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officer, director or affiliate of the 
issuer. For purposes of paragraph (b) of 
this section, a husband and wife (to-
gether with any custodian or trustee 
acting for the account of their minor 
children) are counted as one person and 
a partnership, corporation or other or-
ganization which was not specifically 
formed for the purpose of purchasing 
the security offered in reliance upon 
this exemption, is counted as one per-
son. 

(2) All purchasers either have a pre-
existing personal or business relation-
ship with the issuer or any of its offi-
cers, directors or controlling persons, 
or by reason of their business or finan-
cial experience or the business or fi-
nancial experience of their professional 
advisors who are unaffiliated with and 
who are not compensated by the issuer 
or any affiliate or selling agent of the 
issuer, directly or indirectly, could rea-
sonably be assumed to have the capac-
ity to protect their own interests in 
connection with the transaction. 

(3) Each purchaser represents that 
the purchaser is purchasing for the 
purchaser’s own account (or a trust ac-
count if the purchaser is a trustee) and 
not with a view to or for sale in con-
nection with any distribution of the se-
curity. 

(4) The offer and sale of the security 
is not accomplished by the publication 
of any advertisement. 

(c) Filing of notice of sales. Within 30 
days after the first sale of the securi-
ties, every six months after the first 
sale of the securities and not later than 
30 days after the last sale of securities 
in an offering pursuant to this section, 
the issuer, shall file with the Office a 
report describing the results of the sale 
of securities as required by § 563g.12(b) 
of this part. 

(d) Limitation on resale. The issuer 
shall exercise reasonable care to assure 
that the purchasers of the securities 
are not underwriters within the mean-
ing of § 563g.1(a)(14) of this part, which 
reasonable care shall include, but not 
be limited to, the following: 

(1) Reasonable inquiry to determine 
if the purchaser is acquiring the securi-
ties for the purchaser or for other per-
sons; 

(2) Written disclosure to each pur-
chaser prior to the sale that the securi-

ties are not offered by an offering cir-
cular filed with, and declared effective 
by, the Office pursuant to § 563g.2 of 
this part, but instead are being sold in 
reliance upon the exemption from the 
offering circular requirement provided 
for by this section; and 

(3) Placement of a legend on the cer-
tificate, or other document evidencing 
the securities, indicating that the secu-
rities have not been offered by an offer-
ing circular filed with, and declared ef-
fective by, the Office and that due care 
should be taken to ensure that the sell-
er of the securities is not an under-
writer within the meaning of 
§ 563g.1(a)(14) of this part. 

§ 563g.5 Filing and signature require-
ments. 

(a) Procedures. An offering circular, 
amendment, notice, report, or other 
document required by this part shall, 
unless otherwise indicated, be filed in 
accordance with the requirements of 
§§ 563b.115(a), 563b.150(a)(6), 563b.155, 
563b.180(b), and Form AC, General In-
struction B, of this chapter. 

(b) Number of copies. (1) Unless other-
wise required, any filing under this 
part shall include nine copies of the 
document to be filed with the Business 
Transactions Division, Chief Counsel’s 
Office, as follows: 

(i) Seven copies, which shall include 
one manually signed copy with exhib-
its, three conformed copies with exhib-
its, and three conformed copies with-
out exhibits, to the Securities Filing 
Desk, Office of Thrift Supervision, 1700 
G Street, NW., Washington, DC 20552; 
and 

(ii) Two copies, which shall include 
one manually signed copy with exhibits 
and one conformed copy, without ex-
hibits, to the Regional Director. 

(2) Within five days after the effec-
tive date of an offering circular or the 
commencement of a public offering 
after the effective date, whichever oc-
curs later, nine copies of the offering 
circular used shall be filed with OTS, 
as follows: seven copies to the Securi-
ties Filing Desk, Office of Thrift Super-
vision, 1700 G Street, NW., Washington, 
DC 20552, and two copies to the Re-
gional Director. 

(3) After the effective date of an of-
fering circular, an offering circular 
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which varies from the form previously 
filed shall not be used, unless it in-
cludes only non-material supplemental 
or additional information and until 10 
copies have been filed with the Office 
in the manner required. 

(c) Signature. (1) Any offering cir-
cular, amendment, or consent filed 
with the Office pursuant to this part 
shall include an attached manually 
signed signature page which authorizes 
the filing and has been signed by: 

(i) The issuer, by its duly authorized 
representative; 

(ii) The issuer’s principal executive 
officer; 

(iii) The issuer’s principal financial 
officer; 

(iv) The issuer’s principal accounting 
officer; and 

(v) At least a majority of the issuer’s 
directors. 

(2) Any other document filed pursu-
ant to this part shall be signed by a 
person authorized to do so. 

(3) At least one copy of every docu-
ment filed pursuant to this part shall 
be manually signed, and every copy of 
a document filed shall: 

(i) Have the name of each person who 
signs typed or printed beneath the sig-
nature; 

(ii) State the capacity or capacities 
in which the signature is provided; 

(iii) Provide the name of each direc-
tor of the issuer, if a majority of direc-
tors is required to sign the document; 
and 

(iv) With regard to any copies not 
manually signed, bear typed or printed 
signatures. 

[54 FR 49641, Nov. 30, 1989, as amended at 60 
FR 66869, Dec. 27, 1995; 66 FR 65821, Dec. 21, 
2001; 68 FR 75110, Dec. 30, 2003] 

§ 563g.6 Effective date. 
(a) Except as provided for in para-

graph (d) of this section, an offering 
circular filed by a savings association 
shall be deemed to be automatically 
declared effective by the Office on the 
twentieth day after filing or on such 
earlier date as the Office may deter-
mine for good cause shown. 

(b) If any amendment is filed prior to 
the effective date, the offering circular 
shall be deemed to have been filed 
when such amendment was filed. 

(c) The period until automatic effec-
tiveness under this section shall be 
stated at the bottom of the facing page 
of the Form OC or any amendment. 

(d) The effectiveness will be delayed 
if a duly authorized amendment, tele-
gram confirmed in writing, or letter 
states that the effective date is delayed 
until a further amendment is filed spe-
cifically stating that the offering cir-
cular will become effective in accord-
ance with this section. 

(e) An amendment filed after the ef-
fective date of the offering circular 
shall become effective on such date as 
the Office may determine. 

(f) If it appears to the Office at any 
time that the offering circular includes 
any untrue statement of a material 
fact or omits to state any material fact 
required to be stated therein or nec-
essary to make the statements therein 
not misleading, then the Office may 
pursue any remedy it is authorized to 
pursue under section 5(d) of the Home 
Owners’ Loan Act of 1933, as amended 
(12 U.S.C. 1464(d)) or section 8 of the 
Federal Deposit Insurance Act, as 
amended (12 U.S.C. 1818), including, but 
not limited to, institution of cease- 
and-desist proceedings. 

§ 563g.7 Form, content, and account-
ing. 

(a) Form and content. Any offering 
circular or amendment filed pursuant 
to this part shall: 

(1) Be filed under cover of Form OC, 
which is under part 563b of this chap-
ter; 

(2) Comply with the requirements of 
Items 3 and 4 of Form OC and the re-
quirements of all items of the form for 
registration (17 CFR part 239) that the 
issuer would be eligible to use were it 
required to register the securities 
under the Securities Act; 

(3) Comply with all item require-
ments of the Form S–1 (17 CFR part 
239) for registration under the Securi-
ties Act, if the association issuing the 
securities is not in compliance with the 
Office’s regulatory capital require-
ments during the time the offering is 
made; 

(4) Where a form specifies that the in-
formation required by an item in the 
Commission’s Regulation S-K (17 CFR 
part 229) should be furnished, include 
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