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(1) At the time and in the light of the 
circumstances under which it is made: 

(i) Is false or misleading with respect 
to any material fact; or 

(ii) Omits a material fact necessary 
to make the statements therein not 
false or misleading, or necessary to 
correct a statement in an earlier com-
munication on the same subject which 
has become false or misleading; 

(2) Relates to a personal claim or a 
personal grievance, or is solicitous of 
personal gain or business advantage by 
or on behalf of any party; 

(3) Relates to any matter, including a 
general economic, political, racial, re-
ligious, social, or similar cause, that is 
not significantly related to the busi-
ness of the Federal savings association 
or is not within the control of the Fed-
eral savings association; or 

(4) Directly or indirectly and without 
expressed factual foundation: 

(i) Impugns character, integrity, or 
personal reputation, 

(ii) Makes charges concerning im-
proper, illegal, or immoral conduct, or 

(iii) Makes statements impugning 
the stability and soundness of the Fed-
eral savings association. 

[54 FR 49492, Nov. 30, 1989, as amended at 60 
FR 66717, Dec. 26, 1995. Redesignated at 61 FR 
64018, Dec. 3, 1996.]

PART 545—FEDERAL SAVINGS 
ASSOCIATIONS—OPERATIONS
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SOURCE: 54 FR 49492, Nov. 30, 1989, unless 
otherwise noted.

§ 545.1 General authority. 
A Federal savings association may 

exercise all authority granted it by the 
Home Owners’ Loan Act of 1933 
(‘‘Act’’), 12 U.S.C. 1464, as amended, and 
its charter and bylaws, whether or not 
implemented specifically by Office reg-
ulations, subject to the limitations and 
interpretations contained in this part.

§ 545.2 Federal preemption. 
The regulations in this part 545 are 

promulgated pursuant to the plenary 
and exclusive authority of the Office to 
regulate all aspects of the operations of 
Federal savings associations, as set 
forth in section 5(a) of the Act. This ex-
ercise of the Office’s authority is pre-
emptive of any state law purporting to 
address the subject of the operations of 
a Federal savings association.

§ 545.16 Public deposits, depositaries, 
and fiscal agents. 

(a) Definitions. As used in this sec-
tion— 

(1) Moneys includes monies and has 
the meaning it has in applicable state 
law; 

(2) State law includes actions by a 
governmental body which has a charter 
adopted under the constitution of the 
state with provisions respecting depos-
its of public money of that body; 

(3) Surety means surety under real 
and/or personal suretyship, and in-
cludes guarantor; and 

(4) Terms in paragraph (b) of this sec-
tion have the meanings they have 
under applicable state law. 

(b) Authority to act as surety for public 
deposits. (1) A Federal savings associa-
tion that is a deposit association may 
give bond or security for deposit in it 
of public moneys or investment in it by 
a governmental unit if required to do 
so by state law, either as an alter-
native condition or otherwise, regard-
less of the amount required. Any bond 
or security may be given and any sub-
stitution or increase thereof may be 
made under this section at any time. 

(2) If state law requires as a condi-
tion of such deposit or investment that 
the Federal savings association or its 
bond or security, or any combination 
thereof, be surety for or with respect to 
other deposits or instruments, whether 
of that depositor or investor or of any 
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other(s), and whether in the Federal 
savings association or in any other in-
stitution(s) having, when the invest-
ments or deposits were made, insur-
ance by the Federal Deposit Insurance 
Corporation, the same shall become, or 
if the state law is self-executing shall 
be, such surety. 

(c) Depositaries and fiscal agents. Sub-
ject to regulation of the United States 
Treasury Department, a Federal sav-
ings association may serve as a deposi-
tary for Federal taxes, as a Treasury 
tax and loan depositary, or as a deposi-
tary of public money and fiscal agent 
of the Government or any other instru-
mentality thereof when designated for 
that purpose by such instrumentality 
and approved by the Office, and may 
satisfy any requirement in connection 
therewith, including maintaining ac-
counts described in §§ 561.33, 561.52, 
561.53, and 561.54 of this chapter; pledg-
ing collateral; and performing the serv-
ices outlined in 31 CFR 202.3(b) or any 
section that supersedes or amends 
§ 202.3(b).

§ 545.17 Funds transfer services. 

A Federal savings association is au-
thorized to transfer, with or without 
fee, its customers’ funds from any ac-
count (including a line of credit) of the 
customer at the Federal savings asso-
ciation or at another financial inter-
mediary to third parties or other ac-
counts of the customer on the cus-
tomer’s order or authorization by any 
mechanism or device, including cash-
ier’s checks, conforming with applica-
ble laws and established commercial 
practices.

§ 545.74 Securities brokerage. 

(a) A service corporation may exe-
cute securities transactions on an 
agency or riskless principal basis sole-
ly upon the order of and for the ac-
count of customers, and may provide 
standardized and individualized invest-
ment advice to individuals or entities, 
provided that the service corporation: 

(1) Conducts securities brokerage and 
investment advisory activities in an 
area that is clearly identified and dis-
tinguished from the areas where the as-
sociation’s depository functions are 
performed; 

(2) Distinguishes advertising by the 
service corporation from that of the as-
sociation, such that advertising does 
not confuse securities transactions exe-
cuted, securities purchased, or invest-
ment advice provided by the service 
corporation with federally-insured de-
posits; that the advertising indicates 
that the service corporation and 
broker-dealer, and not the association, 
is providing the securities brokerage or 
investment advisory services, identi-
fies the broker-dealer in advertising, 
and does not use the logo of the parent 
association in the text of any adver-
tisement prepared or distributed by the 
service corporation or the broker-deal-
er or in the text of any advertisement 
for specific securities products; 

(3) Where the service corporation 
contracts with a third-party broker-
dealer, has a written contract with the 
broker-dealer that provides that the 
broker-dealer agrees to indemnify fully 
the service corporation and the asso-
ciation for any liability arising from 
the negligence, recklessness, or inten-
tional conduct of the broker-dealer or 
its employees, and that sets forth oper-
ating, marketing, compensation, and 
other relevant terms; 

(4) Provides to the OTS an initial 
opinion of counsel or an opinion from 
the senior securities principal respon-
sible for overseeing the subject broker-
age program that the program has been 
established pursuant to operational 
procedures that are intended to ensure 
that the program is conducted in con-
formity with applicable securities laws 
and regulations and that such proce-
dures include internal controls and su-
pervisory systems that have been es-
tablished and are to be applied to de-
tect and prevent violations of federal 
securities statutes, the rules adopted 
thereunder, and the rules of self-regu-
latory organizations applicable to 
broker-dealers, including but not lim-
ited to those provisions designed to 
prevent churning, unsuitable rec-
ommendations, charging excessive 
prices, and the making of fraudulent 
representations in connection with the 
offer, sale, or purchase of securities 
(‘‘the regulations’’); and on an annual 
basis thereunder provides a certifi-
cation by the senior securities prin-
cipal responsible for supervising and 
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overseeing the subject brokerage pro-
gram that he or she has discharged the 
obligations incumbent upon him or her 
by reason of such procedures and sys-
tems previously described and has no 
reasonable belief or cause to believe 
that such procedures and systems have 
not been and are not being complied 
with or that a violation of the regula-
tions has occurred; 

(5) Does not condition the provision 
of securities services to a customer on 
the customer’s utilizing services of any 
affiliate of the association, the service 
corporation, or a broker-dealer. 

(b) Service corporation activities au-
thorized under this paragraph (b) may 
not include the following activities: 

(1) Execution of securities trans-
actions on a principal basis, including 
market-making and underwriting, ex-
cept on a riskless principal basis, and 
except as permitted under §559.4 of this 
chapter; 

(2) Payment to any employee of the 
association of a referral fee, bonus, or 
any incentive compensation, in cash or 
in kind, for referring any customer to 
the service corporation except as may 
be consistent with a ‘‘no-action’’ letter 
received by the association from the 
U.S. Securities and Exchange Commis-
sion (‘‘SEC’’), stating that the SEC will 
not recommend enforcement action if 
association employees receive the 
planned referral fee but do not register 
with a broker-dealer and the associa-
tion does not register as a broker-deal-
er; 

(3) Solicitation of a person to execute 
a transaction in a specific security by 
any registered representative; 

(4) Indemnification by the service 
corporation to a degree greater than 
the indemnification provided to it by 
the third-party broker-dealer; and the 
association is prohibited from indem-
nifying a third party broker-dealer; 

(5) Extension of margin credit by the 
association to customers of the service 
corporation or broker-dealer; 

(6) Non-registered representatives 
who are dual or sole employees of the 
association performing tasks other 
than clerical for ministerial tasks; pro-
hibited activities include accepting or 
delivering money or securities and tak-
ing orders to execute securities trans-
actions. 

(c) Any association that intends to 
acquire or establish a service corpora-
tion to engage in preapproved securi-
ties brokerage activities shall furnish 
to the OTS at least 30 days prior to the 
commencement of operations, written 
notice containing a full description of 
the brokerage services to be provided 
and a certification from the board of 
directors of such association that such 
services will be in compliance with all 
of the requirements of this section. In 
addition, the association shall retain 
complete records of all executed con-
tractual agreements and memoranda 
between the service corporation and 
broker-dealers, investment advisors, 
the parent savings association, and 
their affiliates, pro forma income 
statements for a three year period, any 
required professional opinions, and a 
reasoned legal opinion from counsel 
that the securities brokerage services 
qualify as preapproved under this sec-
tion. 

(d) The Regional Director may re-
quest additional information at any 
time regarding the operations of the 
service corporation if there are super-
visory concerns about the activity, has 
evidence that the activity may not be 
in the best interest of the association 
or service corporation, or has questions 
as to whether the activities are being 
conducted in a manner that is 
preapproved. 

[54 FR 49492, Nov. 30, 1989, as amended at 55 
FR 13511, Apr. 11, 1990; 57 FR 14340, Apr. 20, 
1992; 57 FR 33437, July 29, 1992; 57 FR 48949, 
Oct. 29, 1992; 57 FR 62474, Dec. 31, 1992; 59 FR 
53570, Oct. 25, 1994; 60 FR 66717, Dec. 26, 1995; 
61 FR 66570, Dec. 18, 1996; 67 FR 78152, Dec. 23, 
2002]

§ 545.91 Home office. 
All operations of a Federal savings 

association shall be subject to direc-
tion from the home office.

§ 545.92 Branch offices. 
(a) General. A branch office of a Fed-

eral savings association is any office 
other than its home office, agency of-
fice, administrative office, data proc-
essing office, or an electronic means or 
facility under part 555 of this chapter. 

(b) Eligibility. Federal savings asso-
ciations eligible for expedited treat-
ment under § 516.5 of this chapter may 
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establish a branch office subject to the 
procedures in paragraph (f) of this sec-
tion. A Federal savings association 
subject to standard treatment under 
§ 516.5 of this chapter must not estab-
lish a branch office without prior ap-
proval subject to the procedures in 
paragraph (e) of this section. 

(c) Application form; filing; completion; 
supervisory objection. Applicants shall 
obtain application and notice forms 
and related instructions from the OTS. 

(d) Processing of applications/notices. 
Processing of applications and notices 
shall be subject to the following proce-
dures: 

(1) Publication. (i) A federal savings 
association must publish a public no-
tice of the branch application or notice 
in accordance with the procedures 
specified in subpart B of part 516 of this 
chapter. 

(ii) Promptly after publication of the 
public notice, the savings association 
shall transmit copies of the public no-
tice and publisher’s affidavit of publi-
cation to the OTS. 

(iii) The application or notice and all 
related communications may be in-
spected by any person at the Regional 
Office during regular business hours, 
unless such information is exempt from 
public disclosure. 

(2) Submission of application or notice. 
A Federal savings association must 
comply with § 545.93 of this part and 
must file its application or notice with-
in the time frame in § 516.60 of this 
chapter. 

(3) Submission of comments. Com-
menters may submit comments on the 
application or notice in accordance 
with the procedures specified in sub-
part C of part 516 of this chapter. 

(4) Meetings. The OTS may arrange 
informal or formal meetings in accord-
ance with the procedures specified in 
subpart D of part 516 of this chapter. 

(e) Approval of branch application. (1) 
The OTS shall approve an application 
only if the overall policies, condition, 
and operation of the applicant afford 
no basis for supervisory objection and 
the proposed branch will open within 
twelve months of approval unless oth-
erwise allowed by the OTS. In consid-
ering whether to approve an applica-
tion, the OTS will assess and take into 
account an association’s record of help-

ing to meet the credit needs of its en-
tire community, including low- and 
moderate-income neighborhoods, pur-
suant to part 563e of this chapter; as-
sessment of an association’s record of 
performance may be the basis for deny-
ing an application. 

(2) An application shall be deemed to 
be approved 30 days after notification 
that the application is complete, unless 
the OTS suspends the applicable proc-
essing time frames under § 516.190 of 
this chapter, or the OTS objects to the 
application on the grounds set forth 
under paragraph (e)(1) of this section. 

(f) Approval of branch notice. A notice 
filed by a Federal savings association 
that qualifies for expedited treatment 
must be deemed to be approved 30 days 
after its filing with OTS, unless OTS 
takes one of the actions described at 
§ 516.200 of this chapter. OTS will apply 
the review standards set forth in para-
graph (e)(1) of this section; or OTS de-
termines to process the filing as an ap-
plication under § 516.200(b) of this chap-
ter. If the OTS suspends the applicable 
processing time frames, the savings as-
sociation may not open a branch until 
the OTS provides a notification of its 
approval. 

(g) Offices not requiring prior written 
approval. A Federal savings association 
may establish without prior approval a 
drive-in and/or pedestrian office opened 
in conjunction with an approved 
branch or home office of the associa-
tion, located within 500 feet of a public 
entrance of that office and closer to 
that entrance than to a public entrance 
of any other SAIF-insured association, 
and the functions of which are limited 
to the ordinary functions performed at 
a teller-window. 

(h) Maintenance of branch office after 
conversion, consolidation, purchase of 
bulk assets, merger or purchase from re-
ceiver. (1) An existing association which 
converts to a Federal savings associa-
tion may maintain an existing office, 
and a Federal savings association that 
acquires offices through consolidation, 
purchase of bulk assets, merger or pur-
chase from the receiver of an associa-
tion may maintain any acquired office, 
except to the extent the approval by 
the OTS of the conversion, consolida-
tion, merger, or purchase specifies oth-
erwise. 
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(2) A Federal savings association may 
not file a branch application after hav-
ing filed an application to merge or 
otherwise surrender its Federal char-
ter, unless the merger or conversion 
application has been pending for at 
least six months. 

[54 FR 49492, Nov. 30, 1989, as amended at 55 
FR 13512, Apr. 11, 1990; 57 FR 14341, Apr. 20, 
1992; 57 FR 37084, Aug. 18, 1992; 62 FR 64145, 
Dec. 4, 1997; 63 FR 65682, Nov. 30, 1998; 66 FR 
13006, Mar. 2, 2001; 66 FR 65820, Dec. 21, 2001]

§ 545.93 Branching by Federal savings 
associations. 

(a) General. A Federal association 
may branch in any state or states of 
the United States and its territories, 
except as provided in paragraph (b) of 
this section, subject to the require-
ments of paragraph (c) of this section. 

(b) Limitations. No branching will be 
permitted under paragraph (a) of this 
section that will result in the fol-
lowing: 

(1) Establishment or operation of a 
branch outside the state in which the 
association has its home office in vio-
lation of section 5(r) of the Home Own-
ers’ Loan Act; 

(2) Formation by any company of a 
multiple savings and loan holding com-
pany controlling savings associations 
in more than one state in violation of 
section 10(e)(3) of the Home Owners’ 
Loan Act; or 

(3) Acquisition of a savings associa-
tion and the establishment and oper-
ation of new branches by such savings 
association in violation of section 
13(k)(4) of the Federal Deposit Insur-
ance Act. 

(c) Branching applications. (1) General. 
Prior to opening a branch, an associa-
tion must obtain approval of a branch-
ing application pursuant to § 545.92 of 
this chapter. The Office may approve 
or deny an application based on infor-
mation available from any source and 
supervisory objection may be inter-
posed at any point during the proc-
essing of the application. In granting 
supervisory clearance to an applicant, 
the Office will consider whether the 
policies, condition, and operation of 
the applicant are satisfactory and af-
ford no basis for supervisory objection. 

(2) Regulatory capital. For supervisory 
clearance, an association’s regulatory 

capital should meet or exceed the min-
imum requirements established by law 
and applicable regulations of the Office 
upon acquisition or establishment of 
the proposed branch or branches, ex-
cept as otherwise permitted under sec-
tion 38(e)(4) of the Federal Deposit In-
surance Act. 

(3) Community reinvestment. Pursuant 
to the Community Reinvestment Act 
of 1977 (12 U.S.C. 2901), the Office en-
courages savings associations to help 
meet in an affirmative and continuing 
manner the credit needs of all commu-
nities in which they do business, in-
cluding low- and moderate-income 
neighborhoods, consistent with safe 
and sound operation. The Office will 
evaluate an applicant’s record under 
part 563e of this chapter, may deny an 
application based on the assessment of 
the association’s CRA record, and may 
approve a branch application on the 
condition that the association improve 
specific aspects of its community in-
vestment-related practices and per-
formance to the satisfaction of the Of-
fice. However, in most cases, commit-
ments by an applicant to improve its 
record of compliance with the CRA 
shall not be regarded as sufficient to 
overcome a seriously deficient CRA 
record at the time of application. 

(4) Comment procedures. Comments on 
applications for branches must be sub-
mitted in writing and factually docu-
mented. Comment procedures are set 
forth in subpart C of part 516 of this 
chapter, § 563e.29 (c) and (d) of this 
chapter, the OTS Application Proc-
essing Handbook, and other super-
visory guidance issued by the OTS. 

(5) Expiration of approvals. If an asso-
ciation does not open a branch within 
the time specified in the approval, and 
the Director or his or her designee 
finds that the association is not mak-
ing a good-faith effort to open the 
branch promptly, the approval will be 
deemed to have expired and the asso-
ciation will be required to reapply if it 
wants to branch in that location. 

(d) Federal preemption. This exercise 
of the OTS’s authority is preemptive of 
any state law purporting to address the 
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subject of branching by a Federal sav-
ings association. 

[57 FR 12207, Apr. 9, 1992, as amended at 60 
FR 66718, Dec. 26, 1995; 62 FR 64146, Dec. 4, 
1997. Redesignated at 66 FR 65820, Dec. 21, 
2001]

§ 545.95 Change of office location and 
redesignation of offices. 

(a) Eligibility. A Federal savings asso-
ciation may change the permanent lo-
cation of its home office or any ap-
proved branch office, or redesignate a 
home or branch office subject to the 
appropriate expedited or standard 
treatment procedures for establishing a 
branch office set forth in § 545.92 of this 
part. 

(b) Processing of application. (1) Proc-
essing of an application for a change of 
office location or redesignation of a 
home or branch office shall follow the 
procedures set forth in § 545.92 of this 
part, except that: 

(i) The applicant shall publish the re-
quired newspaper notice of application 
in the applicant’s home office commu-
nity, the community to be served by 
the new office, and the community 
where the office is to be closed or the 
home office is to be redesignated as a 
branch; and 

(ii) The applicant shall post notice of 
the application for 25 days from the 
date of first publication in a prominent 
location in the office to be closed or re-
designated. 

(2) The OTS may approve an amend-
ment to an association’s charter in 
connection with approval of a home of-
fice relocation or redesignation under 
this section. 

(c) Short-distance relocations. (1) Not-
withstanding paragraph (a) of this sec-
tion, an association may change the 
permanent location of a home or 
branch office, without applying for ap-
proval by the OTS, to a site within the 
market area and short-distance reloca-
tion area of the office site that has 
been approved in accordance with 
§ 545.92 of this part or paragraph (a) of 
this section. The short-distance reloca-
tion area of an office site is: 

(i) The area within a 1,000-foot radius 
of the site if it is located within a cen-
tral city of a Metropolitan Statistical 
Area (‘‘MSA’’) designated by the U.S. 
Department of Commerce; 

(ii) The area within a one-mile radius 
of the site if it is located within an 
MSA designated by the U.S. Depart-
ment of Commerce but not within a 
central city; or 

(iii) The area within a two-mile ra-
dius of the site if it is not located with-
in a MSA. 

(2) An association shall notify the 
OTS in writing at least 30 days before 
such an office relocation and may pro-
ceed with the relocation unless, within 
30 days of receipt of the notice, the 
OTS notifies the association that the 
relocation does not satisfy the criteria 
set forth in the first sentence of para-
graph (c)(1) of this section, in which 
case the association must file an appli-
cation and obtain approval by the OTS 
in accordance with paragraph (b) of 
this section. 

[57 FR 14341, Apr. 20, 1992, as amended at 62 
FR 64146, Dec. 4, 1997]

§ 545.96 Agency. 

(a) General. A Federal savings asso-
ciation may, without approval of the 
Office, to the extent authorized by its 
board of directors, establish or main-
tain agencies that only service and 
originate (but do not approve) loans 
and contracts or manage or sell real es-
tate owned by the Federal savings as-
sociation. 

(b) Additional services. Except for pay-
ment on savings accounts, offering of 
any services not listed in paragraph (a) 
of this section may be approved by the 
OTS. 

(c) Records. An agency shall maintain 
records of all business it transacts and 
transmit copies to a branch or home of-
fice of the Federal savings association. 

[54 FR 49492, Nov. 30, 1989, as amended at 54 
FR 50614, Dec. 8, 1989; 55 FR 13512, Apr. 11, 
1990; 57 FR 14342, Apr. 20, 1992]

§ 545.101 Fiscal agency. 

A Federal savings association des-
ignated fiscal agent by the Secretary of 
the Treasury or with Office approval by 
another instrumentality of the United 
States, shall, as such, perform such 
reasonable duties and exercise only 
such powers and privileges as the Sec-
retary of the Treasury or such instru-
mentality may prescribe.
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§ 545.121 Indemnification of directors, 
officers and employees. 

A Federal savings association shall 
indemnify its directors, officers, and 
employees in accordance with the fol-
lowing requirements: 

(a) Definitions and rules of construc-
tion. (1) Definitions for purposes of this 
section. 

(i) Action. The term ‘‘action’’ means 
any judicial or administrative pro-
ceeding, or threatened proceeding, 
whether civil, criminal, or otherwise, 
including any appeal or other pro-
ceeding for review; 

(ii) Court. The term ‘‘court’’ includes, 
without limitation, any court to which 
or in which any appeal or any pro-
ceeding for review is brought. 

(iii) Final judgment. The term ‘‘final 
judgment’’ means a judgment, decree, 
or order which is not appealable or as 
to which the period for appeal has ex-
pired with no appeal taken. 

(iv) Settlement. The term ‘‘settle-
ment’’ includes entry of a judgment by 
consent or confession or a plea of 
guilty or nolo contendere. 

(2) References in this section to any 
individual or other person, including 
any association, shall include legal 
representatives, successors, and assigns 
thereof. 

(b) General. Subject to paragraphs (c) 
and (g) of this section, a savings asso-
ciation shall indemnify any person 
against whom an action is brought or 
threatened because that person is or 
was a director, officer, or employee of 
the association, for: 

(1) Any amount for which that person 
becomes liable under a judgment if 
such action; and 

(2) Reasonable costs and expenses, in-
cluding reasonable attorney’s fees, ac-
tually paid or incurred by that person 
in defending or settling such action, or 
in enforcing his or her rights under 
this section if he or she attains a favor-
able judgment in such enforcement ac-
tion. 

(c) Requirements. Indemnification 
shall be made to such period under 
paragraph (b) of this section only if: 

(1) Final judgment on the merits is in 
his or her favor; or 

(2) In case of: 
(i) Settlement, 

(ii) Final judgment against him or 
her, or 

(iii) Final judgment in his or her 
favor, other than on the merits, if a 
majority of the disinterested directors 
of the savings association determine 
that he or she was acting in good faith 
within the scope of his or her employ-
ment or authority as he or she could 
reasonably have perceived it under the 
circumstances and for a purpose he or 
she could reasonably have believed 
under the circumstances was in the 
best interests of the savings associa-
tion or its members. 

However, no indemnification shall be 
made unless the association gives the 
Office at least 60 days’ notice of its in-
tention to make such indemnification. 
Such notice shall state the facts on 
which the action arose, the terms of 
any settlement, and any disposition of 
the action by a court. Such notice, a 
copy thereof, and a certified copy of 
the resolution containing the required 
determination by the board of directors 
shall be sent to the Regional Director, 
who shall promptly acknowledge re-
ceipt thereof. The notice period shall 
run from the date of such receipt. No 
such indemnification shall be made if 
the OTS advises the association in 
writing, within such notice period, of 
his or her objection thereto. 

(d) Insurance. A savings association 
may obtain insurance to protect it and 
its directors, officers, and employees 
from potential losses arising from 
claims against any of them for alleged 
wrongful acts, or wrongful acts, com-
mitted in their capacity as directors, 
officers, or employees. However, no 
savings association may obtain insur-
ance which provides for payment of 
losses of any person incurred as a con-
sequence of his or her willful or crimi-
nal misconduct. 

(e) Payment of expenses. If a majority 
of the directors of a savings association 
concludes that, in connection with an 
action, any person ultimately may be-
come entitled to indemnification under 
this section, the directors may author-
ize payment of reasonable costs and ex-
penses, including reasonable attorneys’ 
fees, arising from the defense or settle-
ment of such action. Nothing in this 
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paragraph (e) shall prevent the direc-
tors of a savings association from im-
posing such conditions on a payment of 
expenses as they deem warranted and 
in the interests of the savings associa-
tion. Before making advance payment 
of expenses under this paragraph (e), 
the savings association shall obtain an 
agreement that the savings association 
will be repaid if the person on whose 
behalf payment is made is later deter-
mined not to be entitled to such indem-
nification. 

(f) Exclusiveness of provisions. No sav-
ings association shall indemnify any 
person referred to in paragraph (b) of 
this section or obtain insurance re-
ferred to in paragraph (d) of the section 
other than in accordance with this sec-
tion. However, an association which 
has a bylaw in effect relating to indem-
nification of its personnel shall be gov-
erned solely by that bylaw, except that 
its authority to obtain insurance shall 
be governed by paragraph (d) of this 
section. 

(g) The indemnification provided for 
in paragraph (b) of this section is sub-
ject to and qualified by 12 U.S.C. 
1821(k). 

[54 FR 49492, Nov. 30, 1989, as amended at 56 
FR 59866, Nov. 26, 1991; 60 FR 66717, Dec. 26, 
1995]

PART 546—FEDERAL MUTUAL SAV-
INGS ASSOCIATIONS—MERGER, 
DISSOLUTION, REORGANIZATION, 
AND CONVERSION

Sec.
546.1 Definitions. 
546.2 Procedure; effective date. 
546.3 Transfer of assets upon merger or con-

solidation. 
546.4 Voluntary dissolution.

AUTHORITY: 12 U.S.C. 1462, 1462a, 1463, 1464, 
1467a, 2901 et seq.

SOURCE: 54 FR 49517, Nov. 30, 1989, unless 
otherwise noted.

§ 546.1 Definitions. 

The terms used in §§ 546.2 and 546.3 
shall have the same meaning as set 
forth in §§ 552.13(b) and 563.22(g) of this 
chapter. 

[59 FR 44622, Aug. 30, 1994]

§ 546.2 Procedure; effective date. 

(a) A Federal mutual savings associa-
tion may combine with any depository 
institution, provided that: 

(1) The combination is in compliance 
with, and receives all approvals re-
quired under, any applicable statutes 
and regulations; 

(2) Any resulting Federal savings as-
sociation meets the requirements for 
Federal Home Loan Bank membership 
and insurance of accounts; 

(3) In the case of a combination with 
a bank that is a member of the Bank 
Insurance Fund, any resulting Federal 
savings association conforms to the re-
quirements of sections 5(c) and 10(m) of 
the Home Owners’ Loan Act under the 
standards set forth in section 5(c)(5) of 
the Home Owners’ Loan Act, and in the 
case of a combination with any other 
depository institution, any resulting 
Federal savings association conforms 
within the time prescribed by the OTS, 
to the requirements of section 5(c) of 
the Home Owners’ Loan Act; and 

(4) The resulting institution shall be 
a mutually held savings association, 
unless: 

(i) The transaction involves a super-
visory merger; 

(ii) The transaction is approved 
under part 563b of this chapter; or 

(iii) The transaction involves a trans-
fer in the context of a mutual holding 
company reorganization under section 
10(o) of the Home Owners’ Loan Act. 

(b) Each Federal mutual savings as-
sociation, by a two-thirds vote of its 
board of directors, shall approve a plan 
of combination evidenced by a com-
bination agreement. The agreement 
shall state: 

(1) That the combination shall not be 
effective unless and until the combina-
tion receives any necessary approval 
from the Office pursuant to § 563.22 (a) 
or (c), or in the case of a transaction 
requiring a notice pursuant to 
§ 563.22(c), the notice has been filed, and 
the appropriate period of time has 
passed or the OTS has advised the par-
ties that it will not disapprove the 
transaction; 

(2) Which constituent institution is 
to be the resulting institution; 

(3) The name of the resulting institu-
tion; 

VerDate Jan<31>2003 04:47 Feb 11, 2003 Jkt 197020 PO 00000 Frm 00111 Fmt 8010 Sfmt 8010 Y:\SGML\200037T.XXX 200037T


		Superintendent of Documents
	2014-12-04T08:24:46-0500
	US GPO, Washington, DC 20401
	Superintendent of Documents
	GPO attests that this document has not been altered since it was disseminated by GPO




