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§239.23

to this part, together with such sup-
porting documents as needed to dem-
onstrate that the amendments were
properly adopted.

§239.23 Bylaws.

(a) General. At its first organizational
meeting, the board of directors of a
subsidiary holding company shall
adopt a set of bylaws for the adminis-
tration and regulation of its affairs.
Bylaws may be adopted, amended or re-
pealed by either a majority of the votes
cast by the shareholders at a legal
meeting or a majority of the board of
directors. The bylaws shall contain suf-
ficient provisions to govern the sub-
sidiary holding company in accordance
with the requirements of §§239.26,
239.27, 239.28, and 239.29 and shall not
contain any provision that is incon-
sistent with those sections or with ap-
plicable laws, rules, regulations or the
subsidiary holding company’s charter,
except that a bylaw provision incon-
sistent with §§239.26, 239.27, 239.28, and
239.29 may be adopted with the ap-
proval of the Board.

(b) Form of filing —(1) Application re-
quirement.

(i) Any bylaw amendment shall be
submitted to the appropriate Reserve
Bank for approval if it would:

(A) Render more difficult or discour-
age a merger, tender offer, or proxy
contest, the assumption of control by a
holder of a large block of the sub-
sidiary holding company’s stock, or the
removal of incumbent management; or

(B) Be inconsistent with §§239.26,
239.27, 239.28, and 239.29, with applicable
laws, rules, regulations or the sub-
sidiary holding company’s charter or
involve a significant issue of law or
policy, including indemnification, con-
flicts of interest, and limitations on di-
rector or officer liability.

(ii) Applications submitted under
paragraph (b)(1)(i) of this section are
subject to the processing procedures
under §238.14 of this chapter;

(iii) For purposes of this paragraph
(b), bylaw provisions that adopt the
language of the model bylaws con-
tained in Appendix D to this part, if
adopted without change and filed with
Board within 30 days after adoption,
are effective upon adoption. The Board

12 CFR Ch. Il (1-1-13 Edition)

may amend the model bylaws provided
in Appendix D.

(2) Filing requirement. If the proposed
bylaw amendment does not implicate
paragraph (b)(1) or (b)(3) of this section
and is permissible under all applicable
laws, rules, or regulations, the sub-
sidiary holding company shall submit
the amendment to the appropriate Re-
serve Bank at least 30 days prior to the
date the bylaw amendment is to be
adopted by the subsidiary holding com-
pany.

(3) Corporate governance procedures. A
subsidiary holding company may elect
to follow the corporate governance pro-
cedures of: The laws of the state where
the main office of the subsidiary hold-
ing company is located; Delaware Gen-
eral Corporation law; or The Model
Business Corporation Act, provided
that such procedures may be elected to
the extent not inconsistent with appli-
cable Federal statutes and regulations
and safety and soundness, and such
procedures are not of the type de-
scribed in paragraph (b)(1)(i) of this
section. If this election is selected, a
subsidiary holding company shall des-
ignate in its bylaws the provision or
provisions from the body or bodies of
law selected for its corporate govern-
ance procedures, and shall file a copy
of such bylaws, which are effective
upon adoption, within 30 days after
adoption. The submission shall indi-
cate, where not obvious, why the bylaw
provisions do not require an applica-
tion under paragraph (b)(1)(i) of this
section.

(c) Effectiveness. Any bylaw amend-
ment filed pursuant to paragraph (b)(2)
of this section shall automatically be
effective 30 days from the date of filing
of such amendment, provided that the
subsidiary holding company follows the
requirements of its charter and bylaws
in adopting such amendment, unless
the Board notifies the subsidiary hold-
ing company prior to the expiration of
such 30-day period that such amend-
ment is rejected or requires an applica-
tion to be filed pursuant to paragraph
(b)(1) of this section.

(d) Effect of subsequent charter or
bylaw change. Notwithstanding any
subsequent change to its charter or by-
laws, the authority of a subsidiary
holding company to engage in any
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transaction shall be determined only
by the subsidiary holding company’s
charter or bylaws then in effect, unless
otherwise provided by Federal law or
regulation.

§239.24 Issuances of stock by sub-
sidiary holding companies of mu-
tual holding companies.

(a) Requirements. No subsidiary hold-
ing company of a mutual holding com-
pany may issue stock to persons other
than its mutual holding company par-
ent in connection with a mutual hold-
ing company reorganization, or at any
time subsequent to the subsidiary hold-
ing company’s acquisition by the mu-
tual holding company, unless the sub-
sidiary holding company obtains ad-
vance approval of each such issuance
from the Board. Approval of a mutual
holding company reorganization filed
pursuant to §239.3(a) shall be deemed to
constitute approval of any stock
issuance specifically applied for pursu-
ant to this section in connection with
the reorganization, unless otherwise
specified by the Board. The Board shall
approve any proposed issuance that
meets each of the criteria set forth
below in paragraphs (a)(1) through
(a)('7) of this section.

(1) The proposed issuance is to be
made pursuant to a Stock Issuance
Plan that contains all the provisions
required by §239.25.

(2) The Stock Issuance Plan is con-
sistent with the terms of the sub-
sidiary holding company’s charter (or
any proposed amendments thereto), in-
cluding terms governing the type and
amount of stock that may be issued.

(3) The Stock Issuance Plan would
provide the subsidiary holding com-
pany, its mutual holding company par-
ent, and any subsidiary savings asso-
ciations of the subsidiary holding com-
pany with fully sufficient capital and
would not be inequitable or detri-
mental to the subsidiary holding com-
pany or its mutual holding company
parent or to members of the mutual
holding company parent.

(4) The proposed price or price range
of the stock to be issued is reasonable.
The Board shall review the reasonable-
ness of the proposed price or price
range.
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(6) The aggregate amount of out-
standing common stock of the sub-
sidiary holding company owned or con-
trolled by persons other than the sub-
sidiary holding company’s mutual
holding company parent at the close of
the proposed issuance shall be less than
50 percent of the subsidiary holding
company’s total outstanding common
stock, unless the subsidiary holding
company was a stock holding company
when acquired by the mutual holding
company, in which case the foregoing
restriction shall not apply. Any
amount of preferred stock may be
issued by any subsidiary holding com-
pany of a mutual holding company to
persons other than the subsidiary hold-
ing company’s mutual holding com-
pany, consistent with any other appli-
cable laws and regulations.

(6) The subsidiary holding company
furnishes the information required by
the Board in connection with the pro-
posed issuance.

(7) The proposed stock issuance
meets the convenience and needs
standard of §239.55(g).

(8) The proposed issuance complies
with all other applicable laws and regu-
lations.

(9) Unless otherwise determined by
the Board, the limitations on the min-
imum and maximum amounts of the
estimated price range required by
§239.59(c) shall apply.

(b) Related approvals. Approval by the
Board of any stock issuance pursuant
to this section shall also be deemed to
constitute:

(1) Approval of the form of stock cer-
tificate proposed to be utilized in con-
nection with the stock issuance, pro-
vided such form was included in the ap-
plication materials filed pursuant to
this section; and

(2) Approval of any charter or bylaw
amendment required to authorize
issuance of the stock, provided such
amendment was proposed in the appli-
cation materials filed pursuant to this
section.

(c) Offering restrictions. (1) No rep-
resentations may be made in any man-
ner in connection with the offer or sale
of any stock issued pursuant to this
section that the price, price range or
any other pricing information related
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