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or similar interests are not voting secu-
rities if: 

(i) Any voting rights associated with 
the shares or interest are limited sole-
ly to the type customarily provided by 
statute with regard to matters that 
would significantly and adversely af-
fect the rights or preference of the se-
curity or other interest, such as the 
issuance of additional amounts or 
classes of senior securities, the modi-
fication of the terms of the security or 
interest, the dissolution of the issuing 
company, or the payment of dividends 
by the issuing company when preferred 
dividends are in arrears; 

(ii) The shares or interest represent 
an essentially passive investment or fi-
nancing device and do not otherwise 
provide the holder with control over 
the issuing company; and 

(iii) The shares or interest do not en-
title the holder, by statute, charter, or 
in any manner, to select or to vote for 
the selection of directors, trustees, or 
partners (or persons exercising similar 
functions) of the issuing company. 

(3) Class of voting shares. Shares of 
stock issued by a single issuer are 
deemed to be the same class of voting 
shares, regardless of differences in divi-
dend rights or liquidation preference, if 
the shares are voted together as a sin-
gle class on all matters for which the 
shares have voting rights other than 
matters described in paragraph (r)(2)(i) 
of this section that affect solely the 
rights or preferences of the shares. 

(s) Well capitalized. 
(1) A savings and loan holding com-

pany is well capitalized if: 
(i) Each of the savings and loan hold-

ing company’s depository institutions 
is well capitalized; and 

(ii) The savings and loan holding 
company is not subject to any written 
agreement, order, capital directive, or 
prompt corrective action directive 
issued by the Board to meet and main-
tain a specific capital level for any cap-
ital measure. 

(2) In the case of a savings associa-
tion, ‘‘well capitalized’’ takes the 
meaning provided in § 225.2(r)(2) of this 
chapter. 

(t) Well managed. The term ‘‘well 
managed’’ takes the meaning provided 
in § 225.2(s) of this chapter except that 
a ‘‘satisfactory rating for manage-

ment’’ refers to a management rating, 
if such rating is given, or otherwise a 
risk-management rating, if such rating 
is given. 

(u) Depository institution. For pur-
poses of this part, the term ‘‘depository 
institution’’ has the same meaning as 
in section 3(c) of Federal Deposit Insur-
ance Act (12 U.S.C. 1813(c)). 

§ 238.3 Administration. 
(a) Delegation of authority. Designated 

Board members and officers and the 
Federal Reserve Banks are authorized 
by the Board to exercise various func-
tions prescribed in this regulation, in 
the Board’s Rules Regarding Delega-
tion of Authority (12 CFR part 265), the 
Board’s Rules of Procedure (12 CFR 
part 262), and in Board orders. 

(b) Appropriate Federal Reserve Bank. 
In administering this regulation, un-
less a different Federal Reserve Bank is 
designated by the Board, the appro-
priate Federal Reserve Bank is as fol-
lows: 

(1) For a savings and loan holding 
company (or a company applying to be-
come a savings and loan holding com-
pany): the Reserve Bank of the Federal 
Reserve district in which the com-
pany’s banking operations are prin-
cipally conducted, as measured by 
total domestic deposits in its sub-
sidiary savings association on the date 
it became (or will become) a savings 
and loan holding company; 

(2) For an individual or company sub-
mitting a notice under subpart D of 
this part: The Reserve Bank of the Fed-
eral Reserve district in which the 
banking operations of the savings and 
loan holding company to be acquired 
are principally conducted, as measured 
by total domestic deposits on the date 
the notice is filed. 

§ 238.4 Records, reports, and inspec-
tions. 

(a) Records. Each savings and loan 
holding company shall maintain such 
books and records as may be prescribed 
by the Board. Each savings and loan 
holding company and its non-deposi-
tory affiliates shall maintain accurate 
and complete records of all business 
transactions. Such records shall sup-
port and be readily reconcilable to any 
regulatory reports submitted to the 
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