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date of the combination, any stock-
holder shall have the right to withdraw
his or her demand for appraisal and to
accept the terms offered upon the com-
bination.

(8) Valuation and payment. The Direc-
tor shall, as he or she may elect, either
appoint one or more independent per-
sons or direct appropriate staff of the
Office to appraise the shares to deter-
mine their fair market value, as of the
effective date of the combination, ex-
clusive of any element of value arising
from the accomplishment or expecta-
tion of the combination. Appropriate
staff of the Office shall review and pro-
vide an opinion on appraisals prepared
by independent persons as to the suit-
ability of the appraisal methodology
and the adequacy of the analysis and
supportive data. The Director after
consideration of the appraisal report
and the advice of the appropriate staff
shall, if he or she concurs in the valu-
ation of the shares, direct payment by
the resulting association of the ap-
praised fair market value of the shares,
upon surrender of the certificates rep-
resenting such stock. Payment shall be
made, together with interest from the
effective date of the combination, at a
rate deemed equitable by the Director.

(9) Costs and expenses. The costs and
expenses of any proceeding under this
section may be apportioned and as-
sessed by the Director as he or she may
deem equitable against all or some of
the parties. In making this determina-
tion the Director shall consider wheth-
er any party has acted arbitrarily, vex-
atiously, or not in good faith in respect
to the rights provided by this section.

(10) Voting and distribution. Any
stockholder who has demanded ap-
praisal rights as provided in paragraph
(c)(2) of this section shall thereafter
neither be entitled to vote such stock
for any purpose nor be entitled to the
payment of dividends or other distribu-
tions on the stock (except dividends or
other distribution payable to, or a vote
to be taken by stockholders of record
at a date which is on or prior to, the ef-
fective date of the combination): Pro-
vided, That if any stockholder becomes
unentitled to appraisal and payment of
appraised value with respect to such
stock and accepts or is deemed to have
accepted the terms offered upon the

combination, such stockholder shall
thereupon be entitled to vote and re-
ceive the distributions described above.

(11) Status. Shares of the resulting as-
sociation into which shares of the
stockholders demanding appraisal
rights would have been converted or
exchanged, had they assented to the
combination, shall have the status of
authorized and unissued shares of the
resulting association.

§ 552.15 Supervisory combinations.

Notwithstanding the foregoing provi-
sions of this part, the Director of the
Office may waive or deem inapplicable
any provision of § 552.13 or § 552.14 of
this part if he or she determines that
grounds exist, or may imminently
exist, for appointment of a conservator
or receiver for an association under
subsection 5(d) of the Home Owners’
Loan Act.

§ 552.16 Effect of subsequent charter
or bylaw change.

Notwithstanding any subsequent
change to its charter or bylaws, the au-
thority of a Federal stock association
to engage in any transaction shall be
determined only by the association’s
charter or bylaws then in effect.
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§ 555.100 What does this part do?

Subpart A of this part describes how
a Federal savings association may pro-
vide products and services through
electronic means and facilities. Sub-
part B of this part contains require-
ments applicable to all savings associa-
tions.

Subpart A—Authority of Federal
Savings Associations to Con-
duct Electronic Operations

§ 555.200 How may I use or participate
with others to use electronic means
and facilities?

(a) General. A Federal savings asso-
ciation (‘‘you’’) may use, or participate
with others to use, electronic means or
facilities to perform any function, or
provide any product or service, as part
of an authorized activity. Electronic
means or facilities include, but are not
limited to, automated teller machines,
automated loan machines, personal
computers, the Internet, the World
Wide Web, telephones, and other simi-
lar electronic devices.

(b) Other. To optimize the use of your
resources, you may market and sell, or
participate with others to market and
sell, electronic capacities and by-prod-
ucts to third-parties, if you acquired or
developed these capacities and by-prod-
ucts in good faith as part of providing
financial services.

§ 555.210 What precautions must I
take?

If you use electronic means and fa-
cilities under this subpart, your man-
agement must:

(a) Identify, assess, and mitigate po-
tential risks and establish prudent in-
ternal controls; and

(b) Implement security measures de-
signed to ensure secure operations.
Such measures must be adequate to:

(1) Prevent unauthorized access to
your records and your customers’
records;

(2) Prevent financial fraud through
the use of electronic means or facili-
ties; and

(3) Comply with applicable security
devices requirements of part 568 of this
chapter.

Subpart B—Requirements Appli-
cable to All Savings Associa-
tions

§ 555.300 Must I inform OTS before I
use electronic means or facilities?

(a) General. A savings association
(‘‘you’’) are not required to inform OTS
before you use electronic means or fa-
cilities, except as provided in para-
graphs (b) and (c) of this section. How-
ever, OTS encourages you to consult
with your Regional Office before you
engage in any activities using elec-
tronic means or facilities.

(b) Activities requiring advance notice.
You must file a written notice as de-
scribed in § 555.310 before you establish
a transactional web site. A trans-
actional web site is an Internet site
that enables users to conduct financial
transactions such as accessing an ac-
count, obtaining an account balance,
transferring funds, processing bill pay-
ments, opening an account, applying
for or obtaining a loan, or purchasing
other authorized products or services.

(c) Other procedures. If the OTS Re-
gional Office informs you of any super-
visory or compliance concerns that
may affect your use of electronic
means or facilities, you must follow
any procedures it imposes in writing.

§ 555.310 How do I notify OTS?

(a) Notice requirement. You must file a
written notice with the appropriate Re-
gional Office at least 30 days before you
establish a transactional web site. The
notice must do three things:

(1) Describe the transactional web
site.

(2) Indicate the date the trans-
actional web site will become oper-
ational.

(3) List a contact familiar with the
deployment, operation, and security of
the transactional web site.

(b) Transition provision. If you estab-
lished a transactional web site after
the date of your last regular onsite
OTS safety and soundness examination
but before January 1, 1999, you must
file a notice describing your activity
by February 1, 1999.
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