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powers; (xiii) To mortgage or lease any real 
estate and personalty and take such prop-
erty by gift, devise, or bequest; and (xiv) To 
exercise all powers conferred by law. In addi-
tion to the foregoing powers expressly enu-
merated, this association shall have power to 
do all things reasonably incident to the ac-
complishment of its express objects and the 
performance of its express powers.

(2) Title change. A Federal mutual 
savings association that has complied 
with § 543.1(b) of this chapter may 
amend its charter by substituting a 
new corporate title in section 1. 

(3) Home office. A Federal mutual sav-
ings association that has complied 
with § 545.95 of this chapter may amend 
its charter by substituting a new home 
office in section 2. 

(4) Maximum number of votes. A Fed-
eral mutual savings association may 
amend its charter by substituting 
lll votes per member in section 6. 
[Fill in a number from 1 to 1000.] 

(c) Reissuance of charter. A Federal 
mutual savings association that has 
amended its charter may apply to have 
its charter, including the amendments, 
reissued by the Office. Such request for 
reissuance should be filed with the Cor-
porate Secretary at the Washington 
Headquarters Office at the address list-
ed at § 516.40(b) of this chapter and con-
tain signatures required under § 544.1 of 
this part, together with such sup-
porting documents as may be needed to 
demonstrate that the amendments 
were properly adopted. 

[54 FR 49486, Nov. 30, 1989, as amended at 55 
FR 13510, Apr. 11, 1990; 57 FR 14339, Apr. 20, 
1992; 61 FR 64016, Dec. 3, 1996; 63 FR 46160, 
Aug. 31, 1998; 66 FR 13005, Mar. 2, 2001]

§ 544.4 Issuance of charter. 
Issuance by the Office of a charter to 

a Federal mutual savings association 
within the meaning of § 543.5 of this 
chapter constitutes the incorporation 
of that association by the Office.

BYLAWS

§ 544.5 Federal mutual savings associa-
tion bylaws. 

(a) General. A Federal mutual savings 
association shall operate under bylaws 
that contain provisions that comply 
with all requirements specified by the 
OTS in this section and that are not 
otherwise inconsistent with the provi-

sions of this section, the association’s 
charter, and all other applicable laws, 
rules, and regulations provided that, a 
bylaw provision inconsistent with the 
provisions of this section may be 
adopted with the approval of the OTS. 
Bylaws may be adopted, amended or re-
pealed by a majority of the votes cast 
by the members at a legal meeting or a 
majority of the association’s board of 
directors. The bylaws for a Federal mu-
tual savings bank shall substitute the 
term ‘‘savings bank’’ for ‘‘association’’. 
The term ‘‘trustee’’ may be substituted 
for the term ‘‘director’’. 

(b) The following requirements are 
applicable to Federal mutual savings 
associations: 

(1) Annual meetings of members. An as-
sociation shall provide for and conduct 
an annual meeting of its members for 
the election of directors and at which 
any other business of the association 
may be conducted. Such meeting shall 
be held, as designated by its board of 
directors, at a location within the 
state that constitutes the principal 
place of business of the association, or 
at any other convenient place the 
board of directors may designate, and 
at a date and time within 150 days after 
the end of the association’s fiscal year. 
At each annual meeting, the officers 
shall make a full report of the finan-
cial condition of the association and of 
its progress for the preceding year and 
shall outline a program for the suc-
ceeding year. 

(2) Special meetings of members. Proce-
dures for calling any special meeting of 
the members and for conducting such a 
meeting shall be set forth in the by-
laws. The subject matter of such spe-
cial meeting must be established in the 
notice for such meeting. The board of 
directors of the association or the hold-
ers of 10 percent or more of the voting 
capital shall be entitled to call a spe-
cial meeting. For purposes of this sec-
tion, ‘‘voting capital’’ means FDIC-in-
sured deposits as of the voting record 
date. 

(3) Notice of meeting of members. Notice 
specifying the date, time, and place of 
the annual or any special meeting and 
adequately describing any business to 
be conducted shall be published for two 
successive weeks immediately prior to 
the week in which such meeting shall 
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convene in a newspaper of general cir-
culation in the city or county in which 
the principal place of business of the 
association is located, or mailed post-
age prepaid at least 15 days and not 
more than 45 days prior to the date on 
which such meeting shall convene to 
each of its members of record at the 
last address appearing on the books of 
the association. A similar notice shall 
be posted in a conspicuous place in 
each of the offices of the association 
during the 14 days immediately pre-
ceding the date on which such meeting 
shall convene. The bylaws may permit 
a member to waive in writing any right 
to receive personal delivery of the no-
tice. When any meeting is adjourned 
for 30 days or more, notice of the ad-
journment and reconvening of the 
meeting shall be given as in the case of 
the original meeting. 

(4) Fixing of record date. For the pur-
pose of determining members entitled 
to notice of or to vote at any meeting 
of members or any adjournment there-
of, or in order to make a determination 
of members for any other proper pur-
pose, the bylaws shall provide for the 
fixing of a record date and a method for 
determining from the books of the as-
sociation the members entitled to vote. 
Such date shall be not more than 60 
days nor fewer than 10 days prior to the 
date on which the action, requiring 
such determination of members, is to 
be taken. The same determination 
shall apply to any adjourned meeting. 

(5) Member quorum. Any number of 
members present and voting, rep-
resented in person or by proxy, at a 
regular or special meeting of the mem-
bers shall constitute a quorum. A ma-
jority of all votes cast at any meeting 
of the members shall determine any 
question, unless otherwise required by 
regulation. At any adjourned meeting, 
any business may be transacted that 
might have been transacted at the 
meeting as originally called. Members 
present at a duly constituted meeting 
may continue to transact business 
until adjournment. 

(6) Voting by proxy. Procedures shall 
be established for voting at any annual 
or special meeting of the members by 
proxy pursuant to the rules and regula-
tions of the Office, including the plac-
ing of such proxies on file with the sec-

retary of the association, for 
verification, prior to the convening of 
such meeting. Proxies may be given 
telephonically or electronically as long 
as the holder uses a procedure for 
verifying the identity of the member. 
All proxies with a term greater than 
eleven months or solicited at the ex-
pense of the association must run to 
the board of directors as a whole, or to 
a committee appointed by a majority 
of such board. 

(7) Communications between members. 
Provisions relating to communications 
between members shall be consistent 
with § 544.8 of this part. No member, 
however, shall have the right to in-
spect or copy any portion of any books 
or records of a Federal mutual savings 
association containing: 

(i) A list of depositors in or borrowers 
from such association; 

(ii) Their addresses; 
(iii) Individual deposit or loan bal-

ances or records; or 
(iv) Any data from which such infor-

mation could be reasonably con-
structed. 

(8) Number of directors, membership. 
The bylaws shall set forth a specific 
number of directors, not a range. The 
number of directors shall be not fewer 
than five nor more than fifteen, unless 
a higher or lower number has been au-
thorized by the Director of the Office 
or his or her designee. Each director of 
the association shall be a member of 
the association. Directors may be 
elected for periods of one to three years 
and until their successors are elected 
and qualified, but if a staggered board 
is chosen, provision shall be made for 
the election of approximately one-third 
or one-half of the board each year, as 
appropriate. State-chartered savings 
banks converting to Federal savings 
banks may include alternative provi-
sions for the election and term of office 
of directors so long as such provisions 
are authorized by the Office, and pro-
vide for compliance with the standard 
provisions of this section no later than 
six years after the conversion to a Fed-
eral savings association. 

(9) Meetings of the board. The board of 
directors shall determine the place, 
frequency, time, procedure for notice, 
which shall be at least 24 hours unless 
waived by the directors, and waiver of 
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notice for all regular and special meet-
ings. The meetings shall be under the 
direction of a chairman, appointed an-
nually by the board; or in the absence 
of the chairman, the meetings shall be 
under the direction of the president. 
The board also may permit telephonic 
participation at meetings. The bylaws 
may provide for action to be taken 
without a meeting if unanimous writ-
ten consent is obtained for such action. 
A majority of the authorized directors 
shall constitute a quorum for the 
transaction of business. The act of a 
majority of the directors present at 
any meeting at which there is a 
quorum shall be the act of the board. 

(10) Officers, employees. and agents. (i) 
The bylaws shall contain provisions re-
garding the officers of the association, 
their functions, duties, and powers. 
The officers of the association shall 
consist of a president, one or more vice 
presidents, a secretary, and a treasurer 
or comptroller, each of whom shall be 
elected annually by the board of direc-
tors. Such other officers and assistant 
officers and agents as may be deemed 
necessary may be elected or appointed 
by the board of directors or chosen in 
such other manner as may be pre-
scribed in the bylaws. Any two or more 
offices may be held by the same person, 
except the offices of president and sec-
retary. 

(ii) All officers and agents of the as-
sociation, as between themselves and 
the association, shall have such au-
thority and perform such duties in the 
management of the association as may 
be provided in the bylaws, or as may be 
determined by resolution of the board 
of directors not inconsistent with the 
bylaws. In the absence of any such pro-
vision, officers shall have such powers 
and duties as generally pertain to their 
respective offices. Any officer may be 
removed by the board of directors with 
or without cause, but such removal, 
other than for cause, shall be without 
prejudice to the contractual rights, if 
any, of the person so removed. 

(iii) Any indemnification provision 
must provide that any indemnification 
is subject to applicable Federal law, 
rules, and regulations. 

(11) Vacancies, resignation or removal 
of directors. Members of the association 
shall elect directors by ballot: Pro-

vided, that in the event of a vacancy on 
the board, the board of directors may, 
by their affirmative vote, fill such va-
cancy, even if the remaining directors 
constitute less than a quorum. A direc-
tor elected to fill a vacancy shall be 
elected to serve only until the next 
election of directors by the members. 
The bylaws shall set out the procedure 
for the resignation of a director, which 
shall be by written notice or by any 
other procedure established in the by-
laws. Directors may be removed only 
for cause as defined in § 563.39 of this 
chapter, by a vote of the holders of a 
majority of the shares then entitled to 
vote at an election of directors. 

(12) Powers of the board. The board of 
directors shall have the power: 

(i) By resolution, to appoint from 
among its members and remove an ex-
ecutive committee and one or more 
other committees, which committee[s] 
shall have and may exercise all the 
powers of the board between the meet-
ings or the board; but no such com-
mittee shall have the authority of the 
board to amend the charter or bylaws, 
adopt a plan of merger, consolidation, 
dissolution, or provide for the disposi-
tion of all or substantially all the prop-
erty and assets of the association. Such 
committee shall not operate to relieve 
the board, or any member thereof, of 
any responsibility imposed by law; 

(ii) To fix the compensation of direc-
tors, officers, and employees; and to re-
move any officer or employee at any 
time with or without cause; 

(iii) To exercise any and all of the 
powers of the association not expressly 
reserved by the charter to the mem-
bers. 

(13) Nominations for directors. The by-
laws shall provide that nominations for 
directors may be made at the annual 
meeting by any member and shall be 
voted upon, except, however, the by-
laws may require that nominations by 
a member must be submitted to the 
secretary and then prominently posted 
in the principal place of business, at 
least 10 days prior to the date of the 
annual meeting. However, if such pro-
vision is made for prior submission of 
nominations by a member, then the by-
laws must provide for a nominating 
committee, which, except in the case of 
a nominee substituted as a result of 

VerDate jul<14>2003 14:46 Jan 26, 2004 Jkt 203038 PO 00000 Frm 00104 Fmt 8010 Sfmt 8010 Y:\SGML\203038T.XXX 203038T



105

Office of Thrift Supervision, Treasury § 544.5 

death or other incapacity, must submit 
nominations to the secretary and have 
such nominations similarly posted at 
least 15 days prior to the date of the 
annual meeting. 

(14) New business. The bylaws shall 
provide procedures for the introduction 
of new business at the annual meeting. 
Those provisions may require that such 
new business be stated in writing and 
filed with the secretary prior to the an-
nual meeting at least 30 days prior to 
the date of the annual meeting. 

(15) Amendment. Bylaws may include 
any provision for their amendment 
that would be consistent with applica-
ble law, rules, and regulations and ade-
quately addresses its subject and pur-
pose. 

(i) Amendments shall be effective: 
(A) After approval by a majority vote 

of the authorized board, or by a major-
ity of the vote cast by the members of 
the association at a legal meeting; and 

(B) After receipt of any applicable 
regulatory approval. 

(ii) When an association fails to meet 
its quorum requirement, solely due to 
vacancies on the board, the bylaws 
may be amended by an affirmative vote 
of a majority of the sitting board. 

(16) Miscellaneous. The bylaws may 
also address the subject of age limita-
tions for directors or officers as long as 
they are consistent with applicable 
Federal law, rules or regulations, and 
any other subjects necessary or appro-
priate for effective operation of the as-
sociation. 

(c) Form of filing—(1) Application re-
quirement. (i) Any bylaw amendment 
shall be submitted to the OTS if it 
would: 

(A) Render more difficult or discour-
age a merger, proxy contest, the as-
sumption of control by a mutual ac-
count holder of the association, or the 
removal of incumbent management; 

(B) Involve a significant issue of law 
or policy, including indemnification, 
conflicts of interest, and limitations on 
director or officer liability; or 

(C) Be inconsistent with the require-
ments of this section or with applicable 
laws, rules, regulations, or the associa-
tion’s charter. 

(ii) Applications submitted under 
paragraph (c)(1)(i) of this section are 

subject to standard treatment proc-
essing procedures at part 516, subparts 
A and E of this chapter. 

(iii) For purposes of this paragraph 
(c), bylaw provisions that adopt the 
language of the model or optional by-
laws in OTS’s Application Processing 
Handbook, if adopted without change, 
and filed with OTS within 30 days after 
adoption, are effective upon adoption. 

(2) Filing requirement. If the proposed 
bylaw amendment does not involve a 
provision that would be covered by 
paragraph (c)(1) or (c)(3) of this section, 
then the association shall submit the 
amendment to the OTS at least 30 days 
prior to the date the bylaw amendment 
is to be adopted by the association. 

(3) Corporate governance procedures. A 
Federal mutual association may elect 
to follow the corporate governance pro-
cedures of the laws of the state where 
the main office of the institution is lo-
cated, provided that such procedures 
may be elected only to the extent not 
inconsistent with applicable Federal 
statutes, regulations, and safety and 
soundness, and such procedures are not 
of the type described in paragraph 
(c)(1) of this section. If this election is 
selected, a Federal mutual association 
shall designate in its bylaws the provi-
sion or provisions from the body of law 
selected for its corporate governance 
procedures, and shall file a copy of 
such bylaws, which are effective upon 
adoption, within 30 days after adop-
tion. The submission shall indicate, 
where not obvious, why the bylaw pro-
visions meet the requirements stated 
in paragraph (c)(1) of this section. 

(d) Effectiveness. Any bylaw amend-
ment filed pursuant to paragraph (c)(2) 
of this section shall automatically be 
effective 30 days from the date of filing 
of such amendment, provided that the 
association follows the requirements of 
its charter and bylaws in adopting such 
amendment. This automatic effective 
date does not apply if, prior to the ex-
piration of such 30-day period, the OTS 
notifies the association that such 
amendment is rejected or that such 
amendment requires an application to 
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be filed pursuant to paragraph (c)(1) of 
this section. 

[54 FR 49486, Nov. 30, 1989, as amended at 55 
FR 13511, Apr. 11, 1990; 57 FR 14339, Apr. 20, 
1992; 61 FR 64016, Dec. 3, 1996; 62 FR 66262, 
Dec. 18, 1997; 66 FR 13006, Mar. 2, 2001; 66 FR 
15020, Mar. 15, 2001]

§ 544.6 Effect of subsequent charter or 
bylaw change. 

Notwithstanding any subsequent 
change to its charter or bylaws, the au-
thority of a Federal mutual savings as-
sociation to engage in any transaction 
shall be determined only by the asso-
ciation’s charter or bylaws then in ef-
fect.

AVAILABILITY

§ 544.7 In association offices. 
A Federal mutual savings association 

shall make available to its members at 
all times in its offices a true copy of its 
charter and bylaws, including any 
amendments, and shall deliver such a 
copy to any member on request.

§ 544.8 Communication between mem-
bers of a Federal mutual savings as-
sociation. 

(a) Right of communication with other 
members. A member of a Federal mu-
tual savings association has the right 
to communicate, as prescribed in para-
graph (b) of this section, with other 
members of the Federal savings asso-
ciation regarding any matter related to 
the Federal savings association’s af-
fairs, except for ‘‘improper’’ commu-
nications, as defined in paragraph (c) of 
this section. The association may not 
defeat that right by redeeming a sav-
ings member’s savings account in the 
Federal mutual savings association. 

(b) Member communication procedures. 
If a member of a Federal mutual sav-
ings association desires to commu-
nicate with other members, the fol-
lowing procedures shall be followed: 

(1) The member shall give the Fed-
eral mutual savings association a writ-
ten request to communicate; 

(2) If the proposed communication is 
in connection with a meeting of the 
Federal savings association’s members, 
the request shall be given at least thir-
ty days before the annual meeting or 10 
days before a special meeting; 

(3) The request shall contain— 
(i) The member’s full name and ad-

dress; 
(ii) The nature and extent of the 

member’s interest in the Federal sav-
ings association at the time the infor-
mation is given; 

(iii) A copy of the proposed commu-
nication; and 

(iv) If the communication is in con-
nection with a meeting of the mem-
bers, the date of the meeting; 

(4) The Federal savings association 
shall reply to the request within ei-
ther— 

(i) Fourteen days; 
(ii) Ten days, if the communication is 

in connection with the annual meeting; 
or 

(iii) Three days, if the communica-
tion is in connection with a special 
meeting; 

(5) The reply shall provide either— 
(i) The number of the Federal savings 

association’s members and the esti-
mated reasonable cost to the Federal 
savings association of mailing to them 
the proposed communication; or 

(ii) Notification that the Federal sav-
ings association has determined not to 
mail the communication because it is 
‘‘improper’’, as defined in paragraph (c) 
of this section; 

(6) After receiving the amount of the 
estimated costs of mailing and suffi-
cient copies of the communication, the 
Federal savings association shall mail 
the communication to all members, by 
a class of mail specified by the request-
ing member, either— 

(i) Within fourteen days; 
(ii) Within seven days, if the commu-

nication is in connection with the an-
nual meeting; 

(iii) As soon as practicable before the 
meeting, if the communication is in 
connection with a special meeting; or 

(iv) On a later date specified by the 
member; 

(7) If the Federal savings association 
refuses to mail the proposed commu-
nication, it shall return the requesting 
member’s materials together with a 
written statement of the specific rea-
sons for refusal, and shall simulta-
neously send to the Regional Director 
two copies each of the requesting mem-
ber’s materials, the Federal savings as-
sociation’s written statement, and any 
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