§563.585

a written notice that explains why the
OTS disapproved the notice. The OTS
will send the notice to the savings as-
sociation or savings and loan holding
company and the individual.

§563.585 When may a proposed direc-
tor or senior executive officer begin
service?

(a) A proposed director or senior ex-
ecutive officer may begin service 30
days after the date the OTS receives all
required information, unless:

(1) The OTS notifies you that it has
disapproved the notice; or

(2) The OTS extends the 30-day period
for an additional period not to exceed
60 days. If the OTS extends the 30-day
period, it will notify you in writing
that the period has been extended, and
will state the reason for the extension.
The proposed director or senior execu-
tive officer may begin service upon ex-
piration of the extended period, unless
the OTS notifies you that it has dis-
approved the notice during the ex-
tended period.

(b) Notwithstanding paragraph (a) of
this section, a proposed director or sen-
ior executive officer may begin service
after the OTS notifies you, in writing,
of its intention not to disapprove the
notice.

§563.590 When will the OTS waive the
prior notice requirement?

(a) Waiver request. (1) An individual
may serve as a director or senior exec-
utive officer before filing a mnotice
under this subpart if the OTS issues a
written finding that:

(i) Delay would threaten the safety
or soundness of the savings associa-
tion;

(ii) Delay would not be in the public
interest; or

(iii) Other extraordinary cir-
cumstances exist that justify waiver of
prior notice.

(2) If the OTS grants a waiver, you
must file a notice under this subpart
within the time period specified by the
OTSs.

(b) Automatic waiver. An individual
may serve as a director before filing a
notice under this subpart, if the indi-
vidual was not nominated by manage-
ment and the individual submits a no-
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tice under this subpart within seven
days after election as a director.

(c) Subsequent OTS action. The OTS
may disapprove a notice within 30 days
after the OTS issues a waiver under
paragraph (a) of this section or within
30 days after the election of an indi-
vidual who has filed a notice and is
serving pursuant to an automatic waiv-
er under paragraph (b) of this section.

PART 563b—CONVERSIONS FROM
MUTUAL TO STOCK FORM

Sec.

563b.5 What does this part do?

563b.10 May I form a holding company as
part of my conversion?

563b.15 May I form a charitable organiza-
tion as part of my conversion?

563b.20 May I acquire another insured stock
depository institution as part of my con-
version?

563b.26 What definitions apply to this part?

Subpart A—Standard Conversions

PRIOR TO CONVERSION

563b.100 What must I do before a conver-
sion?

563b.106 What information must I include in
my business plan?

563b.110 Who must review my business plan?

563b.115 How will OTS review my business
plan?

563b.120 May I discuss my plans to convert
with others?

PLAN OF CONVERSION

563b.125 Must my board of directors adopt a
plan of conversion?

563b.130 What must I include in my plan of
conversion?

563b.135 How do I notify my members that
my board of directors approved a plan of
conversion?

563b.140 May I amend my plan of conver-
sion?

FILING REQUIREMENTS

563b.1560 What must I include in my applica-
tion for conversion?

563b.1565 How do I file my application for
conversion?

563b.160 May I keep portions of my applica-
tion for conversion confidential?

563b.165 How do I amend my application for
conversion?

NOTICE OF FILING OF APPLICATION AND
COMMENT PROCESS

563b.180 How do I notify the public that I
filed an application for conversion?
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563b.185 How may a person comment on my
application for conversion?

OTS REVIEW OF THE APPLICATION FOR
CONVERSION

563b.200 What actions may OTS take on my
application?

563b.205 May a court review OTS’s final ac-
tion on my conversion?

VOTE BY MEMBERS

563b.226 Must I submit the plan of conver-
sion to my members for approval?

563b.230 Who is eligible to vote?

563b.235 How must I notify my members of
the meeting?

563b.240 What must I submit to OTS after
the members’ meeting?

PROXY SOLICITATION

563b.250 Who must comply with these proxy
solicitation provisions?

563b.266 What must the form of proxy in-
clude?

563b.260 May I use previously executed prox-
ies?

563b.265 How may I use proxies executed
under this part?

563b.270 What must I include in my proxy
statement?

563b.275 How do I file revised proxy mate-
rials?

563b.280 Must I mail a member’s proxy so-
licitation material?

563b.285 What solicitations are prohibited?

563b.290 What will OTS do if a solicitation
violates these prohibitions?

563b.295 Will OTS require me to re-solicit
proxies?

OFFERING CIRCULAR

563b.300 What must happen before OTS de-
clares my offering circular effective?

563b.305 When may I distribute the offering
circular?

563b.310 When must I file a post-effective
amendment to the offering circular?

OFFERS AND SALES OF STOCK

563b.320 Who has priority to purchase my
conversion shares?

563b.325 When may I offer to sell my conver-
sion shares?

563b.330 How do I price my conversion
shares?

563b.335 How do I sell my conversion shares?

563b.340 What sales practices are prohib-
ited?

563b.345 How may a subscriber pay for my
conversion shares?

563b.350 Must I pay interest on payments
for conversion shares?

563b.3556 What subscription rights must I
give to each eligible account holder and
each supplemental eligible account hold-
er?

Pt. 563b

563b.360 Are my officers, directors, and
their associates eligible account holders?

563b.366 May other voting members pur-
chase conversion shares in the conver-
sion?

563b.370 Does OTS limit the aggregate pur-
chases by officers, directors, and their
associates?

563b.375 How do I allocate my conversion
shares if my shares are oversubscribed?

563b.380 May my employee stock ownership
plan purchase conversion shares?

563b.385 May I impose any purchase limita-
tions?

563b.390 Must I provide a purchase pref-
erence to persons in my local commu-
nity?

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

COMPLETION OF THE OFFERING

563b.400 When must I complete the sale of
my stock?

563b.405 How do I extend the offering pe-
riod?

COMPLETION OF THE CONVERSION

563b.420 When must I complete my conver-
sion?

563b.425 Who may terminate the conver-
sion?

563b.430 What happens to my old charter?

563b.435 What happens to my corporate ex-
istence after conversion?

563b.440 What voting rights must I provide
to stockholders after the conversion?

563b.445 What must I provide my savings ac-
count holders?

LIQUIDATION ACCOUNT

563b.450 What is a liquidation account?

563b.456 What is the initial balance of the
liquidation account?

563b.460 How do I determine the initial bal-
ances of liquidation sub-accounts?

563b.465 Do account holders retain any vot-
ing rights based on their liquidation sub-
accounts?

563b.470 Must I adjust liquidation sub-ac-
counts?

563b.4756 What is a liquidation?

563b.480 Does the liquidation account affect
my net worth?

563b.485 What provision must I include in
my new federal charter?

POST-CONVERSION

563b.500 May I implement a stock option
plan or management or employee stock
benefit plan?

563b.505 May my directors, officers,
their associates freely trade shares?

563b.5610 May I repurchase shares after con-
version?

and
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563b.515 What information must I provide to
OTS before I repurchase my shares?

563b.5620 May I declare or pay dividends
after I convert?

563b.5256 Who may acquire my shares after 1
convert?

563b.530 What other requirements
after I convert?

apply

CONTRIBUTIONS TO CHARITABLE
ORGANIZATIONS

563b.560 May I donate conversion shares or
conversion proceeds to a charitable orga-
nization?

563b.5656 How do my members approve a
charitable contribution?

563b.560 How much may I contribute to a
charitable organization?

563b.666 What must the charitable organiza-
tion include in its organizational docu-
ments?

563b.5670 How do I address conflicts of inter-
est involving my directors?

563b.575 What other requirements apply to
charitable organizations?

SUBPART B—VOLUNTARY SUPERVISORY
CONVERSIONS

563b.600 What does this subpart do?

563b.605 How may I conduct a voluntary su-
pervisory conversion?

563b.610 Do my members have rights in a
voluntary supervisory conversion?

ELIGIBILITY

563b.625 When is a savings association eligi-
ble for a voluntary supervisory conver-
sion?

563b.630 When is a BIF-insured state-char-
tered savings bank eligible for a vol-
untary supervisory conversion?

PLAN OF SUPERVISORY CONVERSION

563b.660 What must I include in my plan of
voluntary supervisory conversion?

VOLUNTARY SUPERVISORY CONVERSION
APPLICATION

563b.660 What must I include in my vol-
untary supervisory conversion applica-
tion?

OTS REVIEW OF THE VOLUNTARY SUPERVISORY
CONVERSION APPLICATION

563b.670 Will OTS approve my voluntary su-
pervisory conversion application?

563b.675 What conditions will OTS impose
on an approval?

OFFERS AND SALES OF STOCK
563b.680 How do I sell my shares?
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POST-CONVERSION

563b.690 Who may not acquire additional
shares after the voluntary supervisory
conversion?

AUTHORITY: 12 U.S.C. 1462, 1462a, 1463, 1464,
1467a, 2901; 16 U.S.C. 78¢, 781, 78m, 78n, 78w.

SOURCE: 67 FR 52020, Aug. 9, 2002, unless
otherwise noted.

§563b.5 What does this part do?

(a) General. This part governs how a
savings association (‘‘you’’) may con-
vert from the mutual to the stock form
of ownership. Subpart A of this part
governs standard mutual-to-stock con-
versions. Subpart B of this part gov-
erns voluntary supervisory mutual-to-
stock conversions. This part supersedes
all inconsistent charter and bylaw pro-
visions of federal savings associations
converting to stock form.

(b) Prescribed forms. You must use the
forms prescribed under this part and
provide such information as OTS may
require under the forms by regulation
or otherwise. The forms required under
this part include: Form AC (Applica-
tion for Conversion); Form PS (Proxy
Statement); Form OC (Offering Cir-
cular); and Form OF (Order Form).

(c) Waivers. OTS may waive any re-
quirement of this part or a provision in
any prescribed form. To obtain a waiv-
er, you must file a written request with
OTS that:

(1) Specifies the requirement(s) or
provision(s) you want OTS to waive;

(2) Demonstrates that the waiver is
equitable; is not detrimental to you,
your account holders, or other savings
associations; and is not contrary to the
public interest; and

(3) Includes an opinion of counsel
demonstrating that applicable law does
not conflict with the requirement or
provision.

§563b.10 May I form a holding com-
pany as part of my conversion?

You may convert to the stock form
of ownership as part of a transaction
where you organize a holding company
to acquire all of your shares upon their
issuance. In such a transaction, your
holding company will offer rights to
purchase its shares instead of your
shares. All of the requirements of sub-
part A generally apply to the holding
company as they apply to the savings
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