separately 
designated so as to distinguish the shares 
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thereof from the shares of all other series 
and classes. The terms of each series shall be 
set forth in a supplementary section to the 
charter. All shares of the same class shall be 
identical except as to the following relative 
rights and preferences, as to which there 
may be variations between different series: 

a. The distinctive serial designation and 
the number of shares constituting such se-
ries; 

b. The dividend rate or the amount of divi-
dends to be paid on the shares of such series, 
whether dividends shall be cumulative and, 
if so, from which date(s), the payment 
date(s) for dividends, and the participating 
or other special rights, if any, with respect 
to dividends; 

c. The voting powers, full or limited, if 
any, of shares of such series; 

d. Whether the shares of such series shall 
be redeemable and, if so, the price(s) at 
which, and the terms and conditions on 
which, such shares may be redeemed; 

e. The amount(s) payable upon the shares 
of such series in the event of voluntary or in-
voluntary liquidation, dissolution, or wind-
ing up of the association; 

f. Whether the shares of such series shall 
be entitled to the benefit of a sinking or re-
tirement fund to be applied to the purchase 
or redemption of such shares, and if so enti-
tled, the amount of such fund and the man-
ner of its application, including the price(s) 
at which such shares may be redeemed or 
purchased through the application of such 
fund; 

g. Whether the shares of such series shall 
be convertible into, or exchangeable for, 
shares of any other class or classes of stock 
of the association and, if so, the conversion 
price(s) or the rate(s) of exchange, and the 
adjustments thereof, if any, at which such 
conversion or exchange may be made, and 
any other terms and conditions of such con-
version or exchange. 

h. The price or other consideration for 
which the shares of such series shall be 
issued; and 

i. Whether the shares of such series which 
are redeemed or converted shall have the 
status of authorized but unissued shares of 
serial preferred stock and whether such 
shares may be reissued as shares of the same 
or any other series of serial preferred stock. 

Each share of each series of serial preferred 
stock shall have the same relative rights as 
and be identical in all respects with all the 
other shares of the same series. 

The board of directors shall have authority 
to divide, by the adoption of supplementary 
charter sections, any authorized class of pre-
ferred stock into series, and, within the limi-
tations set forth in this section and the re-
mainder of this charter, fix and determine 
the relative rights and preferences of the 
shares of any series so established. 

Prior to the issuance of any preferred 
shares of a series established by a supple-
mentary charter section adopted by the 
board of directors, the association shall file 
with the OCC a dated copy of that supple-
mentary section of this charter established 
and designating the series and fixing and de-
termining the relative rights and preferences 
thereof. 

(5) Limitations on subsequent issuances. A 
Federal stock association may amend its 
charter to require shareholder approval of 
the issuance or reservation of common stock 
or securities convertible into common stock 
under circumstances which would require 
shareholder approval under the rules of the 
New York Stock Exchange if the shares were 
then listed on the New York Stock Ex-
change. 

(6) Cumulative voting. A Federal stock asso-
ciation may amend its charter by sub-
stituting the following sentence for the sec-
ond sentence in the third paragraph of Sec-
tion 5: ‘‘Each holder of shares of common 
stock shall be entitled to one vote for each 
share held by such holder and there shall be 
no right to cumulate votes in an election of 
directors.’’ 

(7) Anti-takeover provisions following mutual 
to stock conversion. Notwithstanding the law 
of the state in which the association is lo-
cated, a Federal stock association may 
amend its charter by renumbering existing 
sections as appropriate and adding a new sec-
tion 8 as follows: 

Section 8. Certain Provisions Applicable for 
Five Years. Notwithstanding anything con-
tained in the Association’s charter or bylaws 
to the contrary, for a period of [specify num-
ber of years up to five] years from the date 
of completion of the conversion of the Asso-
ciation from mutual to stock form, the fol-
lowing provisions shall apply: 

A. Beneficial Ownership Limitation. No per-
son shall directly or indirectly offer to ac-
quire or acquire the beneficial ownership of 
more than 10 percent of any class of an eq-
uity security of the association. This limita-
tion shall not apply to a transaction in 
which the association forms a holding com-
pany without change in the respective bene-
ficial ownership interests of its stockholders 
other than pursuant to the exercise of any 
dissenter and appraisal rights, the purchase 
of shares by underwriters in connection with 
a public offering, or the purchase of less than 
25 percent of a class of stock by a tax-quali-
fied employee stock benefit plan as defined 
in § 192.25 of the OCC’s regulations. 

In the event shares are acquired in viola-
tion of this section 8, all shares beneficially 
owned by any person in excess of 10 percent 
shall be considered ‘‘excess shares’’ and shall 
not be counted as shares entitled to vote and 
shall not be voted by any person or counted 
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as voting shares in connection with any mat-
ters submitted to the stockholders for a 
vote. 

For purposes of this section 8, the fol-
lowing definitions apply: 

1. The term ‘‘person’’ includes an indi-
vidual, a group acting in concert, a corpora-
tion, a partnership, an association, a joint 
stock company, a trust, an unincorporated 
organization or similar company, a syn-
dicate or any other group formed for the pur-
pose of acquiring, holding or disposing of the 
equity securities of the association. 

2. The term ‘‘offer’’ includes every offer to 
buy or otherwise acquire, solicitation of an 
offer to sell, tender offer for, or request or 
invitation for tenders of, a security or inter-
est in a security for value. 

3. The term ‘‘acquire’’ includes every type 
of acquisition, whether effected by purchase, 
exchange, operation of law or otherwise. 

4. The term ‘‘acting in concert’’ means (a) 
knowing participation in a joint activity or 
conscious parallel action towards a common 
goal whether or not pursuant to an express 
agreement, or (b) a combination or pooling 
of voting or other interests in the securities 
of an issuer for a common purpose pursuant 
to any contract, understanding, relationship, 
agreement or other arrangements, whether 
written or otherwise. 

B. Cumulative Voting Limitation. Stock-
holders shall not be permitted to cumulate 
their votes for election of directors. 

C. Call for Special Meetings. Special meet-
ings of stockholders relating to changes in 
control of the association or amendments to 
its charter shall be called only upon direc-
tion of the board of directors. 

(h) Anti-takeover provisions. The OCC 
may grant approval to a charter 
amendment not listed in paragraph (g) 
of this section regarding the acquisi-
tion by any person or persons of its eq-
uity securities provided that the asso-
ciation shall file as part of its applica-
tion for approval an opinion, accept-
able to the OCC, of counsel independent 
from the association that the proposed 
charter provision would be permitted 
to be adopted by a corporation char-
tered by the state in which the prin-
cipal office of the association is lo-
cated. Any such provision must be con-
sistent with applicable statutes, regu-
lations, and OCC policies. Further, any 
such provision that would have the ef-
fect of rendering more difficult a 
change in control of the association 
and would require for any corporate ac-
tion (other than the removal of direc-
tors) the affirmative vote of a larger 
percentage of shareholders than is re-

quired by this part, shall not be effec-
tive unless adopted by a percentage of 
shareholder vote at least equal to the 
highest percentage that would be re-
quired to take any action under such 
provision. 

(i) Reissuance of charter. A Federal 
stock association that has amended its 
charter may apply to have its charter, 
including the amendments, reissued by 
the OCC. Such requests for reissuance 
should be filed with the appropriate 
OCC licensing office, and contain sig-
natures required under (c) of this part, 
together with such supporting docu-
ments as needed to demonstrate that 
the amendments were properly adopt-
ed. 

(j) Bylaws for Federal stock savings as-
sociations—(1) In general. Bylaws may 
be adopted, amended or repealed by ei-
ther a majority of the votes cast by the 
shareholders at a legal meeting or a 
majority of the board of directors. A 
bylaw provision inconsistent with 
paragraph (k), (l), (m) or (n) of this sec-
tion may be adopted only with the ap-
proval of the OCC. 

(2) Form of filing—(i) Application re-
quirement. (A) Any bylaw amendment 
shall be submitted to the OCC for ap-
proval if it would: 

(1) Render more difficult or discour-
age a merger, tender offer, or proxy 
contest, the assumption of control by a 
holder of a large block of the associa-
tion’s stock, or the removal of incum-
bent management; or 

(2) Be inconsistent with paragraphs 
(k) through (n) of this section, with ap-
plicable laws, rules, regulations or the 
association’s charter or involve a sig-
nificant issue of law or policy, includ-
ing indemnification, conflicts of inter-
est, and limitations on director or offi-
cer liability. 

(B) Bylaw provisions that adopt the 
language of the OCC’s model or op-
tional bylaws, if adopted without 
change, and filed with the OCC within 
30 days after adoption, are effective 
upon adoption. 

(ii) Filing requirement. If the proposed 
bylaw amendment does not involve a 
provision that would be covered by 
paragraph (j)(2)(i) or (iii) of this section 
and is permissible under all applicable 
laws, rules, or regulations, then the as-
sociation shall submit the amendment 
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to the OCC at least 30 days prior to the 
date the bylaw amendment is to be 
adopted by the association. 

(iii) Corporate governance procedures. 
A Federal stock association may elect 
to follow the corporate governance pro-
cedures of: The laws of the state where 
the home office of the association is lo-
cated; the laws of the state where the 
association’s holding company, if any, 
is incorporated or chartered; Delaware 
General Corporation law; or The Model 
Business Corporation Act, provided 
that such procedures may be elected to 
the extent not inconsistent with appli-
cable Federal statutes and regulations 
and safety and soundness, and such 
procedures are not of the type de-
scribed in paragraph (j)(2)(i) of this sec-
tion. If this election is selected, a Fed-
eral stock association shall designate 
in its bylaws the provision or provi-
sions from the body or bodies of law se-
lected for its corporate governance pro-
cedures, and shall file a copy of such 
bylaws, which are effective upon adop-
tion, within 30 days after adoption. The 
submission shall indicate, where not 
obvious, why the bylaw provisions 
meet the requirements stated in para-
graph (j)(2)(i) of this section. 

(3) Effectiveness. Any bylaw amend-
ment filed pursuant to paragraph 
(j)(2)(ii) of this section shall automati-
cally be effective 30 days from the date 
of filing of such amendment, provided 
that the association follows the re-
quirements of its charter and bylaws in 
adopting such amendment, unless prior 
to the expiration of such 30-day period 
the OCC notifies the association that 
such amendment is rejected or that 
such amendment requires an applica-
tion to be filed pursuant to paragraph 
(j)(2)(i) of this section. 

(4) Effect of subsequent charter or 
bylaw change. Notwithstanding any 
subsequent change to its charter or by-
laws, the authority of a Federal sav-
ings association to engage in any 
transaction shall be determined only 
by the association’s charter or bylaws 
then in effect. 

(k) Shareholders of Federal stock sav-
ings associations—(1) Shareholder meet-
ings. A meeting of the shareholders of 
the association for the election of di-
rectors and for the transaction of any 
other business of the association shall 

be held annually within 150 days after 
the end of the association’s fiscal year. 
Unless otherwise provided in the asso-
ciation’s charter, special meetings of 
the shareholders may be called by the 
board of directors or on the request of 
the holders of 10 percent or more of the 
shares entitled to vote at the meeting, 
or by such other persons as may be 
specified in the bylaws of the associa-
tion. All annual and special meetings 
of shareholders shall be held at any 
convenient place the board of directors 
may designate. 

(2) Notice of shareholder meetings. 
Written notice stating the place, day, 
and hour of the meeting and the pur-
pose or purposes for which the meeting 
is called shall be delivered not fewer 
than 20 nor more than 50 days before 
the date of the meeting, either person-
ally or by mail, by or at the direction 
of the chairman of the board, the presi-
dent, the secretary, or the directors, or 
other persons calling the meeting, to 
each shareholder of record entitled to 
vote at such meeting. If mailed, such 
notice shall be deemed to be delivered 
when deposited in the mail, addressed 
to the shareholder at the address ap-
pearing on the stock transfer books or 
records of the association as of the 
record date prescribed in paragraph 
(i)(3) of this section, with postage 
thereon prepaid. When any share-
holders’ meeting, either annual or spe-
cial, is adjourned for 30 days or more, 
notice of the adjourned meeting shall 
be given as in the case of an original 
meeting. Notwithstanding anything in 
this section, however, a Federal stock 
association that is wholly owned shall 
not be subject to the shareholder no-
tice requirement. 

(3) Fixing of record date. For the pur-
pose of determining shareholders enti-
tled to notice of or to vote at any 
meeting of shareholders or any ad-
journment thereof, or shareholders en-
titled to receive payment of any divi-
dend, or in order to make a determina-
tion of shareholders for any other prop-
er purpose, the board of directors shall 
fix in advance a date as the record date 
for any such determination of share-
holders. Such date in any case shall be 
not more than 60 days and, in case of a 
meeting of shareholders, not less than 
10 days prior to the date on which the 
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particular action, requiring such deter-
mination of shareholders, is to be 
taken. When a determination of share-
holders entitled to vote at any meeting 
of shareholders has been made as pro-
vided in this section, such determina-
tion shall apply to any adjournment 
thereof. 

(4) Voting lists. (i) At least 20 days be-
fore each meeting of the shareholders, 
the officer or agent having charge of 
the stock transfer books for the shares 
of the association shall make a com-
plete list of the stockholders of record 
entitled to vote at such meeting, or 
any adjournments thereof, arranged in 
alphabetical order, with the address 
and the number of shares held by each. 
This list of shareholders shall be kept 
on file at the home office of the asso-
ciation and shall be subject to inspec-
tion by any shareholder of record or 
the stockholder’s agent during the en-
tire time of the meeting. The original 
stock transfer book shall constitute 
prima facie evidence of the stockholders 
entitled to examine such list or trans-
fer books or to vote at any meeting of 
stockholders. Notwithstanding any-
thing in this section, however, a Fed-
eral stock association that is wholly 
owned shall not be subject to the vot-
ing list requirements. 

(ii) In lieu of making the share-
holders list available for inspection by 
any shareholders as provided in para-
graph (j)(4)(i) of this section, the board 
of directors may perform such acts as 
required by paragraphs (a) and (b) of 
Rule 14a–7 of the General Rules and 
Regulations under the Securities and 
Exchange Act of 1934 (17 CFR 240.14a–7) 
as may be duly requested in writing, 
with respect to any matter which may 
be properly considered at a meeting of 
shareholders, by any shareholder who 
is entitled to vote on such matter and 
who shall defray the reasonable ex-
penses to be incurred by the associa-
tion in performance of the act or acts 
required. 

(5) Shareholder quorum. A majority of 
the outstanding shares of the associa-
tion entitled to vote, represented in 
person or by proxy, shall constitute a 
quorum at a meeting of shareholders. 
The shareholders present at a duly or-
ganized meeting may continue to 
transact business until adjournment, 

notwithstanding the withdrawal of 
enough shareholders to leave less than 
a quorum. If a quorum is present, the 
affirmative vote of the majority of the 
shares represented at the meeting and 
entitled to vote on the subject matter 
shall be the act of the stockholders, 
unless the vote of a greater number of 
stockholders voting together or voting 
by classes is required by law or the 
charter. Directors, however, are elected 
by a plurality of the votes cast at an 
election of directors. 

(6) Shareholder voting—(i) Proxies. Un-
less otherwise provided in the associa-
tion’s charter, at all meetings of share-
holders, a shareholder may vote in per-
son or by proxy executed in writing by 
the shareholder or by a duly authorized 
attorney in fact. Proxies may be given 
telephonically or electronically as long 
as the holder uses a procedure for 
verifying the identity of the share-
holder. Proxies solicited on behalf of 
the management shall be voted as di-
rected by the shareholder or, in the ab-
sence of such direction, as determined 
by a majority of the board of directors. 
No proxy shall be valid more than elev-
en months from the date of its execu-
tion except for a proxy coupled with an 
interest. 

(ii) Shares controlled by association. 
Neither treasury shares of its own 
stock held by the association nor 
shares held by another corporation, if a 
majority of the shares entitled to vote 
for the election of directors of such 
other corporation are held by the asso-
ciation, shall be voted at any meeting 
or counted in determining the total 
number of outstanding shares at any 
given time for purposes of any meeting. 

(7) Nominations and new business sub-
mitted by shareholders. Nominations for 
directors and new business submitted 
by shareholders shall be voted upon at 
the annual meeting if such nomina-
tions or new business are submitted in 
writing and delivered to the secretary 
of the association at least five days 
prior to the date of the annual meet-
ing. Ballots bearing the names of all 
the persons nominated shall be pro-
vided for use at the annual meeting. 

(8) Informal action by stockholders. If 
the bylaws of the association so pro-
vide, any action required to be taken 
at a meeting of the stockholders, or 
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any other action that may be taken at 
a meeting of the stockholders, may be 
taken without a meeting if consent in 
writing has been given by all the stock-
holders entitled to vote with respect to 
the subject matter. 

(l) Board of directors—(1) General pow-
ers and duties. The business and affairs 
of the association shall be under the di-
rection of its board of directors. Direc-
tors need not be stockholders unless 
the bylaws so require. 

(2) Number and term. The bylaws shall 
set forth a specific number of directors, 
not a range. The number of directors 
shall be not fewer than five nor more 
than fifteen, unless a higher or lower 
number has been authorized by the 
OTS, prior to July 21, 2011 or the OCC. 
Directors shall be elected for a term of 
one to three years and until their suc-
cessors are elected and qualified. If a 
staggered board is chosen, the directors 
shall be divided into two or three class-
es as nearly equal in number as pos-
sible and one class shall be elected by 
ballot annually. 

(3) Regular meetings. The board of di-
rectors shall determine the place, fre-
quency, time and procedure for notice 
of regular meetings. 

(4) Quorum. A majority of the number 
of directors shall constitute a quorum 
for the transaction of business at any 
meeting of the board of directors. The 
act of the majority of the directors 
present at a meeting at which a 
quorum is present shall be the act of 
the board of directors, unless a greater 
number is prescribed by regulation of 
the OCC. 

(5) Vacancies. Any vacancy occurring 
in the board of directors may be filled 
by the affirmative vote of a majority of 
the remaining directors although less 
than a quorum of the board of direc-
tors. A director elected to fill a va-
cancy shall be elected to serve only 
until the next election of directors by 
the shareholders. Any directorship to 
be filled by reason of an increase in the 
number of directors may be filled by 
election by the board of directors for a 
term of office continuing only until the 
next election of directors by the share-
holders. 

(6) Removal or resignation of directors. 
(i) At a meeting of shareholders called 
expressly for that purpose, any director 

may be removed only for cause, as ter-
mination for cause is defined in 
§ 5.21(j)(2)(x)(B), by a vote of the hold-
ers of a majority of the shares then en-
titled to vote at an election of direc-
tors. Associations may provide for pro-
cedures regarding resignations in the 
bylaws. 

(ii) If less than the entire board is to 
be removed, no one of the directors 
may be removed if the votes cast 
against the removal would be sufficient 
to elect a director if then cumulatively 
voted at an election of the class of di-
rectors of which such director is a part. 

(iii) Whenever the holders of the 
shares of any class are entitled to elect 
one or more directors by the provisions 
of the charter or supplemental sections 
thereto, the provisions of this section 
shall apply, in respect to the removal 
of a director or directors so elected, to 
the vote of the holders of the out-
standing shares of that class and not to 
the vote of the outstanding shares as a 
whole. 

(7) Executive and other committees. The 
board of directors, by resolution adopt-
ed by a majority of the full board, may 
designate from among its members an 
executive committee and one or more 
other committees. No committee shall 
have the authority of the board of di-
rectors with reference to: The declara-
tion of dividends; the amendment of 
the charter or bylaws of the associa-
tion; recommending to the stock-
holders a plan of merger, consolidation, 
or conversion; the sale, lease, or other 
disposition of all, or substantially all, 
of the property and assets of the asso-
ciation otherwise than in the usual and 
regular course of its business; a vol-
untary dissolution of the association; a 
revocation of any of the foregoing; or 
the approval of a transaction in which 
any member of the executive com-
mittee, directly or indirectly, has any 
material beneficial interest. The des-
ignation of any committee and the del-
egation of authority thereto shall not 
operate to relieve the board of direc-
tors, or any director, of any responsi-
bility imposed by law or regulation. 

(8) Notice of special meetings. Written 
notice of at least 24 hours regarding 
any special meeting of the board of di-
rectors or of any committee designated 
thereby shall be given to each director 
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in accordance with the bylaws, al-
though such notice may be waived by 
the director. The attendance of a direc-
tor at a meeting shall constitute a 
waiver of notice of such meeting, ex-
cept where a director attends a meet-
ing for the express purpose of objecting 
to the transaction of any business be-
cause the meeting is not lawfully 
called or convened. Neither the busi-
ness to be transacted at, nor the pur-
pose of, any meeting need be specified 
in the notice or waiver of notice of 
such meeting. The bylaws may provide 
for electronic participation at a meet-
ing. 

(9) Action without a meeting. Any ac-
tion required or permitted to be taken 
by the board of directors at a meeting 
may be taken without a meeting if a 
consent in writing, setting forth the 
actions so taken, shall be signed by all 
of the directors. 

(10) Presumption of assent. A director 
of the association who is present at a 
meeting of the board of directors at 
which action on any association mat-
ter is taken shall be presumed to have 
assented to the action taken unless his 
or her dissent or abstention shall be 
entered in the minutes of the meeting 
or unless a written dissent to such ac-
tion shall be filed with the person act-
ing as the secretary of the meeting be-
fore the adjournment thereof or shall 
be forwarded by registered mail to the 
secretary of the association within five 
days after the date on which a copy of 
the minutes of the meeting is received. 
Such right to dissent shall not apply to 
a director who voted in favor of such 
action. 

(11) Age limitation on directors. A Fed-
eral association may provide a bylaw 
on age limitation for directors. Bylaws 
on age limitations must comply with 
all Federal laws, rules and regulations. 

(m) Officers—(1) Positions. The offi-
cers of the association shall be a presi-
dent, one or more vice presidents, a 
secretary, and a treasurer or comp-
troller, each of whom shall be elected 
by the board of directors. The board of 
directors may also designate the chair-
man of the board as an officer. The of-
fices of the secretary and treasurer or 
comptroller may be held by the same 
person and the vice president may also 
be either the secretary or the treasurer 

or comptroller. The board of directors 
may designate one or more vice presi-
dents as executive vice president or 
senior vice president. 

(2) Removal. Any officer may be re-
moved by the board of directors when-
ever in its judgment the best interests 
of the association will be served there-
by; but such removal, other than for 
cause, as termination for cause is de-
fined in § 5.21(j)(2)(x)(B), shall be with-
out prejudice to the contractual rights, 
if any, of the person so removed. Em-
ployment contracts shall conform with 
12 CFR 163.39. 

(3) Age limitation on officers. A Federal 
association may provide a bylaw on age 
limitation for officers. Bylaws on age 
limitations must comply with all Fed-
eral laws, rules, and regulations. 

(n) Certificates for shares and their 
transfer—(1) Certificates for shares. Cer-
tificates representing shares of capital 
stock of the association shall be in 
such form as shall be determined by 
the board of directors and approved by 
the OCC. The name and address of the 
person to whom the shares are issued, 
with the number of shares and date of 
issue, shall be entered on the stock 
transfer books of the association. All 
certificates surrendered to the associa-
tion for transfer shall be cancelled and 
no new certificate shall be issued until 
the former certificate for a like num-
ber of shares shall have been surren-
dered and cancelled, except that in the 
case of a lost or destroyed certificate a 
new certificate may be issued upon 
such terms and indemnity to the asso-
ciation as the board of directors may 
prescribe. 

(2) Transfer of shares. Transfer of 
shares of capital stock of the associa-
tion shall be made only on its stock 
transfer books. Authority for such 
transfer shall be given only by the 
holder of record or by a legal represent-
ative, who shall furnish proper evi-
dence of such authority, or by an attor-
ney authorized by a duly executed 
power of attorney and filed with the as-
sociation. The transfer shall be made 
only on surrender for cancellation of 
the certificate for the shares. The per-
son in whose name shares of capital 
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stock stand on the books of the asso-
ciation shall be deemed by the associa-
tion to be the owner for all purposes. 

[80 FR 28425, May 18, 2015, as amended at 82 
FR 8103, Jan. 23, 2017] 

§ 5.23 Conversion to become a Federal 
savings association. 

(a) Authority. 12 U.S.C. 35, 1462a, 1463, 
1464, 1467a, 2903, and 5412(b)(2)(B). 

(b) Scope. (1) This section describes 
procedures and standards governing 
OCC review and approval of an applica-
tion by a mutual depository institution 
to convert to a Federal mutual savings 
association or an application by a 
stock depository institution to convert 
to a Federal stock savings association. 

(2) As used in this section, depository 
institution means any commercial 
bank (including a private bank), a sav-
ings bank, a trust company, a savings 
and loan association, a building and 
loan association, a homestead associa-
tion, a cooperative bank, an industrial 
bank or a credit union, chartered in 
the United States and having its prin-
cipal office located in the United 
States. 

(c) Licensing requirements. A deposi-
tory institution that is mutual in form 
(‘‘mutual depository institution’’) shall 
submit an application and obtain prior 
OCC approval to convert to a Federal 
mutual savings association. A stock 
depository institution shall submit an 
application and obtain prior OCC ap-
proval to convert to a Federal stock 
savings association. At the time of con-
version, the applicant must have depos-
its insured by the Federal Deposit In-
surance Corporation (FDIC). An insti-
tution that is not already insured by 
the FDIC must apply to the FDIC, and 
obtain FDIC approval, for deposit in-
surance before converting. 

(d) Conversion of a mutual depository 
institution or a stock depository institu-
tion to a Federal savings association—(1) 
Policy. Consistent with the OCC’s char-
tering policy, it is OCC policy to allow 
conversion to a Federal savings asso-
ciation charter by another financial in-
stitution that can operate safely and 
soundly as a Federal savings associa-
tion in compliance with applicable 
laws, regulations, and policies. This in-
cludes consideration of the factors set 
out in section 5(e) of the Home Owners’ 

Loan Act, 12 U.S.C. 1464(e). The con-
verting financial institution must ob-
tain all necessary regulatory and 
shareholder or member approvals. The 
OCC may deny an application by any 
mutual depository institution or stock 
depository institution to convert to a 
Federal mutual savings association 
charter or Federal stock association 
charter, respectively, on the basis of 
the standards for denial set forth in 
§ 5.13(b) or when conversion would per-
mit the applicant to escape supervisory 
action by its current regulators. 

(2) Procedures—(i) Prefiling commu-
nications. The applicant should consult 
with the appropriate OCC licensing of-
fice prior to filing if it anticipates that 
its application will raise unusual or 
complex issues. If a prefiling meeting 
is appropriate, it will normally be held 
in the OCC licensing office where the 
application will be filed, but may be 
held at another location at the request 
of the applicant. 

(ii) Application. A mutual depository 
institution or a stock depository insti-
tution shall submit its application to 
convert to a Federal mutual savings 
association or Federal stock depository 
association, respectively, to the appro-
priate OCC licensing office and shall 
send a copy of the application to its 
current appropriate Federal banking 
agency. The application must: 

(A) Be signed by the president or 
other duly authorized officer; 

(B) Identify each branch that the re-
sulting financial institution expects to 
operate after conversion; 

(C) Include the institution’s most re-
cent audited financial statements (if 
any); 

(D) Include the latest report of condi-
tion and report of income (the most re-
cent daily statement of condition will 
suffice if the institution does not file 
these reports); 

(E) Unless otherwise advised by the 
OCC in a prefiling communication, in-
clude an opinion of counsel that, in the 
case of state-chartered institutions, 
the conversion is not in contravention 
of applicable state law, or in the case 
of Federally-chartered institutions, the 
conversion is not in contravention of 
applicable Federal law; 
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(F) State whether the institution 
wishes to exercise fiduciary powers 
after the conversion; 

(G) Identify all subsidiaries, service 
corporation investments, bank service 
company investments, and other eq-
uity investments that will be retained 
following the conversion, and provide 
the information and analysis of the 
subsidiaries’ activities and the service 
corporation investments and other eq-
uity investments that would be re-
quired if the converting mutual insti-
tution or stock institution were a Fed-
eral mutual savings association or Fed-
eral stock savings association, respec-
tively, establishing each subsidiary or 
making each service corporation or 
other equity investment pursuant to 
§ 5.35, § 5.36, § 5.38, or § 5.59, or other ap-
plicable law and regulation; 

(H) Identify any nonconforming as-
sets (including nonconforming subsidi-
aries) and nonconforming activities 
that the institution engages in, and de-
scribe the plans to retain or divest 
those assets and activities; 

(I) Include a business plan if the con-
verting institution has been operating 
for less than three years, plans to 
make significant changes to its busi-
ness after the conversion, or at the re-
quest of the OCC; 

(J) Include a list of all outstanding 
conditions or other requirements im-
posed by the institution’s current ap-
propriate Federal banking agency and, 
if applicable, current state bank super-
visor or state attorney-general in any 
cease and desist order, written agree-
ment, other formal enforcement order, 
memorandum of understanding, ap-
proval of any application, notice or re-
quest, commitment letter, board reso-
lution, or in any other manner, includ-
ing the converting institution’s anal-
ysis whether any such actions prohibit 
conversion under 12 U.S.C. 35, and the 
converting institution’s plans regard-
ing adhering to such conditions and re-
quirements after conversion; and 

(K) If the converting institution does 
not meet the qualified thrift lender 
test of 12 U.S.C. 1467a(m), include a 
plan to achieve compliance within a 
reasonable period of time and a request 
for an exception from the OCC. 

(iii) The OCC may permit a Federal 
savings association to retain noncon-

forming assets of a converting institu-
tion for the time period prescribed by 
the OCC following a conversion, subject 
to conditions and an OCC determina-
tion of the carrying value of the re-
tained assets consistent with the re-
quirements of section 5(c) of the HOLA 
relating to loans and investments. The 
OCC may permit a Federal savings as-
sociation to continue nonconforming 
activities of a converting institution 
for the time period prescribed by the 
OCC following a conversion, subject to 
conditions. 

(iv) Approval for an institution to 
convert to a Federal savings associa-
tion expires if the conversion has not 
occurred within six months of the 
OCC’s approval of the application, un-
less the OCC grants an extension of 
time. 

(v) When the OCC determines that 
the applicant has satisfied all statu-
tory and regulatory requirements and 
any other conditions, the OCC issues a 
charter. The charter provides that the 
institution is authorized to begin con-
ducting business as a Federal mutual 
savings association or a Federal stock 
savings association as of a specified 
date. 

(3) Exceptions to rules of general appli-
cability. Sections 5.8, 5.10, and 5.11 do 
not apply to this section. However, if 
the OCC concludes that an application 
presents significant or novel policy, su-
pervisory, or legal issues, the OCC may 
determine that any or all parts of §§ 5.8, 
5.10, and 5.11 apply. 

(4) Expedited review. An application 
by an eligible national bank to convert 
to a Federal savings association char-
ter is deemed approved by the OCC as 
of the 60th day after the filing is re-
ceived by the OCC, unless the OCC no-
tifies the applicant prior to that date 
that the filing is not eligible for expe-
dited review under § 5.13(a)(2). 

(e) Conversion of a mutual depository 
institution to a Federal mutual savings 
association—supplemental rules. In addi-
tion to the rules and procedures set 
forth in paragraph (d) of this section, 
an applicant converting from a mutual 
depository institution to a Federal mu-
tual savings association shall comply 
with the following: After a Federal 
charter is issued to a converting insti-
tution, the association’s members shall 
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after due notice, or upon a valid ad-
journment of a previous legal meeting, 
hold a meeting to elect directors and 
take care of all other actions necessary 
to fully effectuate the conversion and 
operate the association in accordance 
with law and these rules and regula-
tions. Immediately thereafter, the 
board of directors shall meet, elect of-
ficers, and transact any other appro-
priate business. 

(f) Conversion of a national bank to a 
Federal stock savings association—supple-
mental rules—(1) Additional procedures. 
A national bank may convert to a Fed-
eral stock savings association. In addi-
tion to the rules and procedures set 
forth in paragraph (d) of this section, a 
national bank that desires to convert 
to a Federal stock savings association 
shall follow the requirements and pro-
cedures set forth in 12 U.S.C. 214a as if 
it were converting to a state bank and 
include in its application information 
demonstrating compliance with the ap-
plicable requirements of 12 U.S.C. 214a. 

(2) Termination and change of status. 
The appropriate OCC licensing office 
provides instructions to the converting 
national bank for terminating its sta-
tus as a national bank and beginning 
its status as a Federal savings associa-
tion. 

(g) Continuation of business and entity. 
The existence of the converting insti-
tution shall continue in the resulting 
Federal savings association. The re-
sulting Federal savings association 
shall be considered the same business 
and entity as the converting institu-
tion, although as to rights, powers, and 
duties, the resulting Federal savings 
association is a Federal savings asso-
ciation. 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 converting institution be-
come assets and property of the result-
ing Federal savings association when 
the conversion occurs. Similarly, any 
and all of the obligations and debts of 
and claims against the converting in-
stitution become obligations and debts 
of and claims against the Federal sav-
ings association when the conversion 
occurs. 

[80 FR 28430, May 18, 2015] 

§ 5.24 Conversion to become a national 
bank. 

(a) Authority. 12 U.S.C. 35, 93a, 214a, 
214b, 214c, and 2903. 

(b) Licensing requirements. A state 
bank, a stock state savings associa-
tion, or a Federal stock savings asso-
ciation shall submit an application and 
obtain prior OCC approval to convert 
to a national bank charter. A Federal 
mutual savings association that plans 
to convert to a national bank must 
first convert to a Federal stock savings 
association under 12 CFR part 192. 

(c) Scope. (1) This section describes 
procedures and standards governing 
OCC review and approval of an applica-
tion by a state bank, a stock state sav-
ings association, or a Federal stock 
savings association to convert to a na-
tional bank charter. 

(2) As used in this section, state bank 
includes a state bank as defined in 12 
U.S.C. 214(a). 

(d) Policy. Consistent with the OCC’s 
chartering policy, it is OCC policy to 
allow conversion to a national bank 
charter by another financial institu-
tion that can operate safely and sound-
ly as a national bank in compliance 
with applicable laws, regulations, and 
policies. A converting financial institu-
tion also must obtain all necessary reg-
ulatory and shareholder approvals. The 
OCC may deny an application by any 
state bank, stock state savings associa-
tion, and any Federal stock savings as-
sociation to convert to a national bank 
charter on the basis of the standards 
for denial set forth in § 5.13(b), or when 
conversion would permit the applicant 
to escape supervisory action by its cur-
rent regulators. 

(e) Procedures—(1) Prefiling commu-
nications. The applicant should consult 
with the appropriate OCC licensing of-
fice prior to filing if it anticipates that 
its application will raise unusual or 
complex issues. If a prefiling meeting 
is appropriate, it will normally be held 
at the OCC licensing office where the 
application will be filed, but may be 
held at another location at the request 
of the applicant. 

(2) Application. A state bank, a stock 
state savings association, or a Federal 
stock savings association shall submit 
its application to convert to a national 
bank to the appropriate OCC licensing 
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office and send a copy to its current ap-
propriate Federal banking agency. The 
application must: 

(i) Be signed by the president or 
other duly authorized officer; 

(ii) Identify each branch that the re-
sulting bank expects to operate after 
conversion; 

(iii) Include the institution’s most re-
cent audited financial statements (if 
any); 

(iv) Include the latest report of con-
dition and report of income (the most 
recent daily statement of condition 
will suffice if the institution does not 
file these reports); 

(v) Unless otherwise advised by the 
OCC in a prefiling communication, in-
clude an opinion of counsel that, in the 
case of a state bank, the conversion is 
not in contravention of applicable 
state law, or in the case of a Federal 
stock savings association, the conver-
sion is not in contravention of applica-
ble Federal law; 

(vi) State whether the institution 
wishes to exercise fiduciary powers 
after the conversion; 

(vii) Identify all subsidiaries, bank 
service company investments, and 
other equity investments that will be 
retained following the conversion, and 
provide the information and analysis of 
the subsidiaries’ activities, the bank 
service company investments, and the 
other equity investments that would be 
required if the converting bank or sav-
ings association were a national bank 
establishing each subsidiary or making 
each bank service company investment 
or other equity investment pursuant to 
§ 5.34, § 5.35, § 5.36, § 5.39, 12 CFR part 1, 
or other applicable law and regulation; 

(viii) Identify any nonconforming as-
sets (including nonconforming subsidi-
aries) and nonconforming activities 
that the institution engages in and de-
scribe the plans to retain or divest 
those assets and activities; 

(ix) Include a business plan if the 
converting institution has been oper-
ating for fewer than three years, plans 
to make significant changes to its busi-
ness after the conversion, or at the re-
quest of the OCC; and 

(x) List all outstanding conditions or 
other requirements imposed by the in-
stitution’s current appropriate Federal 
banking agency and, if applicable, cur-

rent state bank supervisor or state at-
torney-general in any cease and desist 
order, written agreement, other formal 
enforcement order, memorandum of 
understanding, approval of any applica-
tion, notice or request, commitment 
letter, board resolution, or in any 
other manner, including the converting 
institution’s analysis whether the con-
version is prohibited under 12 U.S.C. 35, 
and state the institution’s plans re-
garding adhering to such conditions or 
requirements after conversion. 

(3) The OCC may permit a national 
bank to retain nonconforming assets of 
a state bank or stock state savings as-
sociation, subject to conditions and an 
OCC determination of the carrying 
value of the retained assets, pursuant 
to 12 U.S.C. 35. The OCC may permit a 
national bank to continue noncon-
forming activities of a state bank or 
stock state savings association, or to 
retain the nonconforming assets or 
nonconforming activities of a Federal 
stock savings association, for a reason-
able period of time following a conver-
sion, subject to conditions imposed by 
the OCC. 

(4) Approval for an institution to 
convert to a national bank expires if 
the conversion has not occurred within 
six months of the OCC’s approval of the 
application, unless the OCC grants an 
extension of time. 

(5) When the OCC determines that 
the applicant has satisfied all statu-
tory and regulatory requirements, in-
cluding those set forth in 12 U.S.C. 35, 
and any other conditions, the OCC 
issues a charter certificate. The certifi-
cate provides that the institution is 
authorized to begin conducting busi-
ness as a national bank as of a speci-
fied date. 

(f) Conversion of a Federal stock sav-
ings association to a national bank—sup-
plemental rules—(1) Additional informa-
tion. A Federal stock savings associa-
tion may convert to a national bank. 
In addition to the rules and procedures 
set forth in paragraph (e) of this sec-
tion, a Federal stock savings associa-
tion that desires to convert to a na-
tional bank shall include in its applica-
tion information demonstrating com-
pliance with applicable laws regarding 
the permissibility, requirements, and 
procedures for conversions, including 
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any applicable stockholder or account 
holder approval requirements. 

(2) Termination and change of status. 
The appropriate OCC licensing office 
provides instructions to the converting 
Federal stock savings association for 
terminating its status as a Federal 
stock savings association and begin-
ning its status as a national bank. 

(g) Exceptions to rules of general appli-
cability. Sections 5.8, 5.10, and 5.11 do 
not apply to this section. However, if 
the OCC concludes that an application 
presents significant or novel policy, su-
pervisory, or legal issues, the OCC may 
determine that any or all of §§ 5.8, 5.10, 
and 5.11 apply. 

(h) Expedited review. An application 
by an eligible savings association to 
convert to a national bank charter is 
deemed approved by the OCC as of the 
60th day after the filing is received by 
the OCC, unless the OCC notifies the 
applicant prior to that date that the 
filing is not eligible for expedited re-
view under § 5.13(a)(2). 

(i) Continuation of business and cor-
porate entity. The corporate existence 
of the converting institution shall con-
tinue in the resulting national bank. 
The resulting national bank shall be 
considered the same business and cor-
porate entity as the converting institu-
tion, although as to rights, powers, and 
duties, the resulting national bank is a 
national bank. Any and all of the as-
sets and other property (whether real, 
personal, mixed, tangible or intangible, 
including choses in action, rights, and 
credits) of the converting institution 
become assets and property of the re-
sulting national bank when the conver-
sion occurs. Similarly, any and all of 
the obligations and debts of and claims 
against the converting institution be-
come obligations and debts of and 
claims against the national bank when 
the conversion occurs. 

[80 FR 28432, May 18, 2015] 

§ 5.25 Conversion from a national bank 
or Federal savings association to a 
state bank or state savings associa-
tion. 

(a) Authority. 12 U.S.C. 93a, 214a, 214b, 
214c, 214d, 1462a, 1463, 1464, and 
5412(b)(2)(B). 

(b) Licensing requirement. A national 
bank shall give notice to the OCC be-

fore converting to a state bank (includ-
ing a state bank as defined in 12 U.S.C. 
214(a)) or a state savings association. A 
Federal savings association shall give 
notice to the OCC before converting to 
a state savings association or a state 
bank. A Federal mutual savings asso-
ciation that plans to convert to a stock 
state bank must first convert to a Fed-
eral stock savings association under 12 
CFR part 192. 

(c) Scope. This section describes the 
procedures for a national bank seeking 
to convert to a state bank or a state 
savings association or for a Federal 
savings association seeking to convert 
to a state savings association or a 
state bank. 

(d) Procedures—(1) National banks. A 
national bank may convert to a state 
bank (including a state bank as defined 
in 214(a)) or a state savings association 
in accordance with 12 U.S.C. 214a and 
214c, without prior OCC approval, sub-
ject to compliance with 12 U.S.C. 214d. 
Termination of a national bank’s sta-
tus as a national bank occurs upon the 
bank’s completion of the requirements 
of 12 U.S.C. 214a, and upon the OCC’s 
receipt of the bank’s national bank 
charter in connection with the con-
summation of the conversion. 

(2) Federal savings associations. A Fed-
eral savings association may convert 
to a state savings association or to a 
state bank, without prior OCC ap-
proval, subject to compliance with 12 
U.S.C. 1464(i)(6). Termination of a Fed-
eral savings association’s status as a 
Federal savings association occurs 
upon receipt of the Federal savings as-
sociation’s charter in connection with 
the consummation of the conversion. 

(3) Notice of intent. (i) A national 
bank that desires to convert to a state 
bank (including a state bank as defined 
in 214(a)) or state savings association, 
or a Federal savings association that 
desires to convert to a state savings as-
sociation or a state bank, shall submit 
a notice of intent to convert to the ap-
propriate OCC licensing office. The na-
tional bank or Federal savings associa-
tion shall file this notice with the OCC 
at the time it files a conversion appli-
cation with the appropriate state au-
thority or the prospective appropriate 
Federal banking agency. The national 
bank or Federal savings association 
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also shall transmit a copy of the con-
version application to the prospective 
appropriate Federal banking agency if 
it has not already done so. 

(ii) The notice shall include: 
(A) A copy of the conversion applica-

tion; and 
(B) An analysis demonstrating that 

the conversion is in compliance with 
laws of the applicable jurisdictions re-
garding the permissibility, require-
ments, and procedures for conversions, 
including any applicable stockholder 
or account holder approval require-
ments. 

(4) Consultation. The OCC may con-
sult with the appropriate state au-
thorities or the prospective appropriate 
Federal banking agency regarding the 
proposed conversion. 

(5) Termination of status. After receipt 
of the notice, the appropriate OCC li-
censing office provides instructions to 
the national bank or Federal savings 
association for terminating its status 
as a national bank or Federal savings 
association. 

(e) Exceptions to rules of general appli-
cability. Sections 5.5 through 5.8 and 
5.10 through 5.13 do not apply to this 
section. 

[80 FR 28433, May 18, 2015] 

§ 5.26 Fiduciary powers of national 
banks and Federal savings associa-
tions. 

(a) Authority. 12 U.S.C. 92a and 1462a, 
1463, 1464(n), and 5412(b)(2)(B). 

(b) Licensing requirements. A national 
bank or Federal savings association 
must submit an application and obtain 
prior approval from, or in certain cir-
cumstances file a notice with, the OCC 
in order to exercise fiduciary powers. 
No approval or notice is required in the 
following circumstances: 

(1) Where two or more national banks 
consolidate or merge, and any of the 
national banks has, prior to the con-
solidation or merger, received OCC ap-
proval to exercise fiduciary powers and 
that approval is in force at the time of 
the consolidation or merger, the result-
ing national bank may exercise fidu-
ciary powers in the same manner and 
to the same extent as the national 
bank to which approval was originally 
granted; 

(2) Where two or more Federal sav-
ings associations consolidate or merge, 
and any of the Federal savings associa-
tions has, prior to the consolidation or 
merger, received approval from the 
OCC or the Office of Thrift Supervision 
to exercise fiduciary powers and that 
approval is in force at the time of the 
consolidation or merger, the resulting 
Federal savings association may exer-
cise fiduciary powers in the same man-
ner and to the same extent as the Fed-
eral savings association to which ap-
proval was originally granted; 

(3) Where a national bank with prior 
OCC approval to exercise fiduciary 
powers is the resulting bank in a merg-
er or consolidation with a state bank, 
state savings association, or Federal 
savings association and the national 
bank will exercise fiduciary powers in 
the same manner and to the same ex-
tent to which approval was originally 
granted; and 

(4) Where a Federal savings associa-
tion with prior approval from the OCC 
or the Office of Thrift Supervision to 
exercise fiduciary powers is the result-
ing savings association in a merger or 
consolidation with a state bank, state 
savings association, or national bank 
and the Federal savings association 
will exercise fiduciary powers in the 
same manner and to the same extent to 
which approval was originally granted. 

(c) Scope. This section sets forth the 
procedures governing OCC review and 
approval of an application, and in cer-
tain cases the filing of a notice, by a 
national bank or Federal savings asso-
ciation to exercise fiduciary powers. 
Fiduciary activities of national banks 
are subject to the provisions of 12 CFR 
part 9. Fiduciary activities of Federal 
savings associations are subject to the 
provisions of 12 CFR part 150. 

(d) Policy. The exercise of fiduciary 
powers is primarily a management de-
cision of the national bank or Federal 
savings association. The OCC generally 
permits a national bank or Federal 
savings association to exercise fidu-
ciary powers if the bank or savings as-
sociation is operating in a satisfactory 
manner, the proposed activities comply 
with applicable statutes and regula-
tions, and the bank or savings associa-
tion retains qualified fiduciary man-
agement. 
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(e) Procedure—(1) In general. The fol-
lowing institutions must obtain ap-
proval from the OCC in order to exer-
cise fiduciary powers: 

(i) A national bank or Federal sav-
ings association without fiduciary pow-
ers: 

(ii) A national bank without fidu-
ciary powers that desires to exercise fi-
duciary powers as the resulting bank 
after merging with a state bank, state 
savings association, or Federal savings 
association with fiduciary powers or a 
Federal savings association without fi-
duciary powers that desires to exercise 
fiduciary powers as the resulting sav-
ings association after merging with a 
state bank, state savings association or 
national bank with fiduciary powers; 

(iii) A national bank that results 
from the conversion of a state bank or 
a state or Federal savings association 
that was exercising fiduciary powers 
prior to the conversion or a Federal 
savings association that results from a 
conversion of a state or national bank 
or a state savings association that was 
exercising fiduciary powers prior to the 
conversion; and 

(iv) A national bank or Federal sav-
ings association that has received ap-
proval from the OCC to exercise lim-
ited fiduciary powers that desires to 
exercise full fiduciary powers. 

(2) Application. (i) Except as provided 
in paragraph (e)(2)(ii) of this section, a 
national bank or Federal savings asso-
ciation that desires to exercise fidu-
ciary powers shall submit to the OCC 
an application requesting approval. 
The application must contain: 

(A) A statement requesting full or 
limited powers (specifying which pow-
ers); 

(B) A statement that the capital and 
surplus of the national bank or Federal 
savings association is not less than the 
capital and surplus required by state 
law of state banks, trust companies, 
and other corporations exercising com-
parable fiduciary powers; 

(C) Sufficient biographical informa-
tion on proposed trust management 
personnel to enable the OCC to assess 
their qualifications; 

(D) A description of the locations 
where the national bank or Federal 
savings association will conduct fidu-
ciary activities; 

(E) If requested by the OCC, an opin-
ion of counsel that the proposed activi-
ties do not violate applicable Federal 
or state law, including citations to ap-
plicable law; and 

(F) Any other information necessary 
to enable the OCC to sufficiently assess 
the factors described in paragraph 
(e)(2)(iii) of this section. 

(ii) If approval to exercise fiduciary 
powers is desired in connection with 
any other transaction subject to an ap-
plication under this part, the applicant 
covered under paragraph (e)(1)(ii), 
(e)(1)(iii), or (e)(1)(iv) of this section 
may include a request for approval of 
fiduciary powers, including the infor-
mation required by paragraph (e)(2)(i) 
of this section, as part of its other ap-
plication. The OCC does not require a 
separate application requesting ap-
proval to exercise fiduciary powers 
under these circumstances. 

(iii) When reviewing any application 
filed under this section, the OCC con-
siders factors such as the following: 

(A) The financial condition of the na-
tional bank or Federal savings associa-
tion; 

(B) The adequacy of the national 
bank’s or Federal savings association’s 
capital and surplus and whether it is 
sufficient under the circumstances and 
not less than the capital and surplus 
required by state law or state banks, 
trust companies, and other corpora-
tions exercising comparable fiduciary 
powers; 

(C) The character and ability of pro-
posed trust management, including 
qualifications, experience, and com-
petency. The OCC must approve any 
trust management change the bank or 
savings association makes prior to 
commencing trust activities; 

(D) The adequacy of the proposed 
business plan, if applicable; 

(E) The needs of the community to be 
served; and 

(F) Any other factors or cir-
cumstances that the OCC considers 
proper. 

(3) Expedited review. An application 
by an eligible national bank or eligible 
Federal savings association to exercise 
fiduciary powers is deemed approved by 
the OCC as of the 30th day after the ap-
plication is received by the OCC, unless 
the OCC notifies the bank or savings 
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association prior to that date that the 
filing is not eligible for expedited re-
view under § 5.13(a)(2). 

(4) Permit. Approval of an application 
under this section constitutes a permit 
under 12 U.S.C. 92a for national banks 
and 12 U.S.C. 1464(n) for Federal sav-
ings associations to conduct the fidu-
ciary powers requested in the applica-
tion. 

(5) Notice required. A national bank or 
Federal savings association that has 
ceased to conduct previously approved 
fiduciary powers for 18 consecutive 
months must provide the OCC with a 
notice describing the nature and man-
ner of the activities proposed to be con-
ducted and containing the information 
required by paragraph (e)(2)(i) of this 
section 60 days prior to commencing 
any fiduciary activity. 

(6) Notice of fiduciary activities in addi-
tional states. (i) No further application 
under this section is required when a 
national bank or Federal savings asso-
ciation with existing OCC approval to 
exercise fiduciary powers plans to en-
gage in any of the activities specified 
in § 9.7(d) of this chapter or to conduct 
activities ancillary to its fiduciary 
business, in a state in addition to the 
state described in the application for 
fiduciary powers that the OCC has ap-
proved. 

(ii) Unless the national bank or Fed-
eral savings association provides notice 
through other means (such as a merger 
application), the national bank or Fed-
eral savings association shall provide 
written notice to the OCC no later than 
10 days after it begins to engage in any 
of the activities specified in § 9.7(d) of 
this chapter in a state in addition to 
the state described in the application 
for fiduciary powers that the OCC has 
approved. The written notice must 
identify the new state or states in-
volved, identify the fiduciary activities 
to be conducted, and describe the ex-
tent to which the activities differ ma-
terially from the fiduciary activities 
the national bank or Federal savings 
association previously conducted. 

(iii) No notice is required if the na-
tional bank or Federal savings associa-
tion is conducting only activities an-
cillary to its fiduciary business 
through a trust representative office or 
otherwise. 

(7) Exceptions to rules of general appli-
cability. Sections 5.8, 5.10, and 5.11 do 
not apply to this section. However, if 
the OCC concludes that an application 
presents significant or novel policy, su-
pervisory, or legal issues, the OCC may 
determine that any or all parts of §§ 5.8, 
5.10, and 5.11 apply. 

(8) Expiration of approval. Approval 
expires if a national bank or Federal 
savings association does not commence 
fiduciary activities within 18 months 
from the date of approval, unless the 
OCC grants an extension of time. 

[80 FR 28433, May 18, 2015] 

Subpart C—Expansion of Activities 
§ 5.30 Establishment, acquisition, and 

relocation of a branch of a national 
bank. 

(a) Authority. 12 U.S.C. 1–42 and 2901– 
2907. 

(b) Licensing requirements. A national 
bank shall submit an application and 
obtain prior OCC approval in order to 
establish or relocate a branch. 

(c) Scope—(1) In general. This section 
describes the procedures and standards 
governing OCC review and approval of 
an application by a national bank to 
establish a new branch or to relocate a 
branch. 

(2) Branch established through a con-
version or business combination. The 
standards of this section governing re-
view and approval of applications by 
the OCC and, as applicable, 12 U.S.C. 
36(b), but not the application proce-
dures set forth in this section, apply to 
branches acquired or retained in a con-
version approved under 12 CFR 5.24 or a 
business combination approved under 
§ 5.33. A branch acquired or retained in 
a conversion or business combination 
is subject to the application procedures 
set forth in §§ 5.24 or 5.33. 

(d) Definitions—(1) Branch includes 
any branch bank, branch office, branch 
agency, additional office, or any 
branch place of business established by 
a national bank in the United States or 
its territories at which deposits are re-
ceived, checks paid, or money lent. 

(i) A branch established by a national 
bank includes a mobile facility, tem-
porary facility, intermittent facility, 
drop box or a seasonal agency as de-
scribed in 12 U.S.C. 36(c). 
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