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(2) Charter amendments. The rules and
regulations set forth in §552.4 of this
chapter regarding charter amendments
and reissuances of charters (including
delegations and filing instructions)
shall be applicable to subsidiary hold-
ing companies to the same extent as if
the subsidiary holding companies were
Federal stock savings associations, ex-
cept that, with respect to the pre-ap-
proved charter amendments set forth
in §552.4 of this chapter, the reference
to home office in §552.4(b)(2) of this
chapter shall be deemed to refer to the
domicile of the subsidiary holding com-
pany and the requirements of §545.95 of
this chapter shall not apply to sub-
sidiary holding companies.

(3) Optional charter provision limiting
minority stock ownership. A subsidiary
holding company that engages in its
initial minority stock issuance after
October 1, 2008 may, before it conducts
its initial minority stock issuance, at
the time it conducts its initial minor-
ity stock issuance, or at any time dur-
ing the five years following a minority
stock issuance that such subsidiary
holding company conducts in accord-
ance with the purchase priorities set
forth in 12 CFR part 563b, include in its
charter the provision set forth below.
For purposes of this charter provision,
the definitions set forth at §552.4(b)(8)
of this chapter apply. This charter pro-
vision expires a maximum of five years
from the date of the minority stock
issuance. The subsidiary holding com-
pany may adopt the charter provision
after a minority stock issuance only if
it provided, in the offering materials
related to its previous minority stock
issuance or issuances, full disclosure of
the possibility that the association
might adopt such a charter provision.

Beneficial Ownership Limitation. No person
may directly or indirectly offer to acquire or
acquire the beneficial ownership of more
than 10 percent of the outstanding stock of
any class of voting stock of the association
held by persons other than the subsidiary
holding company’s mutual holding company
parent. This limitation expires on [insert
date within five years of minority stock
issuance] and does not apply to a transaction
in which an underwriter purchases stock in
connection with a public offering, or the pur-
chase of stock by an employee stock owner-
ship plan or other tax-qualified employee
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stock benefit plan which is exempt from the
approval requirements under §574.3(c)(1)(vii)
of the Office’s regulations.

In the event a person acquires stock in vio-
lation of this section, all stock beneficially
owned in excess of 10 percent shall be consid-
ered ‘‘excess stock’ and shall not be counted
as stock entitled to vote and shall not be
voted by any person or counted as voting
stock in connection with any matters sub-
mitted to the stockholders for a vote.

(4) Bylaws. The rules and regulations
set forth in §552.5 of this chapter re-
garding bylaws (including their con-
tent, any amendments thereto, delega-
tions, and filing instructions) shall be
applicable to subsidiary holding com-
panies to the same extent as if sub-
sidiary holding companies were federal
stock savings associations. The model
bylaws for Federal stock savings asso-
ciations set forth in the OTS Applica-
tions Processing Handbook shall also
serve as the model bylaws for sub-
sidiary holding companies, except that
the term ‘‘association’ each time it ap-
pears therein shall be replaced with the
term ‘‘Subsidiary Holding Company.”’

(6) Annual reports and books and
records. The rules and regulations set
forth in §§552.10 and 552.11 of this chap-
ter regarding annual reports to stock-
holders and maintaining books and
records shall be applicable to sub-
sidiary holding companies to the same
extent as if subsidiary holding compa-
nies were Federal stock savings asso-
ciations.

[63 FR 11366, Mar. 9, 1998, as amended at 73
FR 39219, July 9, 2008; 73 FR 76939, Dec. 18,
2008]
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§583.1 Acquire.

The term acquire means to acquire,
directly or indirectly, ownership or
control through an acquisition of
shares, an acquisition of assets or as-
sumption of liabilities, a merger or
consolidation, or any similar trans-
action.

§583.2 Affiliate.

The term affiliate of a specified sav-
ings association means any person or
company which controls, is controlled
by, or is under common control with,
such savings association.

§583.3 Bank.

The term bank means any national
bank, state bank, state-chartered sav-
ings bank, cooperative bank, or indus-
trial bank, the deposits of which are in-
sured by the Deposit Insurance Fund.

[71 FR 19812, Apr. 18, 2006]
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[Reserved]

Savings and loan holding company.
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Subsidiary.

Uninsured institution.

§583.4 Bank holding company.

The term bank holding company
means any company which has control
over any bank or over any company
that is or becomes a bank holding com-
pany.

§583.5 [Reserved]

§583.6 Company.

The term company means any cor-
poration, partnership, trust, joint-
stock company, or similar organiza-
tion, but does not include:

(a) The Federal Deposit Insurance
Corporation,

(b) The Resolution Trust Corpora-
tion,

(c) Any Federal Home Loan Bank,

12 CFR Ch. V (1-1-12 Edition)

(d) The Office of Thrift Supervision,
or

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

(1) The United States or any State,

(2) An officer of the United States or
any State in his or her official capac-
ity, or

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

§583.7 Control.

For purposes of this chapter, a person
shall be deemed to have control of:

(a) A savings association if the per-
son directly or indirectly or acting in
concert with one or more other per-
sons, or through one or more subsidi-
aries, owns, controls, or holds with
power to vote, or holds proxies rep-
resenting, more than 25 percent of the
voting shares of such savings associa-
tion, or controls in any manner the
election of a majority of the directors
of such association;

(b) Any other company if the person
directly or indirectly or acting in con-
cert with one or more other persons, or
through one or more subsidiaries,
owns, controls, or holds with power to
vote, or holds proxies representing,
more than 25 percent of the voting
shares or rights of such other company,
or controls in any manner the election
or appointment of a majority of the di-
rectors or trustees of such other com-
pany, or is a general partner in or has
contributed more than 25 percent of
the capital of such other company;

(c) A trust if the person is a trustee
thereof; or

(d) A savings association or any
other company if the Office deter-
mines, after reasonable notice and op-
portunity for hearing, that such person
directly or indirectly exercises a con-
trolling influence over the manage-
ment or policies of such association or
other company.

§583.8 Corporation.

The term Corporation means the Fed-
eral Deposit Insurance Corporation.
§583.9 Director.

The term director as used in any doc-
ument specified in part 584 of this
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chapter means any director of a cor-
poration or any individual who per-
forms similar functions in respect of
any company, including a trustee
under a trust.

§583.11 Diversified savings and loan
holding company.

The term diversified savings and loan
holding company means any savings and
loan holding company whose subsidiary
savings association and related activi-
ties, as specified in 12 U.S.C. 1467a(c)(2),
represented on either an actual or pro
forma basis, less than 50 percent of its
consolidated net worth at the close of
its preceding fiscal year and of its con-
solidated net earnings for such fiscal
year. For purposes of the foregoing,
consolidated net worth and consoli-
dated net earnings shall be determined
in accordance with generally accepted
accounting principles.

§583.12 Multiple savings and loan

holding company.

The term multiple savings and loan
holding company means any savings and
loan holding company which directly
or indirectly controls two or more sav-
ings associations.

§583.13 Office.

The term Office means the Office of
Thrift Supervision.

§583.14 Officer.

The term officer as used in any docu-
ment specified in part 584 of this chap-
ter means the chairman of the board,
president, vice president, treasurer,
secretary, or comptroller of any com-
pany, or any other person who partici-
pates in its major policy decisions.

§583.15

The term parent company means any
company which directly or indirectly
controls any other company or compa-
nies.

Parent company.

§583.16 Person.

The term person means an individual
or company.
§583.17 Qualified thrift lender.

The term qualified thrift lender means
a financial institution that meets the

§583.21

appropriate qualified thrift lender test
set forth in 12 U.S.C. 1467a(m).

[64 FR 49707, Nov. 30, 1989, as amended at 60
FR 66870, Dec. 27, 1995]

§583.18 Registrant.

The term registrant means a savings
and loan holding company filing a reg-
istration statement with the Office
pursuant to §584.1 of this chapter.

§583.19 [Reserved]

§583.20 Savings and loan holding com-
pany.

The term savings and loan holding
company means any company that di-
rectly or indirectly controls a savings
association, but does not include:

(a) Any company by virtue of its
ownership or control of voting stock of
a savings association or a savings and
loan holding company acquired in con-
nection with the underwriting of secu-
rities if such stock is held only for such
period of time (not exceeding 120 days
unless extended by the Office) as will
permit the sale thereof on a reasonable
basis; and

(b) Any trust (other than a pension,
profit-sharing, stockholders’, voting or
business trust) which directly or indi-
rectly controls a savings association if
such trust by its terms must terminate
within 25 years or not later than 21
yvears and 10 months after the death of
individuals living on the effective date
of the trust, and:

(1) Was in existence and was directly
or indirectly in control of a savings as-
sociation on June 26, 1967, or

(2) Is a testamentary trust; and

(c) A bank holding company that is
registered under, and subject to, the
Bank Holding Company Act of 1956, or
any company directly or indirectly
controlled by such company (other
than a savings association).

[64 FR 49707, Nov. 30, 1989, as amended at 61
FR 60185, Nov. 27, 1996]

§583.21 Savings association.

The term savings association means a
Federal savings and loan association or
a Federal savings bank chartered under
section 5 of the Home Owners’ Loan
Act, a building and loan, savings and
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§583.22

loan or homestead association or a co-
operative bank (other than a coopera-
tive bank described in 12 TU.S.C.
1813(a)(2)) the deposits of which are in-
sured by the Corporation, and any cor-
poration (other than a bank) the depos-
its of which are insured by the Cor-
poration that the Office and the Cor-
poration jointly determine to be oper-
ating in substantially the same manner
as a savings association, and shall in-
clude any savings bank or any coopera-
tive bank which is deemed by the Of-
fice to be a savings association under
12 U.S.C. 1467a(1).

§583.22 State.

The term State includes the District
of Columbia and the Commonwealth of
Puerto Rico.

§583.23 Subsidiary.

The term subsidiary means any com-
pany which is owned or controlled di-
rectly or indirectly by a person, and in-
cludes any service corporation owned
in whole or in part by a savings asso-
ciation, or a subsidiary of such service
corporation.

§583.24 Uninsured institution.

The term uninsured institution means
any depository institution the deposits
of which are not insured by the Cor-
poration.
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HOLDING COMPANIES
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§584.1 Registration, examination and
reports.

(a) Filing of registration statement and
other reports—(1) Filing of registration
statement. Not later than 90 days after
becoming a savings and loan holding
company, each savings and loan hold-
ing company shall register with the
OTS by filing a registration statement
H-(b)10.

(2) Filing of annual/current reports.
Each registered savings and loan hold-
ing company, including subsidiary sav-
ings and loan holding companies, shall
file an annual/current report H-(b)l1,
except that such report need not be
filed by a savings and loan holding
company that is a trust (other than a
business trust), secured creditor, or
corporate trustee. The H-(b)ll report
must be filed no later than 90 days
after the close of the fiscal year. Quar-
terly filings must also be submitted on
the H-(b)11 report within 45 days of the
end of each quarter (except for the
fourth quarter of the holding com-
pany’s fiscal year) and should describe
any material changes from the most
recently filed H-(b)11 report or should
indicate that no such changes have oc-
curred. However, if material changes
have occurred during the fourth quar-
ter with respect to certain items de-
scribed in the form instructions, an H-
(b)11 report for such quarter must be
filed within 45 days of the end of such
quarter.

(3) General. Registration statements
and annual/current reports are to be
filed with the OTS in accordance with
the instructions contained in each
form. In addition, multiple savings and
loan holding companies must file con-
formed copies with any area office that
has supervisory authority over a sub-
sidiary savings association. Copies of
the forms to be used in submitting reg-
istration statements or annual/current
reports may be obtained from any Re-
gional Director, or designee.

(b) Date of registration. The date of
registration of a savings and loan hold-
ing company shall be the date on which
its registration statement is received
by the Regional Director.

(c) Extension of time for registration.
For timely and good cause shown, the
Office may extend the time within
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