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------ = NextPart_000_0029_01C86336.C9FD3EAQ
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Content-Location: http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?
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<!DOCTYPE HTML PUBLIC "-//W3C//DTD HTML 4.0 Transitional//EN">
<HTML><HEAD><TITLE>Electronic Code of Federal Regulations:</TITLE>
<META http-equiv=3DContent-Type content=3D"text/html; =
charset=3Dis0-8859-1"><!-- InstanceBegin =
template=3D"/Templates/NEW_ecfr.dwt" codeOutsideHTMLIsLocked=3D"false" =
--><!-- #BeginEditable "doctitle" --><!-- #EndEditable -->
<META content=3D"text/html; charset=3Dis0-8859-1" =
HTTP=3D'equiv=3D"Content-Type" '><LINK=20
href=3D"http://ecfr.gpoaccess.gov/e/ecfr/styles/styles.css" =
type=3Dtext/css=20
rel=3Dstylesheet><LINK media=3Dprint=20
href=3D"http://ecfr.gpoaccess.gov/e/ecfr/styles/print.css" =
type=3Dtext/css=20
rel=3Dstylesheet><!-- InstanceBeginEditable name=3D"head" --><!-- =
InstanceEndEditable -->
<STYLE>.white {

PADDING-RIGHT: Opx; PADDING-LEFT: Opx; PADDING-BOTTOM: Opx; MARGIN: =
Opx; COLOR: #ffffff,; PADDING-TOP: Opx

b
</STYLE>

<SCRIPT>
<!-- Cloak code
function leapto(form)

{

var site=3Dform.dest.selectedIndex;
if (site>=3D1)
{ location=3Dform.dest.options[site].value; }

}
// Decloak -->

</SCRIPT>

<NOSCRIPT>

<META content=3D"MSHTML 6.00.6000.16587" name=3DGENERATOR></HEAD>

<BODY leftMargin=3D0O topMargin=3DO><A=20
href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=3Decfr&amp;sid=3D=
13ba8467c5d0decf5087491ch3bcO9f5&amp; rgn=3Ddiv5&amp; view=3Dtext&amp; node=3D=
12:5.0.1.1.25&amp; idno=3D12#content"><IMG=20

alt=3D"Skip to content." =
src=3D"http://www.gpoaccess.gov/images/spacer.gif"=20

border=3D0></A><A=20
href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=3Decfr&amp;sid=3D=
13ba8467c5d0decf5087491chb3bcO9f5&amp; rgn=3Ddiv5&amp; view=3Dtext&amp; node=3D=



12:5.0.1.1.25&amp; idno=3D12#1inks"><IMG=20
alt=3D"Skip to side navigation." =
src=3D"http://www.gpoaccess.gov/images/spacer.gif"=20
border=3D0></A> Quick Navigation:=20
<uL>

<LI><A href=3D"http://www.gpoaccess.gov/topics/index.html" =
SELECTED>Resources by=20

Topic</A>=20

<LI><A href=3D"http://www.gpoaccess.gov/topics/business.html">Business =
&amp ;=20

Economy</A>=20

<LI><A =
href=3D"http://www.gpoaccess.gov/topics/education.html">Education</A>=20

<LI><A =
href=3D"http://www.gpoaccess.gov/topics/environment.html">Environment</A>=
=20

<LI><A href=3D"http://www.gpoaccess.gov/topics/food.html">Food &amp; =
Drugs</A>=20

<LI><A href=3D"http://www.gpoaccess.gov/topics/grants.html">Grants
&amp ;=20

Awards</A>=20

<LI><A href=3D"http://www.gpoaccess.gov/topics/health.html">Health
&amp ;=20

Safety</A>=20

<LI><A href=3D"http://www.gpoaccess.gov/topics/military.html">Military =
&amp ;=20

Security</A>=20

<LI><A href=3D"http://www.gpoaccess.gov/topics/science.html">Science =
&amp; =20

Technology</A>=20

<LI><A href=3D"http://www.gpoaccess.gov/topics/programs.html">Social=20

Programs</A>=20

<LI><A=20

href=3D"http://www.gpoaccess.gov/topics/transportation.html">Transportati=
on</A>=20

</LI></UL></NOSCRIPT><!-- Beginning of top navigation. Do not modify. =
-->
<TABLE cellSpacing=3D0 cellPadding=3D0 width=3D"100%" border=3D0>

<TBODY>

<TR id=3Dtopnav><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=3Decfr&amp;sid=3D=
13ba8467c5d0decf5087491cb3bcO9f5&amp; rgn=3Ddiv5&amp; view=3Dtext&amp; node=3D=
12:5.0.1.1.25&amp; idno=3D12#content"><IMG=20

alt=3D"Skip to content." =
src=3D"http://www.gpoaccess.gov/images/spacer.gif"=20

border=3D0></A><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=3Decfr&amp;sid=3D=
13ba8467c5d0decf5087491chb3bcO9f5&amp; rgn=3Ddiv5&amp; view=3Dtext&amp; node=3D=
12:5.0.1.1.25&amp; idno=3D12#1inks"><IMG=20
alt=3D"Skip to side navigation."=20
src=3D"http://www.gpoaccess.gov/images/spacer.gif" =
border=3D0></A></TR>
<TR>
<TD id=3Dtopnav background=3Dhttp://www.gpoaccess.gov/images/bg.gif=20
bgColor=3D#333399>
<TABLE cellSpacing=3D0 cellPadding=3D0 width=3D700 border=3D0>
<TBODY>
<TR>
<TD vAlign=3Dbottom bgColor=3D#ffffff rowSpan=3D2><A=20
href=3D"http://www.gpoaccess.gov/"><IMG height=3D69=20



alt=3D"GPO Access Home Page."=20
src=3D"http://www.gpoaccess.gov/images/nav_01.gif"
width=3D132=20
border=3D0></A></TD>
<TD>
<TABLE height=3D38 cellSpacing=3D0 cellPadding=3D2
width=3D568 border=3D0>
<TBODY>
<TR>
<FORM name=3DquickNav>
<TD vAlign=3Dbottom align=3Dleft bgColor=3D#ffffff =

colSpan=3D2=20
height=3D3><DIV align=3Dright><LABEL class=3Dwhite=20
for=3Dlabel_for_menu>Quick Navigation:</LABEL> <SELECT =

id=3Dlabel_for_menu=20
style=3D"FONT-SIZE: 9pt; MARGIN: Opx; WIDTH: 145px; =
FONT-FAMILY: Arial, Helvetica, sans-serif'"=20
size=3D1 name=3DquickNavBar> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/index.htm1=20
selected>Resources by Topic</OPTION> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/business.html>Business=20
&amp; Economy</OPTION> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/education.html>Education</0PTION>=
=20
<OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/environment.html>Environment</0PT=
ION>=20
<OPTION =
value=3Dhttp://www.gpoaccess.gov/topics/food.html>Food=20
&amp; Drugs</OPTION> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/grants.html>Grants=20
&amp; Awards</OPTION> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/health.html>Health=20
&amp; Safety</OPTION> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/military.html>Military=20
&amp; Security</OPTION> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/science.html>Science=20
&amp; Technology</OPTION> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/programs.html>Social=20
Programs</OPTION> <OPTION=20
value=3Dhttp://www.gpoaccess.gov/topics/transportation.html>Transportatio=
n</0OPTION></SELECT>=20
<A title=3D"Jump to selected topic."=20
href=3D"javascript: location=3Ddocument.quickNav.quickNavBar.options[docum=
ent.quickNav.quickNavBar.selectedIndex].value"><IMG=20
alt=3D"Jump to selected topic." hspace=3D0=20
src=3D"http://www.gpoaccess.gov/images/go.gif"
align=3DabsBottom=20
border=3D0 VALUE=3D""></A></DIV></TD></FORM><A
name=3Dsearch></A>
<FORM name=3Dquery=20
action=3Dhttp://www.firstgov.gov/fgsearch/index.jsp>
<TD vAlign=3Dbottom align=3Dmiddle width=3D70 =



bgColor=3D#ffffff>

<DIV class=3Dsearch align=3Dright><LABEL =
for=3Dxmw@>Site=20

Search:</LABEL> <BR><A=20

href=3D"http://www.gpoaccess.gov/advancedsearch.html"><SPAN=20

class=3Dsearch>advanced</SPAN></A></DIV></TD>

<TD vAlign=3Dbottom align=3Dleft width=3D151 =

bgColor=3D#ffffff>

<DIV align=3Dright><INPUT id=3Dxmw@=20

style=3D"FONT-SIZE: 9pt; MARGIN: Opx; WIDTH: 110px; =
FONT-FAMILY: Arial, Helvetica, sans-serif'"=20

maxLength=3D50 align=3DabsMiddle name=3Dmw@> <INPUT=20

onkeypress=3Ddocument.query.submit() ;=20

onclick=3Ddocument.query.submit(); type=3Dimage=20

alt=3D"Submit Search"=20

src=3D"http://www.gpoaccess.gov/images/go.gif" =
align=3DabsMiddle=20

border=3D0> <INPUT type=3Dhidden value=3D0010 =
name=3Dadv> <INPUT=20

type=3Dhidden value=3D10 name=3Dnr> <INPUT =
type=3Dhidden value=3Dwww=20

name=3Ddb> <INPUT type=3Dhidden value=3D0@ name=3Dfr> =
<INPUT=20

type=3Dhidden value=3Dall name=3Dmt0> <INPUT =
type=3Dhidden=20

value=3Dshould name=3Dms0@> <INPUT type=3Dhidden =
value=3Ddetailed=20

name=3Dde> <INPUT type=3Dhidden value=3Ddomain
name=3Dp1> <INPUT=20

type=3Dhidden value=3D'"gpoaccess.gov, gpo.gov"

name=3Ddomain>=20
</DIV></TD></FORM></TR></TBODY></TABLE></TD></TR>
<TR>
<TD><IMG height=3D44 alt=3D"Navigation Bar'"=20
src=3D"http://www.gpoaccess.gov/images/nav_03.gif" =
width=3D568=20
useMap=3D#Map =

border=3D0></TD></TR></TBODY></TABLE></TD></TR></TBODY></TABLE><MAP=20
name=3DMap><AREA shape=3DPOLY alt=3DAbout. =
coords=3D588, 3,661, 3,644,24,571,23=20

href=3D"http://www.gpoaccess.gov/about/index.html"><AREA shape=3DPOLY =
alt=3DHelp.=20

coords=3D509, 3,583, 3,565, 24, 493, 23=20

href=3D"http://www.gpoaccess.gov/help/index.html"><AREA=20

tit1le=3D"A-Z Resource List." shape=3DRECT alt=3D"A-Z Resource List."=20

coords=3D1,29,151,54 =
href=3D"http://www.gpoaccess.gov/databases.html"><AREA=20

title=3D"Locate a Federal Depository Library." shape=3DRECT=20

alt=3D"Locate a Federal Depository Library." coords=3D155, 30,415, 54=20

href=3D"http://www.gpoaccess.gov/libraries.html"><AREA title=3D"Buy =
Publications."=20

shape=3DRECT alt=3D"Buy Publications." coords=3D419, 28,555, 54=20

href=3D"http://bookstore.gpo.gov/"><AREA title=3DLegislative. =
shape=3DRECT=20

alt=3DLegislative. coords=3D0,1,144,26=20

href=3D"http://www.gpoaccess.gov/legislative.html"><AREA =
title=3DExecutive.=20

shape=3DRECT alt=3DExecutive. coords=3D149,1,279,25=20

href=3D"http://www.gpoaccess.gov/executive.html"><AREA =
title=3DJudicial.=20

shape=3DRECT alt=3DJudicial. coords=3D284,1,388,26=20

href=3D"http://www.gpoaccess.gov/judicial.html"></MAP><!--End of top =
navigation. -->



<TABLE cellSpacing=3D0 cellPadding=3D0 width=3D700 border=3D0>
<TBODY>
<TR>
<TD id=3Dleftnav vAlign=3Dtop width=3D5 bgColor=3D#333399><IMG =
alt=3D" "=20
src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/spacer.gif" =
width=3D5></TD>
<TD id=3Dleftnav vAlign=3Dtop width=3D135 bgColor=3D#333399>
<DIV align=3Dcenter><A name=3Dlinks></A><IMG height=3D122=20
alt=3D"National Archives and Records Administration logo."=20
src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/narablue.gif" =
width=3D120>=20
</DIV><!-- #BeginLibraryItem "/library/leftnav.1lbi" -->
<TABLE cellSpacing=3D0 cellPadding=3D0 width=3D137 =
bgColor=3D#ffffff border=3D0>
<TBODY>
<TR vAlign=3Dtop align=3Dleft>
<TD colSpan=3D2 height=3D12>
<DIV align=3Dcenter><IMG height=3D16 alt=3D"Database =
Features."=20

src=3D"http://ecfr.gpoaccess.gov/images/applicationfeatures.gif"=20
width=3D137></DIV></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD colSpan=3D2 height=3D5><IMG height=3D5 alt=3D" "=20

src=3D"http://ecfr.gpoaccess.gov/images/spacer.gif"></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside width=3D13 height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bco9f5&amp; c=3Decfr&amp; tpl=3D%2Findex.tpl">Browse</A></TD><=
/TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bc09f5&amp; c=3Decfr&amp; page=3Dsimple">Simple=20
Search </A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D19>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D19><FONT face=3D"Arial, Helvetica, =
sans-serif''=20
color=3D#000011>Advanced Search </FONT></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter></DIV></TD>
<TD class=3Dside height=3D20>*<A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bcO9f5&amp; c=3Decfr&amp; page=3Dboolean'">=20
Boolean</A></TD></TR>
<TR align=3Dmiddle>

<TD height=3D20>&nbsp;</TD>

<TD class=3Dside align=3Dleft>* <A=20
href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bc09f5&amp; c=3Decfr&amp; page=3Dproximity">Proximity</A></TD>=
</TR>



<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside align=3Dmiddle height=3D2>=95</TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bco9f5&amp; c=3Decfr&amp; page=3Dhistory'">Search=20
History</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside align=3Dmiddle height=3D2>=95</TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bcO9f5&amp; c=3Decfr&amp; tpl=3Dsearch.tpl">Search=20
Tips</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bc09f5&amp; c=3Decfr&amp; tpl=3Dcorrectionspage.tpl">Correctio=
ns</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D20>
<P><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bco9f5&amp; c=3Decfr&amp; tpl=3Dupdate.tpl">Latest=20
Updates</A></P></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside align=3Dmiddle height=3D2>=95</TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bco9f5&amp; c=3Decfr&amp; tpl=3Dabout.tpl">User=20
Info</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside align=3Dmiddle height=3D2>=95</TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bco9f5&amp; c=3Decfr&amp; tpl=3Dfaq.tpl">FAQs</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bco9f5&amp; c=3Decfr&amp; tpl=3D%2Fagencylist.tpl">Agency=20
List</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D20><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?sid=3D13ba8467c5d0d=
ecf5087491cb3bc09f5&amp; c=3Decfr&amp; tpl=3D%2Findex.tpl">e-CFR=20
Main Page</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD colSpan=3D2 height=3D2><IMG height=3D16 alt=3D" "=20
src=3D"http://ecfr.gpoaccess.gov/images/bottom.gif"=20
width=3D137></TD></TR></TBODY></TABLE>



<TABLE cellSpacing=3D0 cellPadding=3D0 width=3D137 =
bgColor=3D#ffffff border=3D0>
<TBODY>
<TR vAlign=3Dtop align=3Dleft>
<TD colSpan=3D2 height=3D12>
<DIV align=3Dcenter><IMG height=3D16 alt=3D"Related =
Resources'"=20
src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/related.gif"=20
width=3D137></DIV></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD colSpan=3D2 height=3D5><IMG height=3D5 alt=3D" "=20

src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/spacer.gif"></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside width=3D13 height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D35><A=20
href=3D"http://www.gpoaccess.gov/cfr/index.html">Code of =
Federal=20
Regulations</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D20><A=20
href=3D"http://www.gpoaccess.gov/fr/index.html">Federal=20
Register</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside height=3D35><A=20
href=3D"http://www.gpoaccess.gov/1lsa/index.html">List of=20
CFR<BR>Sections Affected</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside width=3D132 height=3D20><A=20

href=3D"http://www.regulations.gov/">Regulations.gov</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside width=3D132 height=3D20><A=20
href=3D"http://www.gpoaccess.gov/ua/index.html">Unified=20
Agenda</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD class=3Dside height=3D2>
<DIV align=3Dcenter>=95</DIV></TD>
<TD class=3Dside width=3D132 height=3D20><A=20
href=3D"http://www.gpoaccess.gov/nara/index.html">A11l NARA=20
Publications</A></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD colSpan=3D2 height=3D2><IMG height=3D16 alt=3D" "=20
src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/bottom.gif"=20
width=3D137></TD></TR></TBODY></TABLE>
<TABLE cellSpacing=3D0 cellPadding=3D0 width=3D137 =
bgColor=3D#ffffff border=3D0>
<TBODY>
<TR vAlign=3Dtop align=3Dleft>
<TD colSpan=3D3 height=3D12>
<DIV align=3Dleft><IMG height=3D16 alt=3D"About Government." =

src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/learn.gif"=20
width=3D137></DIV></TD></TR>
<TR vAlign=3Dtop align=3Dleft>



<TD colSpan=3D3 height=3D5><IMG height=3D5 alt=3D" "=20
src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/spacer.gif"=20
width=3D1></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD width=3D52 height=3D10>
<DIV align=3Dleft><A href=3D"http://bensguide.gpo.gov/"><IMG =
height=3D52=20
alt=3D"Ben's Guide Logo." hspace=3D2=20
src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/ben2.gif" =
width=3D48=20
border=3D0></A></DIV></TD>
<TD class=3Dside width=3D85 height=3D10>
<DIV align=3Dleft><A =
href=3D"http://bensguide.gpo.gov/">Ben's=20
Guide<BR>to U.S.<BR>Government</A></DIV></TD></TR>
<TR vAlign=3Dtop align=3Dleft>
<TD colSpan=3D3 height=3D2><IMG height=3D16 alt=3D" "=20
src=3D"http://ecfr.gpoaccess.gov/e/ecfr/images/bottom.gif"=20
width=3D137></TD></TR></TBODY></TABLE><!-- #EndLibraryItem -->
<DIV align=3Dcenter><A=20
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<P>(a) <I>Application for permission to organize. </I>Applications
for=20

permission to organize a Federal stock association are subject to =
this=20

section and to =A7543.3 of this chapter. Recommendations by =
employees of the=20

OTS regarding applications for permission to organize are =
privileged, =20

confidential, and subject to =A7510.5 (b) and (c) of this chapter.
The=20

processing of an application under this section shall be subject
to the=20

following procedures:</P>

<P>(1) <I>Publication. </I>(i) The applicant shall publish a =
public notice=20

of the application to organize in accordance with the procedures
specified=20



in subpart B of part 516 of this chapter.</P>

<P>(ii) Promptly after publication of the public notice, the =
applicant=20

shall transmit copies of the public notice and publisher's =
affidavit of=20

publication to the OTS in the same manner as the original =
filing.</P>

<P>(iii) Any person may inspect the application and all related=20

communications at the Regional Office during regular business =
hours, =20

unless such information is exempt from public disclosure.</P>

<P>(2) <I>Notification to interested parties. </I>The OTS shall =
give=20

notice of the application to the State official who supervises =
savings=20

associations in the State in which the new association is to be=20

located.</P>

<P>(3) <I>Submission of comments. </I>Commenters may submit =
comments on=20

the application in accordance with the procedures specified in =
subpart C=20

of part 516 of this chapter.</P>

<P>(4) <I>Meetings. </I>0TS may arrange a meeting in accordance =
with the=20

procedures in subpart D of part 516 of this chapter.</P>

<P>(b) <I>Conditions of approval. </I>The OTS will decide all =
applications=20

for permission to organize a Federal stock association.</P>

<P>(1) Factors that will be considered on all applications for =
permission=20

to organize a Federal stock association are:</P>

<P>(i) Whether the applicants are persons of good character and=20

responsibility;</P>

<P>(1i) Whether a necessity exists for such association in the =
community=20

to be served;</P>

<P>(1iii) Whether there is a reasonable probability of the =
association's=20

usefulness and success;</P>

<P>(iv) Whether the association can be established without undue =
injury to=20

properly conducted existing local thrift and home financing =
institutions;=20

and</p>

<P>(v) Whether the association will perform a role of providing =
credit for=20

housing consistent with safe and sound operation of a Federal
savings=20

association.</P>

<P>(2) [Reserved]</P>

<P>(3) Approvals of applications will be conditioned on the =
following:</P>

<P>(1i) Receipt by the Office of written confirmation from the
Federal=20

Deposit Insurance Corporation that the accounts of the association =
will be=20

insured by the Federal Deposit Insurance Corporation;</P>

<P>(1i) The sale of a minimum amount of fully-paid capital stock =
of the=20

association prior to commencing business;</P>

<P>(1iii) The submission of a statement that:</P>

<P>(A) The applicants have incurred no expense in organization =
which i1s=20

chargeable to the association, and that no such expense will be =



incurred, =20

and</p>

<P>(B) No funds will be accepted for deposit by the association =
until=20

organization has been completed;</P>

<P>(iv) Compliance with all applicable laws, rules, and =
regulations;=20

and</p>

<P>(v) The satisfaction of any other requirement or condition the
Director=20

or his or her designee may impose.</P>

<P>(c) <I>Issuance of charter. </I>Upon approval of an =
application, the=20

office shall issue to the association a charter for a Federal =
stock=20

savings association or for a Federal stock savings bank, as =
requested by=20

the applicants, which shall be in the form provided in this part.
Issuance=20

of the charter shall be subject to the condition subsequent that =
the=20

organization of the association is completed pursuant to this =
section.</P>

<P>(d) <I>Interim board of directors and officers. </I>Upon =
approval of=20

the application and the issuance of the charter, the applicants =
shall=20

constitute the interim board of directors of the association until
the=20

board of directors of the association are elected by its =
stockholders at=20

the organizational meeting required by paragraph (g) of this =
section, and=20

the interim officers of the association shall be those persons set
forth=20

in the application for permission to organize.</P>

<P>(e) <I>Sale of capital stock. </I>Upon the issuance of the
charter, the=20

association shall proceed to offer and sell its capital stock
pursuant to=20

the requirements of part 563g of this chapter.</P>

<P>(f) <I>Bank membership and insurance of accounts. </I>Promptly
upon the=20

issuance of the charter, a Federal stock association must qualify
as a=20

member of the appropriate Federal Home Loan Bank and meet all =
requirements=20

necessary to obtain insurance of accounts by the Federal Deposit =
Insurance=20

Corporation.</P>

<P>(g) <I>Organizational meeting. </I>Promptly upon the completion =
of the=20

sale of its capital stock, the association shall provide notice, =
pursuant=20

to =A7552.6(b), of a meeting of its stockholders to elect a board =
of=20

directors. Immediately following such election, the directors
shall meet=20

to elect the officers of the association and to undertake any
other action=20

necessary under the charter or bylaws to complete corporate=20

organization.</P>

<P>(h) <I>Completion of organization. </I>Organization of a =
Federal stock=20



association shall be deemed complete for the purposes of this part =

when:</p>

<P>(1) The association has obtained Federal Home Loan Bank =
membership and=20

insurance of its accounts from the Federal Deposit Insurance=20

Corporation;</P>

<P>(2) It has completed the sale of and received full payment for =
its=20

capital stock;</P>

<P>(3) It has complied with all requirements of part 563g of this=20

chapter;</P>

<P>(4) It has held its organizational meeting for the election o0f=20

directors and all directors have been elected;</P>

<P>(5) Its officers have been elected and bonded; and</P>

<P>(6) It has met the requirements and conditions imposed by the =
office in=20

connection with approval of the application.</P>

<P>(i) <I>Failure of completion. </I>If organization of a Federal
stock=20

association is not completed within six months after the 0TS =
approves the=20

application, or within such additional period as the 0TS for good
cause=20

may grant, the charter shall become null and void and all =
subscriptions to=20

capital stock shall be returned.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 57 FR 14342, Apr. =
20, 1992;=20

62 FR 27181, May 19, 1997; 62 FR 64146, Dec. 4, 1997; 69 FR 68249, =
Nov.=20
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<P>(a) Applications for permission to organize an interim Federal
savings=20

association are not subject to subparts B, C and D of part 516 of
this=20

chapter or =A7552.2=961(b)(3) of this part.</P>

<P>(b) Approval of an application for permission to organize an
interim=20

Federal stock association shall be conditioned upon approval by
the 0ffice=20

of an application to merge the interim Federal stock association,
or upon=20

approval by the Office of other transaction which the interim was=20

chartered to facilitate. Applications for permission to organize
an=20

interim Federal stock association shall be submitted in the same
manner as=20

the related filing(s). In evaluating the application, the 0Office
will=20

consider the purpose for which the association will be organized, =
the form=20



of any proposed transactions involving the association, the effect
of the=20

transactions on existing associations involved in the
transactions, and=20

the factors specified in =A7552.1(b)(1) to the extent =
relevant.</P>

<P>(c) If a merger or other transaction facilitated by the =
existence of=20

the interim Federal stock association has not been approved within
six=20

months of the approval of the application for permission to =
organize, =20

unless extended by OTS for good cause shown, the charter shall be =
void and=20

all subscriptions for capital stock shall be returned.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 55 FR 13513, Apr.
11, 1990;=20

57 FR 14342, Apr. 20, 1992; 62 FR 64146, Dec. 4, 1997]</P><A=20

name=3D12:5.0.1.1.25.0.42.3>

<H5>=A78&nbsp;552.2-3&nbsp;&nbsp;&nbsp;Federal stock association
created in=20

connection with an association in default or in danger of=20

default.</H5></A><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=3Decfr&amp;sid=3D=
13ba8467c5d0decf5087491chb3bcO9f5&amp; rgn=3Ddiv5&amp; view=3Dtext&amp; node=3D=
12:5.0.1.1.25&amp; idno=3D12#PartTop"><IMG=20

alt=3D""=20
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<P>Sections 552.2=961 and 552.2=962 of this part do not apply to a =
Federal=20

stock association which is proposed by the Federal Deposit =
Insurance=20

Corporation, or the Resolution Trust Corporation under section =
5(p) of the=20

Home Owner's Loan Act of 1933, section 11(c) of the Federal =
Deposit=20

Insurance Act, or section 21A of the Federal Home Loan Bank Act, =
or is=20

otherwise chartered by the O0ffice in connection with an =
association in=20

default or in danger of default. Incorporation and organization of =
such=20

associations are complete when and under such conditions as the =
Director=20

or his or her designee so determines.</P><A =
name=3D12:5.0.1.1.25.0.42.4>

<H5>=A78&nbsp;552.2-6&nbsp;&nbsp;&nbsp;Conversion from stock form =
depository=20

institution to Federal stock association.</H5></A><A=20
href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=3Decfr&amp;sid=3D=
13ba8467c5d0decf5087491ch3bcO9f5&amp; rgn=3Ddiv5&amp; view=3Dtext&amp; node=3D=
12:5.0.1.1.25&amp; idno=3D12#PartTop"><IMG=20

alt=3D""=20
src=3D"http://ecfr.gpoaccess.gov/e/ecfr/graphics/ret-arrow-generic-grey.g=
if">=20

top</A>

<P>(a) With the approval of the Office, any stock depository =
institution=20



that is, or is eligible to become, a member of a Federal Home Loan =
Bank, =20

may convert to a Federal stock association, provided that the =
depository=20

institution, at the time of the conversion, has deposits insured =
by the=20

Federal Deposit Insurance Corporation, and provided further, that
the=20

depository institution, in accomplishing the conversion, complies =
with all=20

applicable statutes and regulations, including, without =
limitation, =20

section 5(d) of the Federal Deposit Insurance Act. The resulting
Federal=20

stock association must conform within the time prescribed by the
0TS to=20

the requirements of section 5(c) of the Home Owners' Loan Act. For =

purposes of this section, the term =93depository institution=94 =
shall have the=20

meaning set forth at 12 CFR 552.13(b). An application for =
conversion filed=20

under this section is subject to the procedures for organization =
of a=20

federal stock organization at =A7552.2=961.</P>

<P>(b) Any and all of the assets and other property (whether real, =

personal, mixed, tangible or intangible, including choses in =
action,=20

rights, and credits) of the former stock form depository =
institution=20

become assets and property of the Federal stock association when
the=20

conversion occurs. Similarly, any and all of the obligations and
debts of=20

or claims against the former stock form depository institution =
become=20

obligations and debts of and claims against the Federal stock
association=20

when the conversion occurs. In effect, the Federal stock =
association is=20

the same as the former stock form depository institution with
respect to=20

any and all assets, property, claims and debts of or claims =
against the=20

former stock form depository institution.</P>

<P>[59 FR 44623, Aug. 30, 1994, as amended at 66 FR 13006, Mar. 2,
2001;=20

66 FR 23154, May 8, 2001]</P><A name=3D12:5.0.1.1.25.0.42.5>

<H5>=A78&nbsp;552.2-7&nbsp;&nbsp;&nbsp;Conversion to National =
banking=20

association or State bank.</H5></A><A=20

href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=3Decfr&amp;sid=3D=
13ba8467c5d0decf5087491chb3bcO9f5&amp; rgn=3Ddiv5&amp; view=3Dtext&amp; node=3D=
12:5.0.1.1.25&amp; idno=3D12#PartTop"><IMG=20
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<P>A Federal stock association may convert to a National banking=20

association or a State bank after filing a notification or =
application, as=20



appropriate, with the Office in accordance with the applicable =
provisions=20

of =A7563.22(b) of this chapter.</P>

<P>[59 FR 44623, Aug. 30, 1994]</P><A name=3D12:5.0.1.1.25.0.42.6>

<H5>=A78&nbsp;552.3&nbsp;&nbsp;&nbsp;Charters for Federal stock=20

associations.</H5></A><A=20
href=3D"http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=3Decfr&amp;sid=3D=
13ba8467c5d0decf5087491cb3bcO9f5&amp; rgn=3Ddiv5&amp; view=3Dtext&amp; node=3D=
12:5.0.1.1.25&amp; idno=3D12#PartTop"><IMG=20
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<P>The charter of a Federal stock association shall be in the =
following=20

form, except that an association that has converted from the =
mutual form=20

pursuant to part 563b of this chapter shall include in its charter =
a=20

section establishing a liquidation account as required by =
=A7563b.3(c)(13)=20

of this chapter. A charter for a Federal stock savings bank shall=20

substitute the term =93savings bank=94 for =93association.=94 =
Charters may also=20

include any preapproved optional provision contained in =A7552.4 =
of this=20

part.</p>

<P><FONT size=3D-1>

<P>Federal Stock Charter</P>

<P><I>Section 1. Corporate title. </I>The full corporate title of =
the=20

association is __ .</P>

<P><I>Section 2. Office. </I>The home office shall be located in =

=20

[city, state].</P>

<P><I>Section 3. Duration. </I>The duration of the association is=20

perpetual.</P>

<P><I>Section 4. Purpose and powers. </I>The purpose of the =
association is=20

to pursue any or all of the lawful objectives of a Federal savings

association chartered under section 5 of the Home Owners' Loan Act
and to=20

exercise all of the express, implied, and incidental powers
conferred=20

thereby and by all acts amendatory thereof and supplemental
thereto, =20

subject to the Constitution and laws of the United States as they =
are now=20

in effect, or as they may hereafter be amended, and subject to all
lawful=20

and applicable rules, regulations, and orders of the Office of =
Thrift=20

Supervision (=930ffice=94).</P>

<P><I>Section 5. Capital stock. </I>The total number of shares of
all=20

classes of the capital stock that the association has the =
authority to=20

issue is ____, all of which shall be common stock of par [or if no =
par is=20
specified then shares shall have a stated] value of ___ per share. =

The=20



shares may be issued from time to time as authorized by the board
of=20

directors without the approval of its shareholders, except as =
otherwise=20

provided in this Section 5 or to the extent that such approval is
required=20

by governing law, rule, or regulation. The consideration for the =
issuance=20

of the shares shall be paid in full before their issuance and =
shall not be=20

less than the par [or stated] value. Neither promissory notes nor
future=20

services shall constitute payment or part payment for the issuance =
of=20

shares of the association. The consideration for the shares shall =
be cash,=20

tangible or intangible property (to the extent direct investment =
in such=20

property would be permitted to the association), labor, or =
services=20

actually performed for the association, or any combination of the=20

foregoing. In the absence of actual fraud in the transaction, the =
value of=20

such property, labor, or services, as determined by the board of =
directors=20

of the association, shall be conclusive. Upon payment of such=20

consideration, such shares shall be deemed to be fully paid and=20

nonassessable. In the case of a stock dividend, that part of the =
retained=20

earnings of the association that is transferred to common stock or =
paid-in=20

capital accounts upon the issuance of shares as a stock dividend
shall be=20

deemed to be the consideration for their issuance.</P>

<P>Except for shares issued in the initial organization of the =
association=20

or in connection with the conversion of the association from the
mutual to=20

stock form of capitalization, no shares of capital stock
(including shares=20

issuable upon conversion, exchange, or exercise of other
securities) shall=20

be issued, directly or indirectly, to officers, directors, or =
controlling=20

persons of the association other than as part of a general public =
offering=20

or as qualifying shares to a director, unless the issuance or the
plan=20

under which they would be issued has been approved by a majority
of the=20

total votes eligible to be cast at a legal meeting.</P>

<P>The holders of the common stock shall exclusively possess all
voting=20

power. Each holder of shares of common stock shall be entitled to
one vote=20

for each share held by such holder, except as to the cumulation of
votes=20

for the election of directors, unless the charter provides that =
there=20

shall be no such cumulative voting. Subject to any provision for a

liquidation account, in the event of any liquidation, dissolution, =
or=20
winding up of the association, the holders of the common stock =



shall be=20

entitled, after payment or provision for payment of all debts and=20

liabilities of the association, to receive the remaining assets of =
the=20

association available for distribution, in cash or in kind. Each =
share of=20

common stock shall have the same relative rights as and be =
identical in=20

all respects with all the other shares of common stock.</P>

<P><I>Section 6. Preemptive rights. </I>Holders of the capital =
stock of=20

the association shall not be entitled to preemptive rights with =
respect to=20

any shares of the association which may be issued.</P>

<P><I>Section 7. Directors. </I>The association shall be under the

direction of a board of directors. The authorized number of =
directors, as=20

stated in the association's bylaws, shall not be fewer than five =
nor more=20

than fifteen except when a greater or lesser number is approved by
the=20

Director of the 0ffice, or his or her delegate.</P>

<P><I>Section 8. Amendment of charter. </I>Except as provided in
Section=20

5, no amendment, addition, alteration, change or repeal of this =
charter=20

shall be made, unless such is proposed by the board of directors
of the=20

association, approved by the shareholders by a majority of the =
votes=20

eligible to be cast at a legal meeting, unless a higher vote is =
otherwise=20

required, and approved or preapproved by the=20

Office.</P>Attest: <BR>
<P>&nbsp;&nbsp; &nbsp;&nbsp;&nbsp;&nbsp;Secretary of the=20
Association</P>By: <BR>

<P>&nbsp;&nbsp;&nbsp;&nbsp;&nbsp;&nbsp;President or Chief =
Executive=20

officer of the Association</P>Attest: <BR>

<P>&nbsp;&nbsp;&nbsp;&nbsp;&nbsp;&nbsp;Secretary of the 0ffice of =
Thrift=20

Supervision</P>By: <BR>

<P>&nbsp;&nbsp;&nbsp;&nbsp;&nbsp;&nbsp;Director of the O0ffice of =
Thrift=20

Supervision</P>Effective Date: <BR></FONT>

<P></P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 59 FR 53571, Oct. =
25, 1994;=20

61 FR 64018, Dec. 3, 1996]</P><A name=3D12:5.0.1.1.25.0.42.7>

<H5>=A78&nbsp;552.4&nbsp;&nbsp;&nbsp;Charter amendments.</H5></A><A =
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<P>(a) <I>General. </I>In order to adopt a charter amendment, a =
Federal=20

stock association must comply with the following requirements:</P>



<P>(1) <I>Board of directors approval. </I>The board of directors
of the=20

association must adopt a resolution proposing the charter =
amendment that=20

states the text of such amendment.</P>

<P>(2) <I>Form of filing </I>=97(1i) <I>Application requirement. =
</I>If the=20

proposed charter amendment would render more difficult or =
discourage a=20

merger, tender offer, or proxy contest, the assumption of control
by a=20

holder of a block of the association's stock, the removal of =
incumbent=20

management, or involve a significant issue of law or policy, the=20

association shall file the proposed amendment and shall obtain the
prior=20

approval of the OTS; and</P>

<P>(ii) <I>Notice requirement. </I>If the proposed charter
amendment does=20

not involve a provision that would be covered by paragraph
(a)(2)(1i) of=20

this section and such amendment is permissible under all =
applicable laws, =20

rules or regulations, then the association shall submit the =
proposed=20

amendments to the 0TS, at least 30 days prior to the date the =
proposed=20

charter amendment is to be mailed for consideration by the =
association's=20

shareholders.</P>

<P>(b) <I>Approval. </I>Any charter amendment filed pursuant to =
paragraph=20

(a)(2)(ii) of this section shall automatically be approved 30 days
from=20

the date of filing of such amendment, provided that the =
association=20

follows the requirements of its charter in adopting such =
amendment, unless=20

prior to the expiration of such 30-day period the OTS notifies the

association that such amendment is rejected or that such amendment
is=20

deemed to be filed under the provisions of paragraph (a)(2)(i) of
this=20

section. In addition, the following charter amendments, including
the=20

adoption of the Federal stock charter as set forth in =A7552.3 of
this part,=20

shall be approved at the time of adoption, if adopted without =
change and=20

filed with OTS within 30 days after adoption, provided the =
association=20

follows the requirements of its charter in adopting such =
amendments:</pP>

<P>(1) <I>Title change. </I>A Federal stock association that has =
complied=20

with =A7543.1(b) of this chapter may amend its charter by =
substituting a new=20

corporate title in section 1.</P>

<P>(2) <I>Home office. </I>A Federal savings association may amend =
its=20

charter by substituting a new home office in section 2, if it has =
complied=20

with applicable requirements of =A7545.95 of this chapter.</P>



<P>(3) <I>Number of shares of stock and par value. </I>A Federal =
stock=20

association may amend Section 5 of its charter to change the =
number of=20

authorized shares of stock, the number of shares within each class
of=20

stock, and the par or stated value of such shares.</P>

<P>(4) <I>Capital stock. </I>A Federal stock association may amend
its=20

charter by revising Section 5 to read as follows:</P>

<P><FONT size=3D-1>

<P><I>Section 5. Capital stock. </I>The total number of shares of =
all=20

classes of capital stock that the association has the authority to =
issue=20

is ___, of which ___ shall be common stock of par [or if no par =
value 1is=20
specified the stated] value of ___ per share and of which [list =

the number=20

of each class of preferred and the par or if no par value is =
specified the=20

stated value per share of each such class]. The shares may be =
issued from=20

time to time as authorized by the board of directors without =
further=20

approval of shareholders, except as otherwise provided in this =
Section 5=20

or to the extent that such approval is required by governing law, =
rule, or=20

regulation. The consideration for the issuance of the shares shall =
be paid=20

in full before their issuance and shall not be less than the par
[or=20

stated] value. Neither promissory notes nor future services shall=20

constitute payment or part payment for the issuance of shares of =
the=20

association. The consideration for the shares shall be cash,
tangible or=20

intangible property (to the extent direct investment in such =
property=20

would be permitted), labor, or services actually performed for the =

association, or any combination of the foregoing. In the absence =
of actual=20

fraud in the transaction, the value of such property, labor, or =
services, =20

as determined by the board of directors of the association, shall
be=20

conclusive. Upon payment of such consideration, such shares shall
be=20

deemed to be fully paid and nonassessable. In the case of a stock=20

dividend, that part of the retained earnings of the association =
that is=20

transferred to common stock or paid-in capital accounts upon the
issuance=20

of shares as a stock dividend shall be deemed to be the =
consideration for=20

their issuance.</P>

<P>Except for shares issued in the initial organization of the =
association=20

or in connection with the conversion of the association from the
mutual to=20

the stock form of capitalization, no shares of capital stock =
(including=20



shares issuable upon conversion, exchange, or exercise of other=20

securities) shall be issued, directly or indirectly, to officers,=20

directors, or controlling persons of the association other than as =
part of=20

a general public offering or as qualifying shares to a director, =
unless=20

their issuance or the plan under which they would be issued has =
been=20

approved by a majority of the total votes eligible to be cast at a
legal=20

meeting.</P>

<P>Nothing contained in this Section 5 (or in any supplementary
sections=20

hereto) shall entitle the holders of any class of a series of =
capital=20

stock to vote as a separate class or series or to more than one
vote per=20

share, except as to the cumulation of votes for the election of
directors, =20

unless the charter otherwise provides that there shall be no such=20

cumulative voting: <I>Provided, </I>That this restriction on =
voting=20

separately by class or series shall not apply:</P>

<P>(1) To any provision which would authorize the holders of =
preferred=20

stock, voting as a class or series, to elect some members of the
board of=20

directors, less than a majority thereof, in the event of default
in the=20

payment of dividends on any class or series of preferred =
stock; </P>

<P>(ii) To any provision that would require the holders of =
preferred=20

stock, voting as a class or series, to approve the merger or =
consolidation=20

of the association with another corporation or the sale, lease, or =

conveyance (other than by mortgage or pledge) of properties or =
business in=20

exchange for securities of a corporation other than the =
association if the=20

preferred stock is exchanged for securities of such other =
corporation:=20

<I>Provided, </I>That no provision may require such approval for=20

transactions undertaken with the assistance or pursuant to the =
direction=20

of the Office or the Federal Deposit Insurance Corporation;</P>

<P>(1ii) To any amendment which would adversely change the =
specific terms=20

of any class or series of capital stock as set forth in this =
Section 5 (or=20

in any supplementary sections hereto), including any amendment
which would=20

create or enlarge any class or series ranking prior thereto in
rights and=20

preferences. An amendment which increases the number of authorized =
shares=20

of any class or series of capital stock, or substitutes the =
surviving=20

association in a merger or consolidation for the association, =
shall not be=20

considered to be such an adverse change.</P>

<P>A description of the different classes and series (if any) of =
the=20



association's capital stock and a statement of the designations, =
and the=20

relative rights, preferences, and limitations of the shares of =
each class=20

of and series (if any) of capital stock are as follows:</P>

<P>A. <I>Common stock. </I>Except as provided in this Section 5
(or in any=20

supplementary sections thereto) the holders of the common stock
shall=20

exclusively possess all voting power. Each holder of shares of the =
common=20

stock shall be entitled to one vote for each share held by each =
holder, =20

except as to the cumulation of votes for the election of =
directors, unless=20

the charter otherwise provides that there shall be no such =
cumulative=20

voting.</P>

<P>Whenever there shall have been paid, or declared and set aside
for=20

payment, to the holders of the outstanding shares of any class of
stock=20

having preference over the common stock as to the payment of =
dividends, =20

the full amount of dividends and of sinking fund, retirement fund, =
or=20

other retirement payments, if any, to which such holders are =
respectively=20

entitled in preference to the common stock, then dividends may be
paid on=20

the common stock and on any class or series of stock entitled to=20

participate therewith as to dividends out of any assets legally =
available=20

for the payment of dividends.</P>

<P>In the event of any liquidation, dissolution, or winding up of =
the=20

association, the holders of the common stock (and the holders of
any class=20

or series of stock entitled to participate with the common stock
in the=20

distribution of assets) shall be entitled to receive, in cash or
in kind, =20

the assets of the association available for distribution remaining =
after:=20

(1) Payment or provision for payment of the association's debts =
and=20

liabilities; (ii) distributions or provision for distributions in=20

settlement of its liquidation account; and (iii) distributions or=20

provision for distributions to holders of any class or series of =
stock=20

having preference over the common stock in the liquidation, =
dissolution, =20

or winding up of the association. Each share of common stock shall =
have=20

the same relative rights as and be identical in all respects with =
all the=20

other shares of common stock.</P>

<P>B. <I>Preferred stock. </I>The association may provide in
supplementary=20

sections to its charter for one or more classes of preferred
stock, which=20

shall be separately identified. The shares of any class may be =
divided=20

into and issued in series, with each series separately designated =



so as to=20

distinguish the shares thereof from the shares of all other series
and=20

classes. The terms of each series shall be set forth in a =
supplementary=20

section to the charter. All shares of the same class shall be =
identical=20

except as to the following relative rights and preferences, as to =
which=20

there may be variations between different series:</P>

<P>(a) The distinctive serial designation and the number of shares

constituting such series;</P>

<P>(b) The dividend rate or the amount of dividends to be paid on
the=20

shares of such series, whether dividends shall be cumulative and, =
if so,=20

from which date(s), the payment date(s) for dividends, and the=20

participating or other special rights, if any, with respect to=20

dividends;</P>

<P>(c) The voting powers, full or limited, if any, of shares of =
such=20

series;</P>

<P>(d) Whether the shares of such series shall be redeemable and,
if so,=20

the price(s) at which, and the terms and conditions on which, such
shares=20

may be redeemed;</P>

<P>(e) The amount(s) payable upon the shares of such series in the
event=20

of voluntary or involuntary liquidation, dissolution, or winding =
up of the=20

association;</pP>

<P>(f) Whether the shares of such series shall be entitled to the =
benefit=20

of a sinking or retirement fund to be applied to the purchase or=20

redemption of such shares, and if so entitled, the amount of such =
fund and=20

the manner of its application, including the price(s) at which =
such shares=20

may be redeemed or purchased through the application of such =
fund; </P>

<P>(g) Whether the shares of such series shall be convertible =
into, or=20

exchangeable for, shares of any other class or classes of stock of =
the=20

association and, if so, the conversion price(s) or the rate(s) of=20

exchange, and the adjustments thereof, if any, at which such =
conversion or=20

exchange may be made, and any other terms and conditions of such=20

conversion or exchange.</P>

<P>(h) The price or other consideration for which the shares of =
such=20

series shall be issued; and</P>

<P>(1i) Whether the shares of such series which are redeemed or =
converted=20

shall have the status of authorized but unissued shares of serial=20

preferred stock and whether such shares may be reissued as shares =
of the=20

same or any other series of serial preferred stock.</P>

<P>Each share of each series of serial preferred stock shall have =
the same=20

relative rights as and be identical in all respects with all the =
other=20



shares of the same series.</P>

<P>The board of directors shall have authority to divide, by the =
adoption=20

of supplementary charter sections, any authorized class of =
preferred stock=20

into series, and, within the limitations set forth in this section =
and the=20

remainder of this charter, fix and determine the relative rights =
and=20

preferences of the shares of any series so established.</P>

<P>Prior to the issuance of any preferred shares of a series =
established=20

by a supplementary charter section adopted by the board of =
directors, the=20

association shall file with the Secretary to the 0ffice a dated =
copy of=20

that supplementary section of this charter established and =
designating the=20

series and fixing and determining the relative rights and =
preferences=20

thereof.</P></FONT>

<pP></P>

<P>(5) <I>Limitations on subsequent issuances. </I>A Federal stock =

association may amend its charter to require shareholder approval
of the=20

issuance or reservation of common stock or securities convertible
into=20

common stock under circumstances which would require shareholder =
approval=20

under the rules of the New York or American Stock Exchange if the
shares=20

were then listed on the New York or American Stock Exchange.</P>

<P>(6) <I>Cumulative voting. </I>A Federal stock association may
amend its=20

charter by substituting the following sentence for the second
sentence in=20

the third paragraph of Section 5: =93Each holder of shares of
common stock=20

shall be entitled to one vote for each share held by such holder
and there=20

shall be no right to cumulate votes in an election of =
directors.=94</P>

<P>(7) [Reserved]</P>

<P>(8) <I>Anti-takeover provisions following mutual to stock =
conversion.=20

</I>Notwithstanding the law of the state in which the association =

is=20

located, a Federal stock association may amend its charter by =
renumbering=20

existing sections as appropriate and adding a new section 8 as=20
follows:</P>

<P><FONT size=3D-1>

<P><I>Section 8. Certain Provisions Applicable for Five Years.=20

</I>Notwithstanding anything contained in the Association's =
charter or=20

bylaws to the contrary, for a period of [specify number of years =
up to=20

five] years from the date of completion of the conversion of the=20

Association from mutual to stock form, the following provisions =
shall=20

apply:</p>

<P>A. <I>Beneficial Ownership Limitation. </I>No person shall =
directly or=20



indirectly offer to acquire or acquire the beneficial ownership of =
more=20

than 10 percent of any class of an equity security of the =
association.=20

This limitation shall not apply to a transaction in which the =
association=20

forms a holding company without change in the respective =
beneficial=20

ownership interests of its stockholders other than pursuant to the =

exercise of any dissenter and appraisal rights, the purchase of =
shares by=20

underwriters in connection with a public offering, or the purchase =
of=20

shares by a tax-qualified employee stock benefit plan which is =
exempt from=20

the approval requirements under =A7574.3(c)(1)(vi) of the Office's =

regulations.</P>

<P>In the event shares are acquired in violation of this section =
8, all=20

shares beneficially owned by any person in excess of 10% shall be=20

considered =93excess shares=94 and shall not be counted as shares =
entitled to=20

vote and shall not be voted by any person or counted as voting =
shares in=20

connection with any matters submitted to the stockholders for a =
vote.</P>

<P>For purposes of this section 8, the following definitions
apply:</pP>

<P>(1) The term =93person=94 includes an individual, a group
acting in=20

concert, a corporation, a partnership, an association, a joint =
stock=20

company, a trust, an unincorporated organization or similar =
company, a=20

syndicate or any other group formed for the purpose of acquiring,
holding=20

or disposing of the equity securities of the association.</P>

<P>(2) The term =930ffer=94 includes every offer to buy or =
otherwise acquire, =20

solicitation of an offer to sell, tender offer for, or request or=20

invitation for tenders of, a security or interest in a security =
for=20

value.</P>

<P>(3) The term =93acquire=94 includes every type of acquisition,
whether=20

effected by purchase, exchange, operation of law or otherwise.</P>

<P>(4) The term =93acting in concert=94 means (a) knowing =
participation in a=20

joint activity or conscious parallel action towards a common goal
whether=20

or not pursuant to an express agreement, or (b) a combination or =
pooling=20

of voting or other interests in the securities of an issuer for a
common=20

purpose pursuant to any contract, understanding, relationship, =
agreement=20

or other arrangements, whether written or otherwise.</P>

<P>B. <I>Cumulative Voting Limitation. </I>Stockholders shall not

be=20
permitted to cumulate their votes for election of directors.</P>
<P>C. <I>Call for Special Meetings. </I>Special meetings of =
stockholders=20



relating to changes in control of the association or amendments to =
its=20

charter shall be called only upon direction of the board of=20

directors.</P></FONT>

<pP></P>

<P>(c) <I>Anti-takeover provisions. </I>The 0ffice may grant =
approval to a=20

charter amendment not listed in paragraph (b) of this section =
regarding=20

the acquisition by any person or persons of its equity securities =
provided=20

that the association shall file as part of its application for =
approval an=20

opinion, acceptable to the 0TS, of counsel independent from the=20

association that the proposed charter provision would be permitted =
to be=20

adopted by a corporation chartered by the state in which the =
principal=20

office of the association is located. Any such provision must be=20

consistent with applicable statutes, regulations, and OTS =
policies.=20

Further, any such provision that would have the effect of =
rendering more=20

difficult a change in control of the association and would require
for any=20

corporate action (other than the removal of directors) the =
affirmative=20

vote of a larger percentage of shareholders than is required by =
this Part,=20

shall not be effective unless adopted by a percentage of =
shareholder vote=20

at least equal to the highest percentage that would be required to
take=20

any action under such provision.</P>

<P>(d) <I>Reissuance of charter. </I>A Federal stock association =
that has=20

amended its charter may apply to have its charter, including the=20

amendments, reissued by the Office. Such requests for reissuance =
should be=20

filed with the Corporate Secretary at Washington Headquarters =
office at=20

the address listed in =A7516.40(b) of this chapter, and contain
signatures=20

required under =A7552.3 of this part, together with such =
supporting=20

documents as needed to demonstrate that the amendments were =
properly=20

adopted.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 55 FR 13513, Apr.
11, 1990;=20

57 FR 14343, Apr. 20, 1992; 59 FR 18476, Apr. 19, 1994; 61 FR =
64018, Dec.=20

3, 1996; 62 FR 66262, Dec. 18, 1997; 66 FR 13006, Mar. 2, 2001; 69 =
FR=20

68249, Nov. 24, 2004]</P><A name=3D12:5.0.1.1.25.0.42.8>
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<P>(a) <I>General. </I>At its first organizational meeting, the =
board of=20

directors of a Federal stock association shall adopt a set of =
bylaws for=20

the administration and regulation of its affairs. Bylaws may be
adopted, =20

amended or repealed by either a majority of the votes cast by the=20

shareholders at a legal meeting or a majority of the board of =
directors.=20

The bylaws shall contain sufficient provisions to govern the =
association=20

in accordance with the requirements of =A7=A7552.6, 552.6=961, =
552.6=962, and=20

552.6=963 of this part and shall not contain any provision that is =

inconsistent with those sections or with applicable laws, rules,=20

regulations or the association's charter, except that a bylaw =
provision=20

inconsistent with =A7=A7552.6, 552.6=961, 552.6=963, and 552.6=964 =
of this part may=20

be adopted with the approval of the O0TS.</P>

<P>(b) <I>Form of Filing </I>=97(1) <I>Application requirement. =
</I>(1i) Any=20

bylaw amendment shall be submitted to the OTS for approval if it=20
would:</P>

<P>(A) Render more difficult or discourage a merger, tender offer,
or=20

proxy contest, the assumption of control by a holder of a large =
block of=20

the association's stock, or the removal of incumbent management; =
or</p>

<P>(B) Be inconsistent with =A7=A7552.6, 552.6=961, 552.6=962, and
552.6=963 of this=20

part, with applicable laws, rules, regulations or the =
association's=20

charter or involve a significant issue of law or policy, including

indemnification, conflicts of interest, and limitations on =
director or=20

officer liability.</P>

<P>(ii) Applications submitted under paragraph (b)(1)(i) of this =
section=20

are subject to standard treatment processing procedures at part =
516, =20

subparts A and E of this chapter.</P>

<P>(1iii) Bylaw provisions that adopt the language of the model or
optional=20

bylaws in OTS's Application Processing Handbook, if adopted =
without=20

change, and filed with OTS within 30 days after adoption, are =
effective=20

upon adoption.</P>

<P>(2) <I>Filing requirement. </I>If the proposed bylaw amendment
does not=20

involve a provision that would be covered by paragraph (b)(1) or =
(b)(3) of=20

this section and is permissible under all applicable laws, rules,
or=20

regulations, then the association shall submit the amendment to =
the 0TS at=20

least 30 days prior to the date the bylaw amendment is to be =
adopted by=20

the association.</P>



<P>(3) <I>Corporate governance procedures. </I>A Federal stock =
association=20

may elect to follow the corporate governance procedures of: The =
laws of=20

the state where the main office of the association is located; the =
laws of=20

the state where the association's holding company, if any, is =
incorporated=20

or chartered; Delaware General Corporation law; or The Model =
Business=20

Corporation Act, provided that such procedures may be elected to =
the=20

extent not inconsistent with applicable Federal statutes and =
regulations=20

and safety and soundness, and such procedures are not of the type=20

described in paragraph (b)(1) of this section. If this election is =

selected, a Federal stock association shall designate in its =
bylaws the=20

provision or provisions from the body or bodies of law selected =
for its=20

corporate governance procedures, and shall file a copy of such =
bylaws, =20

which are effective upon adoption, within 30 days after adoption. =
The=20

submission shall indicate, where not obvious, why the bylaw =
provisions=20

meet the requirements stated in paragraph (b)(1) of this =
section.</P>

<P>(c) <I>Effectiveness. </I>Any bylaw amendment filed pursuant to =

paragraph (b)(2) of this section shall automatically be effective =
30 days=20

from the date of filing of such amendment, provided that the =
association=20

follows the requirements of its charter and bylaws in adopting =
such=20

amendment, unless prior to the expiration of such 30-day period =
the 0TS=20

notifies the association that such amendment is rejected or that =
such=20

amendment requires an application to be filed pursuant to =
paragraph (b)(1)=20

of this section.</P>

<P>(d) <I>Effect of subsequent charter or bylaw change.=20

</I>Notwithstanding any subsequent change to its charter or =
bylaws, the=20

authority of a Federal stock association to engage in any =
transaction=20

shall be determined only by the association's charter or bylaws
then in=20

effect, unless otherwise provided by Federal law or =
regulation.</pP>

<P>[57 FR 14343, Apr. 20, 1992, as amended at 60 FR 66718, Dec.
26, 1995;=20

61 FR 64019, Dec. 3, 1996; 66 FR 13006, Mar. 2, 2001; 66 FR 15020, =
Mar .=20
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<P>(a) <I>Shareholder meetings. </I>An annual meeting of the
shareholders=20

of the association for the election of directors and for the
transaction=20

of any other business of the association shall be held annually =
within 150=20

days after the end of the association's fiscal year. Unless =
otherwise=20

provided in the association's charter, special meetings of the=20

shareholders may be called by the board of directors or on the =
request of=20

the holders of 10 percent or more of the shares entitled to vote =
at the=20

meeting, or by such other persons as may be specified in the =
bylaws of the=20

association. All annual and special meetings of shareholders shall
be held=20

at such place as the board of directors may determine in the state
in=20

which the association has its principal place of business, or at =
any other=20

convenient place the board of directors may designate.</P>

<P>(b) <I>Notice of shareholder meetings. </I>Written notice =
stating the=20

place, day, and hour of the meeting and the purpose or purposes
for which=20

the meeting is called shall be delivered not fewer than 20 nor =
more than=20

50 days before the date of the meeting, either personally or by
mail, by=20

or at the direction of the chairman of the board, the president, =
the=20

secretary, or the directors, or other persons calling the meeting,
to each=20

shareholder of record entitled to vote at such meeting. If mailed,
such=20

notice shall be deemed to be delivered when deposited in the mail,

addressed to the shareholder at the address appearing on the stock

transfer books or records of the association as of the record date

prescribed in paragraph (c) of this section, with postage thereon =
prepaid.=20

When any shareholders' meeting, either annual or special, is =
adjourned for=20

30 days or more, notice of the adjourned meeting shall be given as
in the=20

case of an original meeting. Notwithstanding anything in this =
section, =20

however, a Federal stock association that is wholly owned shall =
not be=20

subject to the shareholder notice requirement.</P>

<P>(c) <I>Fixing of record date. </I>For the purpose of =
determining=20

shareholders entitled to notice of or to vote at any meeting of=20

shareholders or any adjournment thereof, or shareholders entitled =
to=20

receive payment of any dividend, or in order to make a =
determination of=20



shareholders for any other proper purpose, the board of directors =
shall=20

fix in advance a date as the record date for any such =
determination of=20

shareholders. Such date in any case shall be not more than 60 days
and, in=20

case of a meeting of shareholders, not less than 10 days prior to =
the date=20

on which the particular action, requiring such determination of=20

shareholders, is to be taken. When a determination of shareholders

entitled to vote at any meeting of shareholders has been made as =
provided=20
in this section, such determination shall apply to any adjournment

thereof.</P>

<P>(d) <I>Voting lists. </I>(1) At least 20 days before each =
meeting of=20

the shareholders, the officer or agent having charge of the stock =
transfer=20

books for the shares of the association shall make a complete list
of the=20

stockholders of record entitled to vote at such meeting, or any=20

adjournments thereof, arranged in alphabetical order, with the =
address and=20

the number of shares held by each. This 1list of shareholders shall
be kept=20

on file at the home office of the association and shall be subject
to=20

inspection by any shareholder of record or the stockholder's agent
during=20

the entire time of the meeting. The original stock transfer book =
shall=20

constitute <I>prima facie </I>evidence of the stockholders =
entitled to=20

examine such 1list or transfer books or to vote at any meeting of=20

stockholders. Notwithstanding anything in this section, however, a
Federal=20

stock association that is wholly owned shall not be subject to the
voting=20

list requirements.</P>

<P>(2) In lieu of making the shareholders list available for =
inspection by=20

any shareholders as provided in paragraph (d)(1) of this section, =
the=20

board of directors may perform such acts as required by paragraphs
(a) and=20

(b) of Rule 14a=967 of the General Rules and Regulations under the

Securities and Exchange Act of 1934 (17 CFR 240.14a=967) as may be
duly=20

requested in writing, with respect to any matter which may be =
properly=20

considered at a meeting of shareholders, by any shareholder who is

entitled to vote on such matter and who shall defray the =
reasonable=20

expenses to be incurred by the association in performance of the =
act or=20

acts required.</P>

<P>(e) <I>Shareholder quorum. </I>A majority of the outstanding =
shares of=20

the association entitled to vote, represented in person or by =
proxy, shall=20



constitute a quorum at a meeting of shareholders. The shareholders
present=20

at a duly organized meeting may continue to transact business =
until=20

adjournment, notwithstanding the withdrawal of enough shareholders
to=20

leave less than a quorum. If a quorum is present, the affirmative =
vote of=20

the majority of the shares represented at the meeting and entitled
to vote=20

on the subject matter shall be the act of the stockholders, unless
the=20

vote of a greater number of stockholders voting together or voting
by=20

classes is required by law or the charter. Directors, however, are
elected=20

by a plurality of the votes cast at an election of directors.</P>

<P>(f) <I>Shareholder voting=97 </I>(1) <I>Proxies. </I>Unless =
otherwise=20

provided in the association's charter, at all meetings of =
shareholders, a=20

shareholder may vote in person or by proxy executed in writing by
the=20

shareholder or by a duly authorized attorney in fact. Proxies may
be given=20

telephonically or electronically as long as the holder uses a =
procedure=20

for verifying the identity of the shareholder. A proxy may =
designate as=20

holder a corporation, partnership or company as defined in Part =
574 of=20

this chapter, or other person. Proxies solicited on behalf of the=20

management shall be voted as directed by the shareholder or, in =
the=20

absence of such direction, as determined by a majority of the =
board of=20

directors. No proxy shall be valid more than eleven months from =
the date=20

of its execution except for a proxy coupled with an interest.</P>

<P>(2) <I>Shares controlled by association. </I>Neither treasury =
shares of=20

its own stock held by the association nor shares held by another=20

corporation, if a majority of the shares entitled to vote for the =
election=20

of directors of such other corporation are held by the =
association, shall=20

be voted at any meeting or counted in determining the total number =
of=20

outstanding shares at any given time for purposes of any =
meeting.</P>

<P>(g) <I>Nominations and new business submitted by shareholders.=20

</I>Nominations for directors and new business submitted by =
shareholders=20

shall be voted upon at the annual meeting if such nominations or
new=20

business are submitted in writing and delivered to the secretary
of the=20

association at least five days prior to the date of the annual =
meeting.=20

Ballots bearing the names of all the persons nominated shall be
provided=20

for use at the annual meeting.</P>

<P>(h) <I>Informal action by stockholders. </I>If the bylaws of
the=20



association so provide, any action required to be taken at a
meeting of=20

the stockholders, or any other action that may be taken at a
meeting of=20

the stockholders, may be taken without a meeting if consent in =
writing has=20

been given by all the stockholders entitled to vote with respect =
to the=20

subject matter.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 59 FR 18476, Apr. =
19, 1994;=20
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<P>(a) <I>General powers and duties. </I>The business and affairs =
of the=20

association shall be under the direction of its board of =
directors. The=20

board of directors shall annually elect a chairman of the board =
from among=20

its members and shall designate the chairman of the board, when =
present, =20

to preside at its meeting. Directors need not be stockholders =
unless the=20

bylaws so require.</P>

<P>(b) <I>Number and term. </I>The bylaws shall set forth a =
specific=20

number of directors, not a range. The number of directors shall be =
not=20

fewer than five nor more than fifteen, unless a higher or lower =
number has=20

been authorized by the Director of the 0ffice or his or her =
delegate.=20

Directors shall be elected for a term of one to three years and =
until=20

their successors are elected and qualified. If a staggered board
is=20

chosen, the directors shall be divided into two or three classes
as nearly=20

equal in number as possible and one class shall be elected by =
ballot=20

annually. In the case of a converting or newly chartered =
association where=20

all directors shall be elected at the first election of directors, =
if a=20

staggered board is chosen, the terms shall be staggered in length =
from one=20

to three years.</P>

<P>(c) <I>Regular meetings. </I>A regular meeting of the board of=20

directors shall be held immediately after, and at the same place =
as, the=20

annual meeting of shareholders. The board of directors shall =
determine the=20

place, frequency, time and procedure for notice of regular =
meetings.</P>



<P>(d) <I>Quorum. </I>A majority of the number of directors shall=20
constitute a quorum for the transaction of business at any meeting =

of the=20

board of directors. The act of the majority of the directors =

present at a=20

meeting at which a quorum is present shall be the act of the board

of=20

directors, unless a greater number is prescribed by regulation of =

the=206
Ooffice.</P>

<P>(e) <I>Vacancies. </I>Any vacancy occurring in the board of =

directors=20

may be filled by the affirmative vote of a majority of the =

remaining=20

directors although less than a quorum of the board of directors. A

director elected to fill a vacancy shall be elected to serve only

until=20

the next election of directors by the shareholders. Any =

directorship to be=20

filled by reason of an increase in the number of directors may be

filled=20

by election by the board of directors for a term of office =

continuing only=20

until the next election of directors by the shareholders.</P>
<P>(f) <I>Removal or resignation of directors. </I>(1) At a =

meeting of=20

shareholders called expressly for that purpose, any director may

be=20

removed only for cause, as defined in =A7563.39 of this chapter,

by a vote=20

of the holders of a majority of the shares then entitled to vote

at an=20

election of directors. Associations may provide for procedures =

regarding=20
resignations in the bylaws.</P>

<P>(2) If less than the entire board is to be removed, no one of

the=20

directors may be removed if the votes cast against the removal =

would be=20

sufficient to elect a director if then cumulatively voted at an

election=20

of the class of directors of which such director is a part.</P>
<P>(3) Whenever the holders of the shares of any class are =

entitled to=20

elect one or more directors by the provisions of the charter or=20
supplemental sections thereto, the provisions of this section =

shall apply, =20

in respect to the removal of a director or directors so elected, =

to the=20

vote of the holders of the outstanding shares of that class and

not to the=20

vote of the outstanding shares as a whole.</P>
<P>(g) <I>Executive and other committees. </I>The board of =

directors, by=20

resolution adopted by a majority of the full
from=20

among its members an executive committee and
committees=20

each of which, to the extent provided in the
of the=20

association, shall have and may exercise all
the board=20

of directors, except no committee shall have

board, may designate
one or more other =
resolution or bylaws
of the authority of =

the authority of the



board of=20

directors with reference to: the declaration of dividends; the =
amendment=20

of the charter or bylaws of the association; recommending to the=20

stockholders a plan of merger, consolidation, or conversion; the =
sale, =20

lease, or other disposition of all, or substantially all, of the =
property=20

and assets of the association otherwise than in the usual and =
regular=20

course of its business; a voluntary dissolution of the =
association; a=20

revocation of any of the foregoing; or the approval of a
transaction in=20

which any member of the executive committee, directly or
indirectly, has=20

any material beneficial interest. The designation of any committee =
and the=20

delegation of authority thereto shall not operate to relieve the
board of=20

directors, or any director, of any responsibility imposed by law

or=20

regulation.</P>

<P>(h) <I>Notice of special meetings. </I>Written notice of at =
least 24=20

hours regarding any special meeting of the board of directors or
of any=20

committee designated thereby shall be given to each director in =
accordance=20

with the bylaws, although such notice may be waived by the =
director. The=20

attendance of a director at a meeting shall constitute a waiver of =
notice=20

of such meeting, except where a director attends a meeting for the =
express=20

purpose of objecting to the transaction of any business because =
the=20

meeting is not lawfully called or convened. Neither the business
to be=20

transacted at, nor the purpose of, any meeting need be specified
in the=20

notice or waiver of notice of such meeting. The bylaws may provide =
for=20

telephonic participation at a meeting.</P>

<P>(1i) <I>Action without a meeting. </I>Any action required or =
permitted=20

to be taken by the board of directors at a meeting may be taken =
without a=20

meeting if a consent in writing, setting forth the actions so =
taken, shall=20

be signed by all of the directors.</P>

<P>(j) <I>Presumption of assent. </I>A director of the association =
who is=20

present at a meeting of the board of directors at which action on
any=20

association matter is taken shall be presumed to have assented to
the=20

action taken unless his or her dissent or abstention shall be =
entered in=20

the minutes of the meeting or unless a written dissent to such =
action=20

shall be filed with the person acting as the secretary of the =
meeting=20

before the adjournment thereof or shall be forwarded by registered =



mail to=20

the secretary of the association within five days after the date
on which=20

a copy of the minutes of the meeting is received. Such right to =
dissent=20

shall not apply to a director who voted in favor of such =
action.</P>

<P>(k) <I>Age limitation on directors. </I>A Federal association
may=20

provide a bylaw on age limitation for directors. Bylaws on age =
limitations=20

must comply with all Federal laws, rules and regulations.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 58 FR 4312, Jan. 14, =
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<P>(a) <I>Positions. </I>The officers of the association shall be =
a=20

president, one or more vice presidents, a secretary, and a
treasurer or=20

comptroller, each of whom shall be elected by the board of =
directors. The=20

board of directors may also designate the chairman of the board as
an=20

officer. The offices of the secretary and treasurer or comptroller
may be=20

held by the same person and the vice president may also be either
the=20

secretary or the treasurer or comptroller. The board of directors =
may=20

designate one or more vice presidents as executive vice president =
or=20

senior vice president. The board of directors may also elect or =
authorize=20

the appointment of such other officers as the business of the =
association=20

may require. The officers shall have such authority and perform
such=20

duties as the board of directors may from time to time authorize =
or=20

determine. In the absence of action by the board of directors, the =

officers shall have such powers and duties as generally pertain to
their=20

respective offices.</P>

<P>(b) <I>Removal. </I>Any officer may be removed by the board of=20

directors whenever in its judgment the best interests of the =
association=20

will be served thereby; but such removal, other than for cause, =
shall be=20

without prejudice to the contractual rights, if any, of the person
S0=20

removed. Employment contracts shall conform with =A7563.39 of this



chapter.</pP>

<P>(c) <I>Age limitation on officers. </I>A Federal association
may=20

provide a bylaw on age limitation for officers. Bylaws on age =
limitations=20

must comply with all Federal laws, rules, and regulations.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 56 FR 59866, Nov.
26, 1991;=20
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<P>(a) <I>Certificates for shares. </I>Certificates representing =
shares of=20

capital stock of the association shall be in such form as shall be =

determined by the board of directors and approved by the OTS. The=20

certificates shall be signed by the chief executive officer or by =
any=20

other officer of the association authorized by the board of =
directors, =20

attested by the secretary or an assistant secretary, and sealed =
with the=20

corporate seal or a facsimile thereof. The signatures of such =
officers=20

upon a certificate may be facsimiles if the certificate is =
manually signed=20

on behalf of a transfer agent or a registrar other than the =
association=20

itself or one of its employees. Each certificate for shares of =
capital=20

stock shall be consecutively numbered or otherwise identified. The
name=20

and address of the person to whom the shares are issued, with the =
number=20

of shares and date of issue, shall be entered on the stock =
transfer books=20

of the association. All certificates surrendered to the =
association for=20

transfer shall be cancelled and no new certificate shall be issued
until=20

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=20

certificate a new certificate may be issued upon such terms and
indemnity=20

to the association as the board of directors may prescribe.</P>

<P>(b) <I>Transfer of shares. </I>Transfer of shares of capital
stock of=20

the association shall be made only on its stock transfer books.
Authority=20

for such transfer shall be given only by the holder of record or =
by a=20



legal representative, who shall furnish proper evidence of such =
authority, =20

or by an attorney authorized by a duly executed power of attorney
and=20

filed with the association. The transfer shall be made only on =
surrender=20

for cancellation of the certificate for the shares. The person in
whose=20

name shares of capital stock stand on the books of the association =
shall=20

be deemed by the association to be the owner for all purposes.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 55 FR 13514, Apr. =
11, 1990;=20
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<P>A Federal stock association not wholly-owned by a holding =
company=20

shall, within 130 days after the end of its fiscal year, mail to =
each of=20

its stockholders entitled to vote at its annual meeting an annual =
report=20

containing financial statements that satisfy the requirements of =
rule=20

14a=963 under the Securities Exchange Act of 1934. (17 CFR =
240.14a=963) .=20

Concurrently with such mailing a certification of such mailing =
signed by=20

the chairman of the board, the president or a vice president of
the=20

association, together with copies of the report, shall be =
transmitted by=20

the association to the OTS.</P>

<P>[57 FR 14343, Apr. 20, 1992, as amended at 62 FR 66262, Dec.
18,=20



1997]1</P><A name=3D12:5.0.1.1.25.0.42.16>
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<P>(a) Each Federal stock association shall keep correct and =
complete=20

books and records of account; shall keep minutes of the =
proceedings of its=20

stockholders, board of directors, and committees of directors; and =
shall=20

keep at its home office or at the office of its transfer agent or=20

registrar, a record of its stockholders, giving the names and =
addresses of=20

all stockholders, and the number, class and series, if any, of the
shares=20

held by each.</P>

<P>(b) Any stockholder or group of stockholders of a Federal stock

association, holding of record the number of voting shares of such

association specified below, upon making written demand stating a =
proper=20
purpose, shall have the right to examine, in person or by agent or

attorney, at any reasonable time or times, nonconfidential =
portions of its=20

books and records of account, minutes and record of stockholders =
and to=20

make extracts therefrom. Such right of examination is limited to a

stockholder or group of stockholders holding of record:</P>

<P>(1) Voting shares having a cost of not less than $100,000 or=20

constituting not less than one percent of the total outstanding =
voting=20

shares, provided in either case such stockholder or group of =
stockholders=20

have held of record such voting shares for a period of at least =
six months=20

before making such written demand, or</P>

<P>(2) Not less than five percent of the total outstanding voting=20

shares.</P>

<P>No stockholder or group of stockholders of a Federal stock =
association=20

shall have any other right under this section or common law to =
examine its=20

books and records of account, minutes and record of stockholders, =
except=20

as provided in its bylaws with respect to inspection of a list of=20

stockholders.</P>

<P>(c) The right to examination authorized by paragraph (b) of =
this=20

section and the right to inspect the 1list of stockholders provided =
by a=20

Federal stock association's bylaws may be denied to any =
stockholder or=20

group of stockholders upon the refusal of any such stockholder or =



group of=20

stockholders to furnish such association, its transfer agent or
registrar=20

an affidavit that such examination or inspection is not desired
for any=20

purpose which is in the interest of a business or object other =
than the=20

business of the association, that such stockholder has not within =
the five=20

years preceding the date of the affidavit sold or offered for =
sale, and=20

does not now intend to sell or offer for sale, any list of
stockholders of=20

the association or of any other corporation, and that such =
stockholder has=20

not within said five-year period aided or abetted any other person =
in=20

procuring any list of stockholders for purposes of selling or =
offering for=20

sale such list.</P>

<P>(d) Notwithstanding any provision of this section or common =
law, no=20

stockholder or group of stockholders shall have the right to =
obtain, =20

inspect or copy any portion of any books or records of a Federal =
stock=20

association containing:</P>

<P>(1) A list of depositors in or borrowers from such =
association;</P>

<P>(2) Their addresses;</P>

<P>(3) Individual deposit or loan balances or records; or</P>

<P>(4) Any data from which such information could be reasonably=20

constructed.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 61 FR 64020, Dec. 3, =
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<P>(a) <I>Scope and authority. </I>Federal stock associations may =
enter=20

into combinations only in accordance with the provisions of this =
section, =20

section 18(c) of the Federal Deposit Insurance Act, sections =
5(d)(3)(A)=20



and 10(s) of the Home Owners' Loan Act, and =A7563.22 of this
part.</p>

<P>(b) <I>Definitions. </I>The following definitions apply to
=A7=A7552.13 and=20

552.14 of this part:</pP>

<P>(1) <I>Combination. </I>A merger or consolidation with another=20

depository institution, or an acquisition of all or substantially =
all of=20

the assets or assumption of all or substantially all of the
liabilities of=20

a depository institution by another depository institution.
<I>Combine=20

</I>means to be a constituent institution in a combination.</P>

<P>(2) <I>Consolidation. </I>Fusion of two or more depository =
institutions=20

into a newly-created depository institution.</P>

<P>(3) <I>Constituent institution. </I>Resulting, disappearing,
acquiring, =20

or transferring depository institution in a combination.</P>

<P>(4) <I>Depository institution </I>means any commercial bank =
(including=20

a private bank), a savings bank, a trust company, a savings and
loan=20

association, a building and loan association, a homestead =
association, a=20

cooperative bank, an industrial bank or a credit union, chartered
in the=20

United States and having its principal office located in the =
United=20

States.</P>

<P>(5) <I>Disappearing institution. </I>A depository institution =
whose=20

corporate existence does not continue after a combination.</P>

<P>(6) <I>Merger. </I>Uniting two or more depository institutions
by the=20

transfer of all property rights and franchises to the resulting =
depository=20

institution, which retains its corporate identity.</P>

<P>(7) <I>Mutual savings association. </I>Any savings association=20

organized in a form not requiring non-withdrawable stock under =
Federal or=20

State law.</P>

<P>(8) <I>Resulting institution. </I>The depository institution =
whose=20

corporate existence continues after a combination.</P>

<P>(9) <I>Savings association </I>has the same meaning as defined

in=20

=A7561.43 of this chapter.</P>

<P>(10) <I>State. </I>Includes the District of Columbia, =
Commonwealth of=20

Puerto Rico, and States, territories, and possessions of the =
United=20

States.</P>

<P>(11) <I>Stock association. </I>Any savings association =
organized in a=20

form requiring non-withdrawable stock.</P>

<P>(c) <I>Forms of combination. </I>A Federal stock association =
may=20

combine with any depository institution, provided that:</P>

<P>(1) The combination is in compliance with, and receives all =
approvals=20

required under, any applicable statutes and regulations;</P>

<P>(2) Any resulting Federal savings association meets the =
requirements=20



for Federal Home Loan Bank membership and insurance of =
accounts;</P>

<P>(3) Any resulting Federal savings association conforms within =
the time=20

prescribed by the OTS to the requirements of sections 5(c) and =
10(m) of=20

the Home Owners' Loan Act; and</P>

<P>(4) If any constituent savings association is a mutual savings=20

association, the resulting institution shall be mutually held, =
unless:</P>

<P>(1i) The transaction involves a supervisory merger;</P>

<P>(ii) The transaction is approved under part 563b of this =
chapter;</P>

<P>(1iii) The transaction involves an interim Federal stock =
association or=20

an interim State stock savings association; or</P>

<P>(1iv) The transaction involves a transfer in the context of a =
mutual=20

holding company reorganization under section 10(o) of the Home =
Owners'=20

Loan Act.</P>

<P>(d) <I>Combinations. </I>Prior written notification to, notice =
to, or=20

prior written approval of, the 0ffice pursuant to =A7563.22 of =
this chapter=20

is required for every combination. In the case of applications and =
notices=20

pursuant to =A7563.22 (a) or (c), the Office shall apply the =
criteria set=20

out in =A7563.22 of this chapter and shall impose any conditions =
it deems=20

necessary or appropriate to ensure compliance with those criteria
and the=20

requirements of this chapter.</P>

<P>(e) <I>Approval of the board of directors. </I>Before filing a
notice=20

or application for any combination involving a Federal stock =
association, =20

the combination shall be approved:</P>

<P>(1) By a two-thirds vote of the entire board of each =
constituent=20

Federal savings association; and</P>

<P>(2) As required by other applicable Federal or state law, for =
other=20

constituent institutions.</P>

<P>(f) <I>Combination agreement. </I>All terms, conditions, =
agreements or=20

understandings, or other provisions with respect to a combination=20

involving a Federal savings association shall be set forth fully =
in a=20

written combination agreement. The combination agreement shall =
state:</P>

<P>(1) That the combination shall not be effective unless and =
until:</P>

<P>(1i) The combination receives any necessary approval from the =
office=20

pursuant to =A7563.22 (a) or (c);</P>

<P>(1ii) In the case of a transaction requiring a notification =
pursuant to=20

=A7563.22(b), notification has been provided to the OTS; or</P>

<P>(1iii) In the case of a transaction requiring a notice pursuant =

to=20
=A7563.22(c), the notice has been filed, and the appropriate =
period of time=20



has passed or the OTS has advised the parties that it will not =
disapprove=20

the transaction;</pP>

<P>(2) Which constituent institution is to be the resulting=20

institution;</P>

<P>(3) The name of the resulting institution;</P>

<P>(4) The location of the home office and any other offices of =
the=20

resulting institution;</P>

<P>(5) The terms and conditions of the combination and the method

of=20

effectuation;</P>

<P>(6) Any charter amendments, or the new charter in the =
combination;</P>

<P>(7) The basis upon which the savings accounts of the resulting=20

institution shall be issued;</P>

<P>(8) If a Federal association is the resulting institution, the =
number, =20

names, residence addresses, and terms of directors;</P>

<P>(9) The effect upon and assumption of any liquidation account =
of a=20

disappearing institution by the resulting institution; and</P>

<P>(10) Such other provisions, agreements, or understandings as =
relate to=20

the combination.</P>

<P>(g) [Reserved]</P>

<P>(h) <I>Approval by stockholders </I>=97(1) <I>General rule. =
</I>Except as=20

otherwise provided in this section, an affirmative vote of =
two-thirds of=20

the outstanding voting stock of any constituent Federal savings=20

association shall be required for approval of the combination =
agreement.=20

If any class of shares is entitled to vote as a class pursuant to =
=A7552.4=20

of this part, an affirmative vote of a majority of the shares of =
each=20

voting class and two-thirds of the total voting shares shall be =
required.=20

The required vote shall be taken at a meeting of the savings=20

association.</P>

<P>(2) <I>General exception. </I>Stockholders of the resulting =
Federal=20

stock association need not authorize a combination agreement =
if:</P>

<P>(i) It does not involve an interim Federal savings association =
or an=20

interim state savings association;</P>

<P>(ii) The association's charter is not changed;</P>

<P>(1iii) Each share of stock outstanding immediately prior to the=20

effective date of the combination is to be an identical =
outstanding share=20

or a treasury share of the resulting Federal stock association =
after such=20

effective date; and</P>

<P>(iv) Either:</P>

<P>(A) No shares of voting stock of the resulting Federal stock=20

association and no securities convertible into such stock are to =
be issued=20

or delivered under the plan of combination, or</P>

<P>(B) The authorized unissued shares or the treasury shares of =
voting=20

stock of the resulting Federal stock association to be issued or =
delivered=20



under the plan of combination, plus those initially issuable upon=20

conversion of any securities to be issued or delivered under such =
plan, do=20

not exceed 15% of the total shares of voting stock of such =
association=20

outstanding immediately prior to the effective date of the=20
combination.</P>

<P>(3) <I>Exceptions for certain combinations involving an interim =

association. </I>Stockholders of a Federal stock association need
not=20
authorize by a two-thirds affirmative vote combinations involving

an=20

interim Federal savings association or interim state savings =
association=20

when the resulting Federal stock association is acquired pursuant

to=20

=A7574.7(a)(2) of this chapter. In those cases, an affirmative =
vote of 50=20

percent of the shares of the outstanding voting stock of the =
Federal stock=20

association plus one affirmative vote shall be required. If any =
class of=20

shares is entitled to vote as a class pursuant to =A7552.4 of this
part, an=20

affirmative vote of 50 percent of the shares of each voting class
plus one=20

affirmative vote shall be required. The required votes shall be =
taken at a=20

meeting of the association.</P>

<P>(1i) <I>Disclosure. </I>The OTS may require, in connection with

a=20

combination under this section, such disclosure of information as
the 0TS=20

deems necessary or desirable for the protection of investors in =
any of the=20

constituent associations.</P>

<P>(j) <I>Articles of combination. </I>(1) Following stockholder
approval=20

of any combination in which a Federal savings association is the
resulting=20

institution, articles of combination shall be executed in =
duplicate by=20

each constituent institution, by its chief executive officer or =
executive=20

vice president and by its secretary or an assistant secretary, and =

verified by one of the officers of each institution signing such =
articles, =20

and shall set forth:</P>

<P>(1) The plan of combination;</P>

<P>(ii) The number of shares outstanding in each depository =
institution;=20

and</p>

<P>(1iii) The number of shares in each depository institution voted =
for and=20

against such plan.</P>

<P>(2) Both sets of articles of combination shall be filed with =
the=20

Office. If the Office determines that such articles conform to the =

requirements of this section, the Office shall endorse the =
articles and=20
return one set to the resulting institution.</P>



<P>(k) <I>Effective date. </I>No combination under this section =
shall be=20

effective until receipt of any approvals required by the Office. =
The=20

effective date of a combination in which the resulting institution
is a=20

Federal stock association shall be the date of consummation of the

transaction or such other later date specified on the endorsement =
of the=20

articles of combination by the Office. If a disappearing =
institution=20

combining under this section is a Federal stock association, its =
charter=20

shall be deemed to be cancelled as of the effective date of the=20

combination and such charter must be surrendered to the Office as =
soon as=20

practicable after the effective date.</P>

<P>(1) <I>Mergers and consolidations: transfer of assets and =
liabilities=20

to the resulting institution. </I>Upon the effective date of a =
merger or=20

consolidation under this section, if the resulting institution is =
a=20

Federal savings association, all assets and property (real, =
personal and=20

mixed, tangible and intangible, choses in action, rights, and =
credits)=20

then owned by each constituent institution or which would inure to =
any of=20

them, shall, immediately by operation of law and without any =
conveyance, =20

transfer, or further action, become the property of the resulting =
Federal=20

savings association. The resulting Federal savings association =
shall be=20

deemed to be a continuation of the entity of each constituent =
institution, =20

the rights and obligations of which shall succeed to such rights =
and=20

obligations and the duties and liabilities connected therewith,
subject to=20

the Home Owners' Loan Act and other applicable statutes.</P>

<P>[54 FR 49523, Nov. 30, 1989, as amended at 57 FR 14343, Apr.
20, 1992;=20
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<P>(a) <I>Right to demand payment of fair or appraised value. =
</I>Except=20

as provided in paragraph (b) of this section, any stockholder of a =
Federal=20

stock association combining in accordance with =A7552.13 of this =
part shall=20



have the right to demand payment of the fair or appraised valu
his=20

stock: <I>Provided, </I>That such stockholder has not voted in
favor of=20

the combination and complies with the provisions of paragraph (c) =

of this=20

section.</P>

<P>(b) <I>Exceptions. </I>No stockholder required to accept on
qualified=20

consideration for his or her stock shall have the right under
section=20

to demand payment of the stock's fair or appraised value, if s
stock=20

was listed on a national securities exchange or quoted on the
National=20

Association of Securities Dealers' Automated Quotation System
(=93NASDAQ=94)=20

on the date of the meeting at which the combination was acted
or=20

stockholder action is not required for a combination made purs
to=20

=A7552.13(h)(2) of this part. =93Qualified consideration=94 me
cash, shares=20

of stock of any association or corporation which at the effect
date of=20

the combination will be listed on a national securities exchan
or quoted=20

on NASDAQ, or any combination of such shares of stock and =
cash.</pP>

<P>(c) <I>Procedure </I>=97(1) <I>Notice. </I>Each constituent
Federal stock=20

association shall notify all stockholders entitled to rights u
this=20

section, not less than twenty days prior to the meeting at whi
the=20

combination agreement is to be submitted for stockholder appro
of the=20

right to demand payment of appraised value of shares, and shal
include 1in=20

such notice a copy of this section. Such written notice shall
mailed to=20

stockholders of record and may be part of management's proxy =
solicitation=20

for such meeting.</P>

<P>(2) <I>Demand for appraisal and payment. </I>Each stockhold
electing=20

to make a demand under this section shall deliver to the Feder
stock=20

association, before voting on the combination, a writing =
identifying=20

himself or herself and stating his or her intention thereby to
demand=20

appraisal of and payment for his or her shares. Such demand mu
be in=20

addition to and separate from any proxy or vote against the
combination by=20

the stockholder.</P>

<P>(3) <I>Notification of effective date and written offer.
</I>Within ten=20

days after the effective date of the combination, the resultin

association shall:</P>

<P>(1) Give written notice by mail to stockholders of constitu
Federal=20

stock associations who have complied with the provisions of =

e of

ly =
this
uch

upon
uant
ans
ive
ge =

nder
ch =
val,
1 =

be

er

al

st

g=20

ent



paragraph=20

(c)(2) of this section and have not voted in favor of the =
combination, of=20

the effective date of the combination;</P>

<P>(ii) Make a written offer to each stockholder to pay for =
dissenting=20

shares at a specified price deemed by the resulting association to =
be the=20

fair value thereof; and</P>

<P>(1ii) Inform them that, within sixty days of such date, the =
respective=20

requirements of paragraphs (c)(5) and (c)(6) of this section (set
out in=20

the notice) must be satisfied.</P>

<P>The notice and offer shall be accompanied by a balance sheet =
and=20

statement of income of the association the shares of which the =
dissenting=20

stockholder holds, for a fiscal year ending not more than sixteen
months=20

before the date of notice and offer, together with the latest =
available=20

interim financial statements.</P>

<P>(4) <I>Acceptance of offer. </I>If within sixty days of the =
effective=20

date of the combination the fair value is agreed upon between the=20

resulting association and any stockholder who has complied with =
the=20

provisions of paragraph (c)(2) of this section, payment therefor =
shall be=20

made within ninety days of the effective date of the =
combination.</P>

<P>(5) <I>Petition to be filed if offer not accepted. </I>If =
within sixty=20

days of the effective date of the combination the resulting =
association=20

and any stockholder who has complied with the provisions of
paragraph=20

(c)(2) of this section do not agree as to the fair value, then any =
such=20

stockholder may file a petition with the Office, with a copy by =
registered=20

or certified mail to the resulting association, demanding a =
determination=20

of the fair market value of the stock of all such stockholders. A=20

stockholder entitled to file a petition under this section who =
fails to=20

file such petition within sixty days of the effective date of the=20

combination shall be deemed to have accepted the terms offered =
under the=20

combination.</P>

<P>(6) <I>Stock certificates to be noted. </I>Within sixty days of =
the=20

effective date of the combination, each stockholder demanding =
appraisal=20

and payment under this section shall submit to the transfer agent =
his=20

certificates of stock for notation thereon that an appraisal and =
payment=20

have been demanded with respect to such stock and that appraisal=20

proceedings are pending. Any stockholder who fails to submit his =
or her=20

stock certificates for such notation shall no longer be entitled =
to=20



appraisal rights under this section and shall be deemed to have =
accepted=20

the terms offered under the combination.</P>

<P>(7) <I>Withdrawal of demand. </I>Notwithstanding the foregoing,
at any=20

time within sixty days after the effective date of the =
combination, any=20

stockholder shall have the right to withdraw his or her demand for

appraisal and to accept the terms offered upon the =
combination.</P>

<P>(8) <I>Valuation and payment. </I>The Director shall, as he or =
she may=20

elect, either appoint one or more independent persons or direct=20

appropriate staff of the 0ffice to appraise the shares to =
determine their=20

fair market value, as of the effective date of the combination, =
exclusive=20

of any element of value arising from the accomplishment or =
expectation of=20

the combination. Appropriate staff of the O0ffice shall review and =
provide=20

an opinion on appraisals prepared by independent persons as to the

suitability of the appraisal methodology and the adequacy of the =
analysis=20

and supportive data. The Director after consideration of the =
appraisal=20

report and the advice of the appropriate staff shall, if he or she
concurs=20

in the valuation of the shares, direct payment by the resulting=20

association of the appraised fair market value of the shares, upon

surrender of the certificates representing such stock. Payment =
shall be=20

made, together with interest from the effective date of the =
combination, =20

at a rate deemed equitable by the Director.</P>

<P>(9) <I>Costs and expenses. </I>The costs and expenses of any =
proceeding=20

under this section may be apportioned and assessed by the Director
as he=20

or she may deem equitable against all or some of the parties. In =
making=20

this determination the Director shall consider whether any party
has acted=20

arbitrarily, vexatiously, or not in good faith in respect to the
rights=20

provided by this section.</P>

<P>(10) <I>Voting and distribution. </I>Any stockholder who has =
demanded=20

appraisal rights as provided in paragraph (c)(2) of this section
shall=20

thereafter neither be entitled to vote such stock for any purpose =
nor be=20

entitled to the payment of dividends or other distributions on the
stock=20

(except dividends or other distribution payable to, or a vote to
be taken=20

by stockholders of record at a date which is on or prior to, the =
effective=20

date of the combination): <I>Provided, </I>That if any stockholder
becomes=20

unentitled to appraisal and payment of appraised value with =



respect to=20

such stock and accepts or is deemed to have accepted the terms =
offered=20

upon the combination, such stockholder shall thereupon be entitled =
to vote=20

and receive the distributions described above.</P>

<P>(11) <I>Status. </I>Shares of the resulting association into =
which=20

shares of the stockholders demanding appraisal rights would have =
been=20

converted or exchanged, had they assented to the combination, =
shall have=20

the status of authorized and unissued shares of the resulting=20

association.</P><A name=3D12:5.0.1.1.25.0.42.20>
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<P>Notwithstanding the foregoing provisions of this part, the =
Director of=20

the Office may waive or deem inapplicable any provision of =
=A7552.13 or=20

=A7552.14 of this part if he or she determines that grounds exist,
or may=20

imminently exist, for appointment of a conservator or receiver for
an=20

association under subsection 5(d) of the Home Owners' Loan =
Act.</P><A=20

name=3D12:5.0.1.1.25.0.42.21>

<H5>=A78&nbsp;552.16&nbsp; &nbsp;&nbsp;Effect of subsequent charter =
or bylaw=20

change.</H5></A><A=20
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<P>Notwithstanding any subsequent change to its charter or bylaws, =
the=20

authority of a Federal stock association to engage in any =
transaction=20

shall be determined only by the association's charter or bylaws =
then in=20

effect.</P>
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xoycpWt7hJzG3nulvSk5Q0S931gENHU11n0tzmulxmOcvVqUtT1jeOgEpUI7nFKcxrXo3q3Gloyl
taX054y1z1Jre4Stxkpjc30ctWuUrwWOMpVJI71EpzjFqMrVKUvUgMtcbe76W9zpylxnuUpWN7jFpz
hIy93kJaa4S11mOUtWulz IKMtSESSKQErbXw74ytxnuctZzG530UrXulx1lp7 LEprhFqEpWOCX]jFS
ay LKY1KUXpS93mOMrVJ7nEp7pUJznN7n773Gzpy LrXuEjL3031pja5S1t T1IKWilCWufvo87W3sh0o
1g21vaWttYyUnISM1GNrc87e78bW50pSWkIKUrX055y1zkpaa®JSYyE5Utbe57WOxpScpXN7hFJa
YZE5Qr3G1lgWtvdbe7621xnN7j0fn7/f3/8701t7e57WilvaWlra2ttbh29xpSuUnJdycpXNze2trc3t7
hM703tbw562tvbWix1paYOpKUKkJCSJEXORgYIQQIEOfe7+/n7wAAACWAAAAABgF4AEAT /WABCBXI
SKDBgwgTK1zIsKHDhxAjSpxIsalLFixgzatzIsaPHjyBDihxJsqTJkyhTqlzJsgXL1zBjypxJs6bN
mzhzqgjz30adPZUCVMRNKVBkVD1SGAg2mzIMyp LCpBINKdarVvqgliDXbwWgVepUK1XChtVaJlVhZslep
KPugs63bt3DjRkzD84M/n/54ntvboW8HvVjw79PRHF6+/tUMTEZWX1THFRp LSkGjWw3lavVKlWwnlgoL
1gxUsWbFbu6MufTYzWilhhYNmnWVcaK1lyp1NuzZDB/8UuEIwwQSCHfXAqcuCI20JPZelEpFt7+C7h
D4IXFBABYEOGCWkQADJXQUQG6gBAAP/467dDmgLaP5gTxg4dZcbBKKuej7asswIAgpngJ2IbM3Ly
/CPPB6/1cI88IvzxxzLMWPGHa7AZ8w8AYf1hBTfCSBMWD7Cx1iFSIEpPIYRV/MMONgXJaoMw20PXT
WAYLTqOgNA/yQCONCuZYBUMV/IMBQ8MJIVIXtRBY5SEQQ+dpfBBn1pwEEHWI33TwMCdfDkBrhVMB4H
G2DQAQW5dWBA INYZ8I+YXPY0OAQdgXtBBCM3848A5whjzDwUekPCPALiIEI41675] jgXMfwPMPAX1Y
UAF4Az3wjwUAXLTBNgAYUEB3GAhjgHbr/FNBMMzUI4wwIswzzzLbOCONMs40s4w+AgD/oMYwBtAA
QjPOWMHDHZzzWMIyAyvwRTjNXyDi1lB3/0AMgVV6jwjwjMIBDOPRNKC2gGxSjLbASGHICOEEIAKKSM
50iTxaMWtVvAPB38IcQUgPSgYzT81BCMENYeKwAO5VOz5gRAOMHE FMYAQ4MI6GLiygTA/FAOPjHXpk
ECUHE+RWXQIJjNejmyKQQQGYXmYpOAaTKgBAx8GVqdOGGMXwQQGeWsmkk TTT1NeT5fVVpc5Vevkk
QVZYEKRVOJCHANEDbTfPHNkXxVMO46wYWTDNPjOLMNPFSIQA/U6UC9gT1lgc+DP1/4I3RAOHWgt9GDmM
gNf121xXvcw8Vjet tNLO5SPgHPdLk/613jgFMg+MfMhLeroxCtCVENDIMMwW24izPueA+LL94Dw40n
PvnmmDNe jBvTuNH45aN77sPp2TJsxek+FLP6D4D84IMVXWTr+upWRIK7CBpoIMIGvxfdQc8447x1
kH4NdDPP4/FsdNDM1yz99CLRs8yCf5x66vW1z1MgllhrrRzc6fRDPvNBVLO1+FrXDYAbq3zjwPBU
6GFLBD71JBja/ItXRRuUWAQeaLCANOTVAzypww9agEAAKMMNCXCgAeSx 12DMQQTyecc5AEAFNXDB
DFIWADEEAKEBASIAPrmc7TBnu9rdjnbFON3pVje7GbIuHKCcLRzisQLIe+rCHxqOekf8+wYoiGpEV
rnCFISTIXCU6sY1QfKIU0OjFKVgxili8ohazyMUterGLUEXiEh1Bx18840yxGIUOTNUD7W1vGX0b
mXu9Z6060tF628vjB3xghE5Ywgro92YYoDmGDYeAtBVNn724LGAQATZIITneBEAdQwjesVA3VLiINc1
PQCAYOX1iE504YSB6cLO/YIFXxyVJIGIz8ZyhYAQBIJFOAQNJIHKFOGbSAT7QHe52WcPV4fCXOTWdHIGR
CWAYswIOnfAQwzrjMR/Shmckk4xinCcYvWr0a2LymNrPJTSugqTW3RE6I4HeIXoZXth+gkmQgYxAxm
zAMdzEBHMbS3gtrNw3b3v0ofc5mn/T4bdk58uLAYzBOpC2hnUCghF60xemNCE4pKXuKthLy fgAxXxW
9KK+nB3tfodOB1xgUgfYAAQQOKN/LGKDDPhHSIH4zeSN86UW]jS1Hyp02b/0snTjNqU53yt0Oe+vSn
PTTHBmwqVvOEJZIMyTapS10qbDXKHOzmLglSnS1lWphseoTM2qVrfKla569atgDatYx0OrWsprirGhN
glrXyta2uvWtcI2rX0cgxLoMpifcSYNg7mKXDzDHgIdpS1GCwhTHqIUXTonPU9LSFa9EprFd4cpn
YEKVOMjGM2UhTWi8chqzrMY1nuEKkXUdLWONwWYBkhWA5z1qI/ukD1qeSBKgjOAYLY/3Lnrn4NLNiY
MtinJCU+kY3sYz8LFtSARmqvSa5r lguhsICIudCNb1i2IZpxbIMH1yXRg4IhntJ6dyNI8pJI3HNAS
Mf3jAQDgAAYUMBWNHEOGFTAZAHC jmwtYjA00cgADBKCACWQMABXTUGZSY0AHWEABNgrBMBDgKbCN
gAAYSMc7/gEPEVgYHe1lAxwB8dA4RWEAdGW ) PQDJwqUgFoAHdOQAEF jAeCTWDARIAhZ t CALYATWA9
7RAGPYKXjAJkQBKILSASRrWMGiBgyFhwxhwYQd1fQUAZJIgBMJIghjR40IB1VIMc/FUCBHtAQQWrg
X7gKcYUYcOMKatiyB8oRgAMWAPIMHTBACOLhAXUEYAMNC 1YHHhSwK/xhHPO6ABX+0KICYPkPXxCcAC
DUIgjTQzUAhrGAAHPEGMTYyTgBB54hsXSel16BYMBiGzAATQDWAAEEKUQRWgCoK1CA9gaAvPjdEWMuU
EIF/SEAgCKAOBwWbw3aTyLsQH4YDVOGABC8XSIBhYFLDTgXuWAVvYIhheBiiQgaE5uwMZcAY3thEM



€]jSDHcvgMTvUOQ5nt IMEQUDHNKSADhGIbTAY4EQG+1Jbn4VgAsbui3d8RwWELCMMC/tiGOtrTDnes
I8fwDEe4pbYNbhDDkMH4w76KMbUrDIMbM/gDNDZOIiuoAV45qvIwhgEIQPhAdd3/OHYWhEG4H3x8
5IAYBQXxp14MFNMMKWeBGDOYRCAe5/AeN+3njHhc5H6hhFMUQASGWSINi+KAbWWYGILL1jRSOORS]
hOYNP1C7JPfgAhUQMNWiXRONVCAD1ck3y8LeAd8NhGXCrsBHjdr2aE07ShnAwAXQLgbeLbvXgETfI
B/IWx+z1aB4LCh/W1g03rZQvHWALmMz88YA5/CKrykd+A+biWvrdZdxtQ47bTnDa00o++aZ+3L03G
8edgCKQNgOCEIVCAITgAgRAPSMQYWOCNPOY 1DQCU/SIWMQZFICIVCOiEIpDBAQO8IViKUAQUWEAJ
SsyBFDJQJO1YqMLuUp652Bq1d/yQkSkOLWhSh28BpEAN/EUVEQQiDil/850//+tv//viPv/73z//+
+///ABh/8ECESYAKqDMPbQRH2SNHcmRh3aMcW5Mc4pM1WQOB69Y+hjcPBLIEtzZADO1TAJh3AEYRAP
(LIGAPABKKAETHAJhHAHt5AHBCAAFMIFTHALZ4AK+TA38WI40+h60CAF12CDh5AHNOAHedAJBVAS
juODKknAJeXAGeUAICOAIeYAINRANXTI6QUNQL LRDAMALFXWGN+QDOKAOSWALaJiGariGSzAHRPCG
gwB/ATiHdFiHdniH+TcHUgARMgNUfviHgBiIgjiIhOiAvBMxIZABiqiI7RRPcf9kKsuADNOEDpH4
TnFkS3WUSTmUgD1wQJ74ifpTDFFWBEdgCO01gcj4QC51QC96gAMFgVF5gC2VQBkdgAMIAimkgEHEW
irRoABjAFj5gCOhQBk jwBSTQEXxgUBJI1QxZ1Q1cgDIsYjdI4jRkQMb1zjRZGiNg4jdzYjd44VFjF
fjNRW+X0Tdy4TqhVDOhAO+OUUO4YUDPNOr rzQhpVjw7VOvbodAqVUAMFRY/YQyrVQyTVMQFAAbIX
ADKjjgpJIW1lg1PFGVNhBJVEM1kUL1j380VGNjDj5DVBYQN1YSVQLRXQs5kiRZkizZ5kiizkiq5kizzZ
ki75kjAZkzI5kzRZkzZ5kzj/mZM6uZM82ZM++ZMyeRxXBMZSFRXkeQB9ImMZRKaRNnOgRppoRZrAZRS
GVaCYVFNoQzOwRy51VuJFRRIYRRCCRS+NRVIgRRbKRVOKVYXEVZB1RmeRRbGtV1fwRZTWZc4gRd4
FRjQoVd/oVvd9dVeA1VdB4RRDUViOQVhAKRRgkVjO4RWWAVhnYVmcURrFRRQWORqCcAZdgQRrSxRpd
YZeg6RE/8ZfnwJdoY1t/8VS3dVsItD93gZVBORhgM5S0AR/ ywZSTtZmmgRWbIRQ60Zm+iZnFxVyh
4vVmtoVwdo LzUNV2wQVOeawhShwVocwCgvOQG60QFCwQzjhkF/eRdnk5¢c8MZ3Z/+1ATEJVUOUXPJEO
fmUOGOYeQMEY7wWEV8+GY86FtEbCcNPRAtyz1diqQgyeka5AAWSLEg8eJczaVcohGgYVEHKAAD+4mc
YsSEDJIJAGrIOOBIWANkQ7saHuhGdcIEKk1/k8UBIcLtUQHEAAHWOR9JYO3NY2a0EUd2FAYtAPBeEP
6mBp46EB60ABIRYCVTJIJUO+MT5NEBCHAAS52A0T6I0GEQZ6TAOS5 LcUNMARr oNwt AMwt CcWHBeUFYF
ZEAsGvca0qIhGzcOvYIC1UIiwgAIKyCh2LUr0sCmrPcapFd6ZgoAsCENacoMVWCmF2AWPaAuBsAB
PZCmwiAE4/Cm/SkjhaMQ9v91nUNTEArgowXxkR6aEyB6MhpAXgQRIROWAAVWAKAKAQ8gAhUZzqdZ5
XX2DXgLRABMYELXWG/b1IXxxQALNCGSbwDX0AZ7YmMDJIANAU2gAUOhASWADV+QG+pFAVMmMKkhtzgma3
ZQDQAABQAWOTAJOCAMIWXg6QrSjgAB/Qpc1QDMtwXh+wDBgSAARWK81QAOYGDNr 2IK+RpU/Get8w
ZTOWAAQAAVAADW6gAhNwKY JAD1YwDCc7CAeNgrwzQAPCAAgOgDFVQA7YYsFewBoBgBdDgAneicRKS
Dkt jBYDActJgA7mxDTrgKeGQOHOWBQKgAN16Ag 1bAjOwISLQOPpwAB/QA+f/cgEe®BedBgCNWh2L
AgAvVoGod2mnTuazLKhASI4MAgGOACADaObQC8ABMMX6V+hGX6hOKkgx9MMjEUJgATUAEQKABWATMI
YAETCADUYVOhdwGpm L4RQWAHgKKNQF4dsDEdsAxx8gATEAWURGErwgIuQgEmCAARMBSW1w+EKQEC
UAAYgAEaO®AEgMAGOAQAKEADQAQETYADM5iTuww4EgB8hgA/ /YAAU4A4F 1gZawwW3BUGKXwWA3CUAWC
SE70UA/q2gGtYqEckqVv6GzDfyiuB8ASBMAHAEAOIQCADEAAZOAPicADrwgNrALWSMLzFKw3g+gGI
pmkPsDCiwWwFq8AffcCZC/8CxgPA4fxBowUAWWRAAACCOEQUBE/AOKOAAS5ZzSADKACF+c503dewWAF
KUU1FGMx90VeHCCOPDO LAGABItAM1YEA1it SE4ATNCbAGiC14XxGtFXEACOCpVTSRShIJt5UR2HPAd
w2MdvtND+1aNImwlIqzCZJdevIMzIGM13FAP3IAqXcoNzCACWQAOPNJIt7DFuJbAl1kacMHICk]jYsO
vVM7fKkHC5NKT7KKkOF5Ap6SANG6 JA082APZjC7woAqpkcjVOAOWhAOYTXxnJSI0ziAM16RxaoxoVzAK
V5A5Gpc4gzoKRzcwi+MDgEAOPWA7 Jsc4aNYMb lwMOyYyC+ATSNBKMGevxzs/8TcyeXAqLjOYCABWpg
BZfjcvgwCq2DZscgDjUQABGgc8WgBiegDgwjQ+EQxRamARTgJIGKYJFYYybNMpwsLGyqlcni88HsAz
HCFMdm3HyuAonuG4wSOFIHbDNHUTI8tAgUYDNegTec4MkXOINh35AZTnzGDTDXUQPKOTZE2ZNN6M
NXNnNNH7Tn+3SITTyOBuX0JHjOI/Tzu680CnAZz0oXxT0Zsj0aXDOEN30fhMOgmzfQwTUP/sOk4nj7mz
j73EUT5KNSEszCVpPdeDeNcTOX+QINdTgVpzPpz3NWCTDt IMMMDTOeQDPk3aNFrRBnJACYNgDcVg
XSyNeqincdKwDRVEAON/cAgK4AkFgAKDAWBCMAZSUACABATD8wWqUOALLOAUT LCNrYQeLUADOMNRF
vQgwW6A8AUH2GOAhOOALYTDj8zHOrZDsO1TsPhVE1ZH48 1FPrR50r sNZs3dZu/dZwHddyPddoXdd2
fdd4ndd63daKgAuKIAgQSQErzBEd5VCOTTQ/eY9HiA3pdsz7p4Nid1z7sgzUFQAViYASIWDQAEAMK
CAQJIAXN86I+YCcX/WBZtEAMVYITgYAzk/Df1i4QZDMAaecAgPQFtDoOAGBwWNrIMgOb5AZcoAhSQATY
AABpPOASYNQARANTXEtDMzYUKVTv4mFHmxzo5dA2joAqMkN3avd3YrQrD/4cLfq@Iez3e5F3e5n3e
dp®QiuADN7ALN/De8B3f8j3f9F3fIn3f+I3f+r3f/N3f/i3fReQKrHANogCuhP2IKkEhHACQ+dGMq
pfI9E3hHANRIMOAEtQOdgrE/PVEHKUAFgMAKIG4KbMAAITBK17AJs2QAEWCKBYQQkbAEZOAHMEAD
bPEBVhABxJA/ArEDSHAGNNAFAEAI 17AJZ5ANEOAT2YJQt9M6MbSPBr2MwNSMOWAHNrBETHT 1Vm7 1
ruAJoFBE//31YB7mY]j7m/r2HDOGHFpnmar7m2pjKiLiIjfhO8XACcp6JCW7nBx7ReURK22A0CWAL
ZLAHaFAIC1APCpI34P+DPYgHOb4HALPQCVHQCdAkAD6RUGVAMCZ twBd3wBwIXCk1gCOeADNWwTT18
SZ3eBJOQgQtXAFrHgBJOgi/fwz60zUeVnQ7V+0swCjdS469L000nNM5sAe7ML+Qz9zEEHDkcie7Mqg+
7Mze7M7+7NAe7dKO7D1kiNd47b0jT+2EDM1OT+hA5+jw7fqELiQAFUP+UT/nOjuo0fgQlCaWACZhA
DAFADFN3UIHgDfie74LgDc4gOA®1A9CQ7wI/Algw01gw8FMQUMU48MYyA7Q7/8A9viAK97RRFERZ/
8Rif8QVNOOVhjn6IjiEwUPCck8VOEgOluT+vujVvEYTfk6+Sy7v5AtFOzb/ROUBhENWSEPZgtBANbOC
WQHHQWERIDEHIM3gVKIMffQDcZ6CYVPD3VTAXjEDCAHTMa288wB1+w8DwHAIV/UTAbn1dTM1JZFc
4VRNzyV1Q1QiKpJcv/YusUFV1TMZj/Fv7xfigVRsf/d4n/d6v/d83/d+//eAH/iCP/iEX/iGf /il
n/ikKv/iM3/i0//iQH/mSP/mUX/mwWf/mYn/mav/mc3/me//ksCQJICOZRDCZVqcfqRkfqqr/pfYRSn
HXQNBPge74nvKRSUJ1hQQZtmmZa8f5ZqmRVIORZUER1RKfuCblejrxSj7xSEuRiK2ZVL8RRj2fu9
/5hXMRpcYVYnMRbF/2kVxW/8VYv8HEBXacBXr3kYdpEGSOKUTTGbSSEUiaWYQyGW8eGY9(q8a99+W
W3EWXgkQwaoIFDiwCpWDBQCcSNKiwykIqHWBMpFjR4KkWMGTVU5NjR40eQIUWOJIFNS5EMUKVWUTPNh
w7mXL1128JIfmHMOOH/X9UKZTpjKgHvwWBNaesqAd 1VDYyYC8ZUWTAQRY1SCQalKtWrValmhzrQKlacC
VQOiFEj24MKHCRs+dJjWrVZ1IFjOpVvX7128efXu5btRZpqdM192+EC4Q4dzNw273HKOME+]KY9K



pmIO2NPK14uao9p5q+euzZQeSFYOQYsLOZOUXNM3WdVqGDNO+HOT6cvIf3L117+bd23dIwjId4zRM
OPHgwokPJz+chiZPnuY+bI6suXJS7FSiYuWsVetasW/VtmoOte7b48+fbpne7rUrtowMl/qzf3/59
/Pc7mDM3t0fOwBArrLDDOgBBMCRAQGY5BR1jTB1/ LUIPKAQJygwssJjCMKyGyDuLPfjYSwshEkUG
8Tz43GuPh22kGUiz/GKUcUYaa9ToAxHaaUCE6T7TChbDD 1FuQAw48KJLIIBc8roPHAGRKhG2kquép
rMDyrspgxt lmmxBP9BK+ccIUsUsTax0zTBXHYVGabXj4981gbJRzTjpT6UACBRBWAAEIHNAAGQWA
60ABAR64L4F/1jj/xyhQuMkgHaAc9KkwdRI04IEHFKCAgQ442ECERWOUVMGhXJIpggAMA+CCYDNRA
ZjP+mrLySu+gkWCdAA5IZxkrIsDngAUegMcBFgyoYJkekLXCij/icxalLA/4B4KFteriC2RDNAPY8
Z6IFWEXruekmgQMOeECFBIhJIMz73/tjmzT/gjTd0jjIw4I8LQkIOQ]jr79ZevB/CtaANDJI/gn4JEm
WGAUBHKCrCeZZApsgX806MCDDC4QYYMAKOJg4w4mCj LISWhI1Z9g21FnmaKa®qo7wWr1T4YBzquiB
G2HitaKbgz94r4dhWsiyij96KOYPNZPm4TOUpPH1IGivIwbY2adRs/1PNKgThYesqlm562vesAMSK
cZq+gIo/ lgHhHWXSWdaKHtpOV954hfhjmng5wkDgjURA+F/AA7cr4As6+BQDI j3d4GAAONBAgwke
QGCCikToU4F8KyDgHwYeEGHQCTJA0OIKIMPCTQUANEgQH1DBY4QAJ/RAjBmMQQUAKofYYbFZ4I0+k1H
BBEQCIZiQz3AWAKLG6TI7wcSqMBWAM2X4TIFLY+1AA3QmMiKeBBNTZ1RImltHgD3ngSdeDZZYZXx0oF9
CPBTBGTCSCFFZ/6Rx+c/n0GGWZuhceAAdyijbtywATWWOABp6ewELACHBAT4B2IwYBSIgICH/UAN
BjCABSWoghCEEP8NawntD1fgRg94YDYqjKMH+fhHAZ7wByuowRnyQAEAPSCNeGUBBCcQKwdOA4Q3P
NW4CEMgXAC7wDwWXADWINaADQACC6T5grX6vLQAeClwFMKYBOE+EABCbAgT8hrIt+cobDgzNivgAXL
AQQQFKU6wWDgONIACFImWCDgggNR14B8SAMDeFta4fxjgiRkQwT82QBEECIADRVWH6ThwxAaIAB3P
+AcFPBAMAZQAA9t IXwAQIIJObAAd6tgbvjgQgQpgYD4UIQD LALABBBbOAgHggEtEQAAAAEAEBZBK
MApJAACgoxnsQECwWWLCANGXjHpPR8QDqaIQx9HKADwWiCBGo7mIiz/RFFYNTBABNnrwh3iYIF48gME/
MvAHAKhAGD20Qgv+wYEeqAAa3LjCH/RhzmOYQAc LEMYzVtDCEACCKhRAlgoM+aab1fOEnDtBAQoOg
D2bMD4YSIMYy3mSAii1jAPAIXjcHOIAP9CAQfAPAPYAwWKkSPma3EF21sRGScoCwisAw0Y40QgwLcW
UsQAqSpp6vh4RqDaiHC6zEDgBFVSQ3HgHXZWIS5HUVZFObaACptSAHg110G8dsgMxfcBWBbYBdfzD
AROIX]jVv+MQFzsGOPjOqHjiD1gd9toABnTfSQJkkeRoYoAA4VEAADKNRONCOMAUZYgFXPUjnmggxkj
2FH9HVCBKzSD/xneqgcWdnqOKzhDGGEKUzY fywMrZGF/PThru3ywThCKgBvF6IE7AcCDswqjGEKw
whV60AN9GECX04isNXTAjmE®813u3MCbhCE1aUjDbMEILgG8aS1AVDJIrRbMCawlAAHT40AcDeIAS
RIqvbQAP]j INVQQYkSIALpNRTjNtABiYgsHsVUVD/QIDhGIdVaQYPUQJ4nuJCF1QA2yevhNyABC6w
gTdel1QB4NFYBRRDTV]jrObwCIaRI30AE4YVGsOJvq596bxGWE1QGrckc11ZGOfwRAA+1gBjtYoJOe
9GQD/DDN8URWDgCA4It6XEATL6BUYr1zY+rIQLKAgOIC+EMY6vBQQTXWlawWgBIAAHXAGOT5QgwV8
wBmW1WYZz1NADM/OhmxAQ4BVGwWSXp1CAAGahCMX7Yz7MGg7ffCKEBALTABGL55HDU4WAL 7QMKLEC24
x+rBPd4pjWKAAhA9SKAN8GUzbuSgkYBQgw/OwY9zWmEUbFCHFQLBAhJO4wpCMNp3LWDDVSX1vfk6
4sI6QIGVWLEDSGY15x(q3sQ0XMgkaMECEJ4DgDaBKUBz4b4CNVRSOWGAADCNjAwWIQRgG5E4B8FQKIG
IiCATORxkYZDQLb5SXEBCCABTVUHC68HKgMkwAIMVBObGRBYBkw7A8Jg0oQIOsI12uCDb/1gABppy
4m0o04zCC/Qf /PvaEXpFt IAEFOAAEESABEHBAGNCWWAEaCcIBWioAdFMv2iI0Oxg2WMAYrxCMAEJJAA
YVAhHM902 LnXEQ54SWMY5dxHBZihaEYnFxrYDuQ5paGGuQ52ATp4wDaYwQYa9/wPLO9BBI6SgjFGs
rQAJkMCOTcCOzUVgGzEctaeXjQAL9EANaiBGih2wDisQg+e6vS0+9p3tAUWgHT1wOwISOECEXCAD
7rZjt9MOVQN8sdsHYAAG+M4BDCY8AhFIQMi6K0O80SCAA3/5H7SIwgAtrAMHH5rxvrJiBRTbV8Rr4
30c33ynDZUAD20b9hTcv4ZG195ATuXAtqemNZWxjduyYxzaE/+GMEJAjGMIKgTpOhASIFCUTHEgQH
BvS+sQ1sIJSHOQAGNJI95c3QgHRewgDDQgQ52ENP3JFhHPZphD2a4i0tGZ0czrMCr/bmrGMOYhm3p
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