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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, 
regulations, and orders of the Office of Thrift 
Supervision (‘‘Office’’). 

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 Office. 

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 1000 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 Director of the 
Office or his or her delegate. 

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 
Office. 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 Director of the Office: Provided, That the 
association may establish minimum-balance 
requirements for accounts to be eligible for 
distribution of earnings. 

All holders of accounts of the association 
shall be entitled to equal distribution of as-
sets, pro rata to the value of their accounts, 
in the event of voluntary or involuntary liq-
uidation, 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 with-
drawal 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 Office prior to approval by the 
members at a legal meeting, and shall be ef-
fective upon filing with the Office in accord-
ance with regulatory procedures. 
Attest: lllllllllllllllllll

Secretary of the Association 

By: lllllllllllllllllllll

President or Chief Executive Officer of 
the Association 

Attest: lllllllllllllllllll

Secretary of the Office of Thrift Super-
vision 

By: lllllllllllllllllllll

Director of the Office of Thrift Super-
vision 

Effective Date: lllllllllllllll

[54 FR 49486, Nov. 30, 1989, as amended at 61 
FR 64015, Dec. 3, 1996] 

§ 544.2 Charter amendments. 
(a) General. In order to adopt a char-

ter amendment, a Federal mutual sav-
ings 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, 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 OTS. 

(ii) Notice requirement. If the proposed 
charter amendment does not involve a 
provision that would be covered by 
paragraph (a)(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 OTS, at least 30 days prior 
to the effective date of the proposed 
charter amendment. 

(b) Approval. Any charter amendment 
filed pursuant to paragraph (a)(2)(ii) of 

VerDate Aug<31>2005 14:29 Feb 12, 2008 Jkt 214039 PO 00000 Frm 00116 Fmt 8010 Sfmt 8010 Y:\SGML\214039.XXX 214039eb
en

th
al

l o
n 

P
R

O
D

P
C

61
 w

ith
 C

F
R



107 

Office of Thrift Supervision, Treasury § 544.4 

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 OTS notifies 
the association that such amendment 
is rejected or that such amendment is 
deemed to be filed under the provisions 
of paragraph (a)(2)(i) of this section. In 
addition, notwithstanding anything in 
paragraph (a) of this section to the 
contrary, the following charter amend-
ments, including the adoption of the 
Federal mutual charter as set forth in 
§ 544.1 of this part, shall be effective 
and deemed approved at the time of 
adoption, if adopted without change 
and filed with OTS, within 30 days 
after adoption, provided the associa-
tion follows the requirements of its 
charter in adopting such amendments: 

(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 Office, and the holders of all such ac-
counts or other accounts as shall, to such ex-
tent as may be provided by such rules and 
regulations, 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 obli-
gations, or securities, provided by or under 
any provision of Federal statute as from 
time to time is in effect; (viii) To provide for 
redemption of insured accounts; (ix) To bor-
row money without limitation and pledge 
and otherwise encumber any of its assets to 

secure its debts; (x) To lend and otherwise 
invest its funds as authorized by statute and 
the rules and regulations of the Office; (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 § 543.1(b) of this chapter 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 § 545.95 of this 
chapter. 

(4) Maximum number of votes. A Fed-
eral mutual savings association may 
amend its charter by substituting 
lll votes per member in section 6. 
[Fill in a number from 1 to 1000.] 

(c) 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 Office. Such request for 
reissuance should be filed with the Cor-
porate Secretary at the Washington 
Headquarters Office at the address list-
ed at § 516.40(b) of this chapter and con-
tain signatures required under § 544.1 of 
this part, together with such sup-
porting documents as may be needed to 
demonstrate that the amendments 
were properly adopted. 

[54 FR 49486, Nov. 30, 1989, as amended at 55 
FR 13510, Apr. 11, 1990; 57 FR 14339, Apr. 20, 
1992; 61 FR 64016, Dec. 3, 1996; 63 FR 46160, 
Aug. 31, 1998; 66 FR 13005, Mar. 2, 2001; 69 FR 
68248, Nov. 24, 2004] 

§ 544.4 Issuance of charter. 

Issuance by the Office of a charter to 
a Federal mutual savings association 
within the meaning of § 543.5 of this 
chapter constitutes the incorporation 
of that association by the Office. 
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