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thereby shall be given to each director 
in accordance with the bylaws, al-
though such notice may be waived by 
the director. The attendance of a direc-
tor at a meeting shall constitute a 
waiver of notice of such meeting, ex-
cept where a director attends a meet-
ing for the express purpose of objecting 
to the transaction of any business be-
cause the meeting is not lawfully 
called or convened. Neither the busi-
ness to be transacted at, nor the pur-
pose of, any meeting need be specified 
in the notice or waiver of notice of 
such meeting. The bylaws may provide 
for telephonic participation at a meet-
ing. 

(i) Action without a meeting. Any ac-
tion required or permitted to be taken 
by the board of directors at a meeting 
may be taken without a meeting if a 
consent in writing, setting forth the 
actions so taken, shall be signed by all 
of the directors. 

(j) Presumption of assent. A director of 
the subsidiary holding company who is 
present at a meeting of the board of di-
rectors at which action on any sub-
sidiary holding company matter is 
taken shall be presumed to have as-
sented to the action taken unless his or 
her dissent or abstention shall be en-
tered in the minutes of the meeting or 
unless a written dissent to such action 
shall be filed with the individual acting 
as the secretary of the meeting before 
the adjournment thereof or shall be 
forwarded by registered mail to the 
secretary of the subsidiary holding 
company within five days after the 
date on which a copy of the minutes of 
the meeting is received. Such right to 
dissent shall not apply to a director 
who voted in favor of such action. 

(k) Age limitation on directors. A sub-
sidiary holding company may provide a 
bylaw on age limitation for directors. 
Bylaws on age limitations must com-
ply with all Federal laws, rules and 
regulations. 

§ 239.28 Officers. 
(a) Positions. The officers of the sub-

sidiary holding company shall be a 
president, one or more vice presidents, 
a secretary, and a treasurer or comp-
troller, each of whom shall be elected 
by the board of directors. The board of 
directors may also designate the chair-

man of the board as an officer. The of-
fices of the secretary and treasurer or 
comptroller may be held by the same 
individual and the vice president may 
also be either the secretary or the 
treasurer or comptroller. The board of 
directors may designate one or more 
vice presidents as executive vice presi-
dent or senior vice president. The 
board of directors may also elect or au-
thorize the appointment of such other 
officers as the business of the sub-
sidiary holding company may require. 
The officers shall have such authority 
and perform such duties as the board of 
directors may from time to time au-
thorize or determine. In the absence of 
action by the board of directors, the of-
ficers shall have such powers and du-
ties as generally pertain to their re-
spective offices. 

(b) Removal. Any officer may be re-
moved by the board of directors when-
ever in its judgment the best interests 
of the subsidiary holding company will 
be served thereby; but such removal, 
other than for cause, shall be without 
prejudice to the contractual rights, if 
any, of the individual so removed. Em-
ployment contracts shall conform with 
§ 239.41. 

(c) Age limitation on officers. A sub-
sidiary holding company may provide a 
bylaw on age limitation for officers. 
Bylaws on age limitations must com-
ply with all Federal laws, rules, and 
regulations. 

§ 239.29 Certificates for shares and 
their transfer. 

(a) Certificates for shares. Certificates 
representing shares of capital stock of 
the subsidiary holding company shall 
be in such form as shall be determined 
by the board of directors and approved 
by the Board. The certificates shall be 
signed by the chief executive officer or 
by any other officer of the subsidiary 
holding company authorized by the 
board of directors, attested by the sec-
retary or an assistant secretary, and 
sealed with the corporate seal or a fac-
simile thereof. The signatures of such 
officers upon a certificate may be fac-
similes if the certificate is manually 
signed on behalf of a transfer agent or 
a registrar other than the subsidiary 
holding company itself or one of its 
employees. Each certificate for shares 
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of capital stock shall be consecutively 
numbered or otherwise identified. The 
name and address of the person to 
whom the shares are issued, with the 
number of shares and date of issue, 
shall be entered on the stock transfer 
books of the subsidiary holding com-
pany. All certificates surrendered to 
the subsidiary holding company for 
transfer shall be cancelled and no new 
certificate shall be issued until the 
former certificate for a like number of 
shares shall have been surrendered and 
cancelled, except that in the case of a 
lost or destroyed certificate a new cer-
tificate may be issued upon such terms 
and indemnity to the subsidiary hold-
ing company as the board of directors 
may prescribe. 

(b) Transfer of shares. Transfer of 
shares of capital stock of the sub-
sidiary holding company shall be made 
only on its stock transfer books. Au-
thority for such transfer shall be given 
only by the holder of record or by a 
legal representative, who shall furnish 
proper evidence of such authority, or 
by an attorney authorized by a duly ex-
ecuted power of attorney and filed with 
the subsidiary holding company. The 
transfer shall be made only on sur-
render for cancellation of the certifi-
cate for the shares. The person in 
whose name shares of capital stock 
stand on the books of the subsidiary 
holding company shall be deemed by 
the subsidiary holding company to be 
the owner for all purposes. 

§ 239.30 Annual reports; books and 
records. 

(a) Annual reports to stockholders. A 
subsidiary holding company not whol-
ly-owned by a holding company shall, 
within 130 days after the end of its fis-
cal year, mail to each of its stock-
holders entitled to vote at its annual 
meeting an annual report containing 
financial statements that satisfy the 
requirements of rule 14a–3 under the 
Securities Exchange Act of 1934. (17 
CFR 240.14a–3). Concurrently with such 
mailing a certification of such mailing 
signed by the chairman of the board, 
the president or a vice president of the 
subsidiary holding company, together 
with a copy of the report, shall be 
transmitted by the subsidiary holding 

company to the appropriate Reserve 
Bank. 

(b) Books and records. (1) Each sub-
sidiary holding company shall keep 
correct and complete books and records 
of account; shall keep minutes of the 
proceedings of its stockholders, board 
of directors, and committees of direc-
tors; and shall keep at its home office 
or at the office of its transfer agent or 
registrar, a record of its stockholders, 
giving the names and addresses of all 
stockholders, and the number, class 
and series, if any, of the shares held by 
each. 

(2) Any stockholder or group of 
stockholders of a subsidiary holding 
company, holding of record the number 
of voting shares of such subsidiary 
holding company specified below, upon 
making written demand stating a prop-
er purpose, shall have the right to ex-
amine, in person or by agent or attor-
ney, at any reasonable time or times, 
nonconfidential portions of its books 
and records of account, minutes and 
record of stockholders and to make ex-
tracts therefrom. Such right of exam-
ination is limited to a stockholder or 
group of stockholders holding of 
record: 

(i) Voting shares having a cost of not 
less than $100,000 or constituting not 
less than one percent of the total out-
standing voting shares, provided in ei-
ther case such stockholder or group of 
stockholders have held of record such 
voting shares for a period of at least 
six months before making such written 
demand, or 

(ii) Not less than five percent of the 
total outstanding voting shares. 

No stockholder or group of stock-
holders of a subsidiary holding com-
pany shall have any other right under 
this section or common law to examine 
its books and records of account, min-
utes and record of stockholders, except 
as provided in its bylaws with respect 
to inspection of a list of stockholders. 

(3) The right to examination author-
ized by paragraph (b)(2) of this section 
and the right to inspect the list of 
stockholders provided by a subsidiary 
holding company’s bylaws may be de-
nied to any stockholder or group of 
stockholders upon the refusal of any 
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