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regional director and shall contain in-
formation pertaining to the com-
petence, experience, character, or in-
tegrity of the individual with respect
to whom the notice is submitted, as
prescribed in the designated FDIC
form, subject to the authority of the
regional director or his or her designee
to require additional information.
Each individual on whose behalf the
notice is filed must attest to the valid-
ity of the information filed which per-
tains to that individual. At the option
of the individual, the information may
be forwarded to the regional director
by the individual; however, in such
cases, the insured nonmember bank
must file a notice to that effect. The
30-day notice period will begin to run
on the date all required information is
received by the appropriate regional di-
rector. The bank submitting the notice
shall be notified of the date on which
all such required information is re-
ceived and the notice is accepted for
processing.

(2) Waiver of prior notice requirement—
(i) Procedure for obtaining. Parties may
petition the appropriate regional direc-
tor for a waiver of the prior notice re-
quired under this section. Waiver may
be granted if it is found that delay
could harm the bank or the public in-
terest. Any waiver shall not affect the
authority of the FDIC to issue a notice
of disapproval within 30 days of the
waiver.

(ii) Election of directors. In the case of
the election of a new member of the
board of directors at a meeting of the
shareholders of an insured nonmember
bank, such waiver is hereby granted,
but a completed notice must be filed
with the appropriate regional director
within 48 hours of the election.

(3) Notice of intent not to disapprove. A
proposed director or senior executive
officer may begin service before the ex-
piration of the 30-day period if the
FDIC notifies the bank and the individ-
ual in writing of the FDIC’s intention
not to disapprove the proposed addition
or employment.

(4) Commencement of service. A pro-
posed senior executive officer or direc-
tor may begin service upon the expira-
tion of the 30-day period following ac-
ceptance of a complete notice, unless

the FDIC issues a notice of disapproval
before the end of the 30-day period.

(d) Notice of disapproval. The FDIC
may disapprove the individual’s serv-
ing as a director or senior executive of-
ficer if it finds that the competence,
experience, character, or integrity of
the individual with respect to whom a
notice under this section is submitted
indicates that it would not be in the
best interests of the depositors of the
bank or in the best interests of the
public to permit the individual to be
employed by, or associated with, the
bank. The notice of disapproval will ad-
vise the parties of their rights of ap-
peal.

(e) Delegations. The authority to issue
notices of disapproval or notices of in-
tent not to disapprove under this sec-
tion; to grant waivers of the prior no-
tice requirement; to determine the in-
formational adequacy of a notice; to
designate an insured nonmember bank
as a troubled institution; and to deter-
mine when the 30-day period begins to
run is delegated to the Director (DOS),
and where confirmed in writing by the
director, to an associate director, or to
the regional director or deputy re-
gional director.

[54 FR 53042, Dec. 27, 1989 as amended by 59
FR 52667, Oct. 19, 1994]

§ 303.15 Mutual-to-stock conversions of
mutually owned state-chartered
savings banks.

(a) Prior notice requirement. In addi-
tion to complying with the substantive
requirements in § 333.4 of this chapter,
an insured state-chartered mutually
owned savings bank that proposes to
convert from mutual to stock form
shall file with the FDIC a notice of in-
tent to convert to stock form and cop-
ies of all documents filed with state
and federal banking and/or securities
regulators in connection with the pro-
posed conversion. An institution that
is in the process of converting to stock
form that has filed a proposed stock
conversion application with the appli-
cable state and federal regulators (or
otherwise has initiated a stock conver-
sion) prior to the effective date of this
section shall file the required mate-
rials with the FDIC as soon as prac-
ticable. An insured mutual savings
bank chartered by a state that does not
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require the filing of application mate-
rials to convert from mutual to stock
form that proposes to convert to the
stock form shall notify the FDIC of the
proposed conversion and provide the
materials requested by the FDIC.

(b) Content and filing of notice—(1)
Content of notice. The notice required to
be filed under paragraph (a) of this sec-
tion shall provide a description of the
proposed conversion and include a copy
of all notices or applications concern-
ing the proposed conversion, including
all attachments or appendices thereto,
that have been filed with any state and
federal banking and/or securities regu-
lators. Copies of all agreements en-
tered into as part of the mutual-to-
stock conversion between the institu-
tion, its officers, directors/trustees and
any other institution and/or its succes-
sors also must be provided.

(2) Filing of notice. Notices shall be
filed with the regional director (DOS)
in the region in which the institution
seeking to convert is headquartered at
the same time as the conversion appli-
cation materials are filed with the in-
stitution’s primary state regulator.

(c) Review by FDIC. (1) The FDIC
shall review the materials submitted
by the institution seeking to convert
from mutual to stock form. The FDIC,
in its discretion, may request any addi-
tional information it deems necessary
to evaluate the proposed conversion
and the institution shall provide such
information to the FDIC expeditiously.
Among the factors to be reviewed by
the FDIC are:

(i) The use of the proceeds from the
sale of stock, as prescribed in the busi-
ness plan;

(ii) The adequacy of the disclosure
materials;

(iii) The participation of depositors
in approving the transaction;

(iv) The form of the proxy statement
required for the vote of the depositors/
members on the conversion;

(v) Any increased compensation and
other remuneration (including stock
grants, stock option rights and other
similar benefits) to be obtained by offi-
cers and directors/trustees of the bank
in connection with the conversion;

(vi) The adequacy and independence
of the appraisal of the value of the mu-
tual savings bank for purposes of deter-

mining the price of the shares of stock
to be sold;

(vii) The process by which the bank’s
trustees approved the appraisal, the
pricing of the stock and the compensa-
tion arrangements for insiders;

(viii) The nature and apportionment
of stock subscription rights; and

(ix) The bank’s plans to fulfill its
commitment to serving the conven-
ience and needs of its community.

(2) In reviewing the materials re-
quired to be submitted under this sec-
tion, the FDIC will take into account
the extent to which the proposed con-
version conforms with the various pro-
visions of the mutual-to-stock conver-
sion regulations of the Office of Thrift
Supervision (12 CFR Part 563b), as cur-
rently in effect at the time the FDIC
reviews the required materials related
to the proposed conversion. Any non-
conformity with those provisions will
be closely scrutinized. Conformity with
the OTS requirements, however, will
not be sufficient for FDIC regulatory
purposes if the FDIC determines that
the proposed conversion would pose a
risk to the institution’s safety and
soundness, violate any law or regula-
tion or present a breach of fiduciary
duty.

(d) Notification of completed filing of
materials. The FDIC shall notify the in-
stitution when all the required mate-
rials related to the proposed conversion
have been filed with the FDIC and the
notice is thereby complete for purposes
of computing the time periods des-
ignated in paragraphs (e) and (g) of this
section.

(e) Notice of intent not to object. If the
FDIC determines, in its discretion,
that the proposed conversion would not
pose a risk to the institution’s safety
and soundness, violate any law or regu-
lation or present a breach of fiduciary
duty, then the FDIC shall issue to the
bank seeking to convert, within 60 days
of receipt of a complete notice of pro-
posed conversion or within 20 days
after the last applicable state or other
federal regulator has acted on the pro-
posed conversion, whichever is later, a
notice of intent not to object to the
proposed conversion. The FDIC may, in
its discretion, extend by written notice
to the institution the initial 60-day pe-
riod by an additional 60 days.
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(f) Letter of objection. If the FDIC de-
termines, in its discretion, that the
proposed conversion poses a risk to the
institution’s safety and soundness, vio-
lates any law or regulation or presents
a breach of fiduciary duty, then the
FDIC shall issue a letter to the institu-
tion stating its objection(s) to the pro-
posed conversion and advising the in-
stitution that the conversion shall not
be consummated until such letter is re-
scinded. A copy of the letter of objec-
tion shall be furnished to the institu-
tion’s primary state regulator and any
other state or federal banking and/or
securities regulator involved in the
conversion. The letter of objection
shall advise the institution of its right
to petition the FDIC for reconsider-
ation under § 303.6(e). Such action shall
not, in any way, prohibit the FDIC
from taking any other action(s) that it
may deem necessary.

(g) Consummation of the conversion. An
institution may consummate the pro-
posed conversion upon either:

(1) The receipt of a notice of intent
not to object; or

(2) The expiration of the 60-day pe-
riod following acceptance of a complete
notice by the FDIC or the 20-day period
after the last applicable state or other
federal regulator has acted on the pro-
posed conversion, whichever is later,
unless the FDIC issues a notice of ob-
jection before the end of that period
and, in which case, the conversion shall
not be consummated until such letter
is rescinded. The FDIC may, in its dis-
cretion, extend by written notice to
the institution the initial 60-day period
by an additional 60 days.

[59 FR 61245, Nov. 30, 1994]

PART 304—FORMS, INSTRUCTIONS
AND REPORTS

Sec.
304.1 Purpose and scope.
304.2 Forms and instructions—general.
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AUTHORITY: 5 U.S.C. 552; 12 U.S.C. 1817, 1818,
1819, 1820; Public Law 102–242, 105 Stat. 2251
(12 U.S.C. 1817 note).

SOURCE: 51 FR 36684, Oct. 15, 1986, unless
otherwise noted.

§ 304.1 Purpose and scope.
This part is issued under section 552

of title 5 of the United States Code (5
U.S.C. 552), which requires that each
agency shall make available to the
public information pertaining to the
description of forms available or the
places at which forms may be obtained,
and instructions as to the scope and
content of reports and other submit-
tals. The forms mentioned in this part
are limited to those which are not al-
ready mentioned elsewhere within the
rules and regulations of the Federal
Deposit Insurance Corporation. How-
ever, appendix A to this part lists
forms required by the FDIC and identi-
fies the sections of FDIC’s regulations
where the forms are referenced.

[51 FR 36684, Oct. 15, 1986, as amended at 62
FR 4896, Feb. 3, 1997]

§ 304.2 Forms and instructions—gen-
eral.

Necessary forms with their related
instructions to be used in connection
with applications, reports, and other
submittals can be obtained from FDIC
regional offices—Division of Super-
vision. The FDIC regional offices are
listed in the directory of the FDIC
Law, Regulations and Related Acts
looseleaf service, published by the
FDIC. A listing of FDIC forms can also
be obtained by writing to the FDIC, Di-
vision of Supervision, 550 17th Street,
NW, Washington, D.C. 20429. The forms
are also available in the FDIC Public
Information Center at 801 17th Street,
NW, Washington, D.C. 20429.

[62 FR 4896, Feb. 3, 1997]

§ 304.3 Certified statements.
The certified statements required to

be filed by insured institutions under
the provisions of section 7 of the Fed-
eral Deposit Insurance Act (12 U.S.C.
1817), as amended, shall be filed in ac-
cordance with part 327 of this chapter.
The applicable forms are Form 6420/
07A—Form 6420/07H which show the
computation of the semiannual assess-
ment due to the Corporation from an
insured depository institution. As pro-
vided for in part 327 of this chapter, the
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