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the provisions of this part, and no mu-
tual savings association shall reorga-
nize to a mutual holding company, no 
subsidiary holding company of a mu-
tual holding company shall issue mi-
nority stock, and no mutual holding 
company shall convert into stock form 
without the prior written approval of 
the Board. The Board may grant a 
waiver in writing from any require-
ment of this part for good cause shown. 

§ 239.2 Definitions. 
As used in this part and in the forms 

under this part, the following defini-
tions apply, unless the context other-
wise requires: 

(a) Acquiree association means any 
savings association, other than a re-
sulting association, that: 

(1) Is acquired by a mutual holding 
company as part of, and concurrently 
with, a mutual holding company reor-
ganization; and 

(2) Is in the mutual form imme-
diately prior to such acquisition. 

(b) Acting in concert has the same 
meaning as in § 238.31(b) of this chapter. 

(c) Affiliate has the same meaning as 
in § 238.2(a) of this chapter. 

(d) Associate of a person is: 
(1) A corporation or organization 

(other than the mutual holding com-
pany, subsidiary holding company, or 
any majority-owned subsidiaries of 
such holding companies), if the person 
is a senior officer or partner, or bene-
ficially owns, directly or indirectly, 10 
percent or more of any class of equity 
securities of the corporation or organi-
zation. 

(2) A trust or other estate, if the per-
son has a substantial beneficial inter-
est in the trust or estate or is a trustee 
or fiduciary of the trust or estate. For 
purposes of §§ 239.59(k), 239.59(m), 
239.59(n), 239.59(o), 239.59(p), 239.63(b), a 
person who has a substantial beneficial 
interest in the mutual holding com-
pany or subsidiary holding company’s 
tax-qualified or non-tax-qualified em-
ployee stock benefit plan, or who is a 
trustee or a fiduciary of the plan, is 
not an associate of the plan. For the 
purposes of § 239.59(k), the mutual hold-
ing company or subsidiary holding 
company’s tax-qualified employee 
stock benefit plan is not an associate 
of a person. 

(3) Any natural person who is related 
by blood or marriage to such person 
and: 

(i) Who lives in the same home as the 
person; or 

(ii) Who is a director or senior officer 
of the mutual holding company, sub-
sidiary holding company, or other sub-
sidiary. 

(e) Company means any corporation, 
partnership, trust, association, joint 
venture, pool, syndicate, unincor-
porated organization, joint-stock com-
pany or similar organization, as de-
fined in paragraph (u) of this section; 
but a company does not include: 

(1) The Federal Deposit Insurance 
Corporation, the Resolution Trust Cor-
poration, or any Federal Home Loan 
Bank, or 

(2) Any company the majority of 
shares of which is owned by: 

(i) The United States or any State, 
(ii) An officer of the United States or 

any State in his or her official capac-
ity, or 

(iii) An instrumentality of the United 
States or any State. 

(f) Control has the same meaning as 
in § 238.2(e) of this chapter. 

(g) Default means any adjudication or 
other official determination of a court 
of competent jurisdiction or other pub-
lic authority pursuant to which a con-
servator, receiver, or other legal custo-
dian is appointed for a mutual holding 
company or subsidiary savings associa-
tion of a mutual holding company. 

(h) Demand accounts mean non-inter-
est-bearing demand deposits that are 
subject to check or to withdrawal or 
transfer on negotiable or transferable 
order to the savings association and 
that are permitted to be issued by stat-
ute, regulation, or otherwise and are 
payable on demand. 

(i) Insider means any officer or direc-
tor of a company or of any affiliate of 
such company, and any person acting 
in concert with any such officer or di-
rector. 

(j) Member means any depositor or 
borrower of a mutual savings associa-
tion that is entitled, under the charter 
of the savings association, to vote on 
matters affecting the association, and 
any depositor or borrower of a sub-
sidiary savings association of a mutual 
holding company that is entitled, 
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under the charter of the mutual hold-
ing company, to vote on matters af-
fecting the mutual holding company. 

(k) Mutual holding company means a 
holding company organized in mutual 
form under this part, and unless other-
wise indicated, a subsidiary holding 
company controlled by a mutual hold-
ing company, organized under this 
part. 

(l) Parent means any company which 
directly or indirectly controls any 
other company or companies. 

(m) Person includes an individual, 
bank, corporation, partnership, trust, 
association, joint venture, pool, syn-
dicate, sole proprietorship, unincor-
porated organization, or any other 
form of entity. 

(n) Reorganization Notice means a no-
tice of a proposed mutual holding com-
pany reorganization that is in the form 
and contains the information required 
by the Board. 

(o) Reorganization Plan means a plan 
to reorganize into the mutual holding 
company format containing the infor-
mation required by § 239.6. 

(p) Reorganizing association means a 
mutual savings association that pro-
poses to reorganize to become a mutual 
holding company pursuant to this part. 

(q) Resulting association means a sav-
ings association in the stock form that 
is organized as a subsidiary of a reorga-
nizing association to receive the sub-
stantial part of the assets and liabil-
ities (including all deposit accounts) of 
the reorganizing association upon con-
summation of the reorganization. 

(r) Savings account means any 
withdrawable account, except a de-
mand account, a tax and loan account, 
a note account, a United States Treas-
ury general account, or a United States 
Treasury time deposit-open account. 

(s) Savings Association has the same 
meaning as in § 238.2(l) of this chapter. 

(t) Savings and loan holding company 
has the same meaning as specified in 
section 10(a)(1) of the HOLA and 
§ 238.2(m) of this chapter. 

(u) Similar organization for purposes of 
paragraph (e) of this section means a 
combination of parties with the poten-
tial for or practical likelihood of con-
tinuing rather than temporary exist-
ence, where the parties thereto have 
knowingly and voluntarily associated 

for a common purpose pursuant to 
identifiable and binding relationships 
which govern the parties with respect 
to either: 

(1) The transferability and voting of 
any stock or other indicia of participa-
tion in another entity, or 

(2) Achievement of a common or 
shared objective, such as to collec-
tively manage or control another enti-
ty. 

(v) Stock means common or preferred 
stock, or any other type of equity secu-
rity, including (without limitation) 
warrants or options to acquire common 
or preferred stock, or other securities 
that are convertible into common or 
preferred stock. 

(w) Stock Issuance Plan means a plan, 
submitted pursuant to § 239.24 and con-
taining the information required by 
§ 239.25, providing for the issuance of 
stock by a subsidiary holding company. 

(x) Subsidiary means any company 
which is owned or controlled directly 
or indirectly by a person, and includes 
any service corporation owned in whole 
or in part by a savings association, or 
a subsidiary of such service corpora-
tion. 

(y) Subsidiary holding company means 
a federally chartered stock holding 
company controlled by a mutual hold-
ing company that owns the stock of a 
savings association whose depositors 
have membership rights in the parent 
mutual holding company. 

(z) Tax and loan account means an ac-
count, the balance of which is subject 
to the right of immediate withdrawal, 
established for receipt of payments of 
Federal taxes and certain United 
States obligations. Such accounts are 
not savings accounts or savings depos-
its. 

(aa) Tax-qualified employee stock ben-
efit plan means any defined benefit plan 
or defined contribution plan, such as 
an employee stock ownership plan, 
stock bonus plan, profit-sharing plan, 
or other plan, and a related trust, that 
is qualified under sec. 401 of the Inter-
nal Revenue Code (26 U.S.C. 401). 

(bb) United States Treasury General Ac-
count means an account maintained in 
the name of the United States Treas-
ury the balance of which is subject to 
the right of immediate withdrawal, ex-
cept in the case of the closure of the 
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member, and in which a zero balance 
may be maintained. Such accounts are 
not savings accounts or savings depos-
its. 

(cc) United States Treasury Time De-
posit Open Account means a non-inter-
est-bearing account maintained in the 
name of the United States Treasury 
which may not be withdrawn prior to 
the expiration of 30 days’ written no-
tice from the United States Treasury, 
or such other period of notice as the 
Treasury may require. Such accounts 
are not savings accounts or savings de-
posits. 

Subpart B—Mutual Holding 
Companies 

§ 239.3 Mutual holding company reor-
ganizations. 

(a) A mutual savings association may 
not reorganize to become a mutual 
holding company, or join in a mutual 
holding company reorganization as an 
acquiree association, unless it satisfies 
the following conditions: 

(1) A Reorganization Plan is approved 
by a majority of the board of directors 
of the reorganizing association and any 
acquiree association; 

(2) A Reorganization Notice is filed 
with the Board pursuant to § 238.14 of 
this chapter; 

(3) The Reorganization Plan is sub-
mitted to the members of the reorga-
nizing association and any acquiree as-
sociation pursuant and is approved by 
a majority of the total votes of the 
members of each association eligible to 
be cast at a meeting held at the call of 
each association’s directors in accord-
ance with the procedures prescribed by 
each association’s charter and bylaws; 
and 

(4) All necessary regulatory approv-
als have been obtained and all condi-
tions imposed by the Board have been 
satisfied. 

(b) Upon receipt of an application 
under this section, the Reserve Bank 
will promptly furnish notice and a copy 
of the Reorganization Plan to the pri-
mary federal supervisor of any savings 
association involved in the trans-
action. The primary supervisor will 
have 30 calendar days from the date of 
the letter giving notice in which to 

submit its views and recommendations 
to the Board. 

§ 239.4 Grounds for disapproval of re-
organizations. 

(a) Basic standards. The Board may 
disapprove a proposed mutual holding 
company reorganization filed pursuant 
to § 239.3(a) if: 

(1) Disapproval is necessary to pre-
vent unsafe or unsound practices; 

(2) The financial or managerial re-
sources of the reorganizing association 
or any acquiree association warrant 
disapproval; 

(3) The proposed capitalization of the 
mutual holding company fails to meet 
the requirements of paragraph (b) of 
this section; 

(4) A stock issuance is proposed in 
connection with the reorganization 
pursuant to § 239.24 that fails to meet 
the standards established by that sec-
tion; 

(5) The reorganizing association or 
any acquiree association fails to fur-
nish the information required to be in-
cluded in the Reorganization Notice or 
any other information requested by the 
Board in connection with the proposed 
reorganization; or 

(6) The proposed reorganization 
would violate any provision of law, in-
cluding (without limitation) § 239.3(a) 
and (c) (regarding board of directors 
and membership approval) or § 239.5(a) 
(regarding continuity of membership 
rights). 

(b) Capitalization. (1) The Board shall 
disapprove a proposal by a reorganizing 
association or any acquiree association 
to capitalize a mutual holding com-
pany in an amount in excess of a nomi-
nal amount if immediately following 
the reorganization, the resulting asso-
ciation or the acquiree association 
would fail to be ‘‘adequately capital-
ized’’ under the regulatory capital re-
quirements applicable to the savings 
association. 

(2) Proposals by reorganizing associa-
tions and acquiree associations to cap-
italize mutual holding companies shall 
also comply with any applicable stat-
utes, and with regulations or written 
policies of the Comptroller of the Cur-
rency or the Federal Deposit Insurance 
Corporation, as applicable, governing 
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