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(1) The maximum purchase limita-
tion established for the community of-
fering or the public offering under
§563b.395;

(2) One-tenth of one percent of the
total stock offering; or

(3) Fifteen times the following num-
ber: The total number of conversion
shares that you will issue, multiplied
by the following fraction. The numer-
ator is the total qualifying deposit of
the eligible account holder. The de-
nominator is the total qualifying de-
posits of all eligible account holders.
You must round down the product of
this multiplied fraction to the next
whole number.

(b) You must give subscription rights
to purchase shares to each supple-
mental eligible account holder in the
same amount as described in paragraph
(a) of this section, except that you
must compute the fraction described in
paragraph (a)(3) of this section as fol-
lows: The numerator is the total quali-
fying deposit of the supplemental eligi-
ble account holder. The denominator is
the total qualifying deposits of all sup-
plemental eligible account holders.

§563b.360 Are my officers, directors,
and their associates eligible ac-
count holders?

Your officers, directors, and their as-
sociates may be eligible account hold-
ers. However, if an officer, director, or
his or her associate receives subscrip-
tion rights based on increased deposits
in the year before the eligibility record
date, you must subordinate subscrip-
tion rights for these deposits to sub-
scription rights exercised by other eli-
gible account holders.

§563b.365 May other voting members
purchase conversion shares in the
conversion?

(a) You must give rights to purchase
your conversion shares in the conver-
sion to voting members who are nei-
ther eligible account holders nor sup-
plemental eligible account holders.
You must allocate rights to each vot-
ing member that are equal to the
greater of:

(1) The maximum purchase limita-
tion established for the community of-
fering and the public offering under
§563b.395; or

§563b.375

(2) One-tenth of one percent of the
total stock offering.

(b) You must subordinate the voting
members’ rights to the rights of eligi-
ble account holders, tax-qualified em-
ployee stock ownership plans, and sup-
plemental eligible account holders.

§563b.370 Does OTS limit the aggre-
gate purchases by officers, direc-
tors, and their associates?

(a) When you convert, your officers,
directors, and their associates may not
purchase, in the aggregate, more than
the following percentage of your total
stock offering:

Officer
and direc-

Institution size tor pur-

chases

(percent)
$50,000,000 OF [ESS .....vuemieemieerieieecereeeereeeeeans 35
$50,000,001-100,000,000 ... 34
$100,000,001-150,000,000 . 33
$150,000,001-200,000,000 . 32
$200,000,001-250,000,000 . 31
$250,000,001-300,000,000 . 30
$300,000,001-350,000,000 . 29
$350,000,001-400,000,000 . 28
$400,000,001-450,000,000 . 27
$450,000,001-500,000,000 . . 26
Over $500,000,000 .......ccovrererereruemeneeenesenereeaeeenens 25

(b) The purchase limitations in this
section do not apply to shares held in
tax-qualified employee stock benefit
plans that are attributable to your offi-
cers, directors, and their associates.

§563b.375 How do I allocate my con-
version shares if my shares are
oversubscribed?

(a) If your conversion shares are
oversubscribed by your eligible ac-
count holders, you must allocate
shares among the eligible account
holders so that each, to the extent pos-
sible, may purchase 100 shares.

(b) If your conversion shares are
oversubscribed by your supplemental
eligible account holders, you must al-
locate shares among the supplemental
eligible account holders so that each,
to the extent possible, may purchase
100 shares.

(c) If a person is an eligible account
holder and a supplemental eligible ac-
count holder, you must include the eli-
gible account holder’s allocation in de-
termining the number of conversion
shares that you may allocate to the
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§563b.380

person as a supplemental eligible ac-
count holder.

(d) For conversion shares that you do
not allocate under paragraphs (a) and
(b) of this section, you must allocate
the shares among the eligible or sup-
plemental eligible account holders eqg-
uitably, based on the amounts of quali-
fying deposits. You must describe this
method of allocation in your plan of
conversion.

(e) If shares remain after you have al-
located shares as provided in para-
graphs (a) and (b) of this section, and if
your voting members oversubscribe,
you must allocate your conversion
shares among those members equi-
tably. You must describe the method of
allocation in your plan of conversion.

§563b.380 May my employee stock
ownership plan purchase conver-
sion shares?

(@) Your tax-qualified employee
stock ownership plan may purchase up
to 10 percent of the total offering of
your conversion shares.

(b) If OTS approves a revised stock
valuation range as described in
§563b.330(e), and the final conversion
stock valuation range exceeds the
former maximum stock offering range,
you may allocate conversion shares to
your tax-qualified employee stock own-
ership plan, up to the 10 percent limit
in paragraph (a) of this section.

(c) If your tax-qualified employee
stock ownership plan is not able to or
chooses not to purchase stock in the
offering, it may, with prior OTS ap-
proval and appropriate disclosure in
your offering circular, purchase stock
in the open market, or purchase au-
thorized but unissued conversion
shares.

(d) You may include stock contrib-
uted to a charitable organization in the
conversion in the calculation of the
total offering of conversion shares
under paragraphs (a) and (b) of this sec-
tion, unless OTS objects on supervisory
grounds.

§563b.385 May I impose any purchase
limitations?

(@) You may limit the number of
shares that any person, group of associ-
ated persons, or persons otherwise act-
ing in concert, may subscribe to be-
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tween one percent and five percent of
the total stock sold.

(b) If you set a limit of five percent
under paragraph (a) of this section, you
may modify that limit with OTS ap-
proval to provide that any person,
group of associated persons, or persons
otherwise acting in concert subscribing
for five percent, may purchase between
five and ten percent as long as the ag-
gregate amount that the subscribers
purchase does not exceed 10 percent of
the total stock offering.

() You may require persons exer-
cising subscription rights to purchase a
minimum number of conversion shares.
The minimum number of shares must
equal the lesser of the number of
shares obtained by a $500 subscription
or 25 shares.

(d) In setting purchase limitations
under this section, you may not aggre-
gate conversion shares attributed to a
person in your tax-qualified employee
stock ownership plan with shares pur-
chased directly by, or otherwise attrib-
utable to, that person.

§563b.390 Must I provide a purchase
preference to persons in my local
community?

(a) In your subscription offering, you
may give a purchase preference to eli-
gible account holders, supplemental el-
igible account holders, and voting
members residing in your local com-
munity.

(b) In your community offering, you
must give a purchase preference to nat-
ural persons residing in your local
community.

§563b.395 What other conditions apply
when I offer conversion shares in a
community offering, a public offer-
ing, or both?

(@) You must offer and sell your
stock to achieve a widespread distribu-
tion of the stock.

(b) If you offer shares in a commu-
nity offering, a public offering, or both,
you must first fill orders for your stock
up to a maximum of two percent of the
conversion stock on a basis that will
promote a widespread distribution of
stock. You must allocate any remain-
ing shares on an equal number of
shares per order basis until you fill all
orders.
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