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as a Result of Regulatory Bulletin No. 3a

— Julie L. Williams, Deputy General Counsel

insolvent, or identified in some
respect by supervisory person-
nel as being “troubled”, will be
permitted little or no growth;
and, (ii) a detailed description of
the relevant aspects of the insti-
tution’s operations giving rise to
the supervisory concerns that
resulted in imposition of restric-
tions on the institution’s ability
to grow. In addition to the fore-
going, the disclosure may, at the
institution’s option, include
additional appropriate disclo-
sure (a statement that the insti-
tution disagrees with the charac-
terization of it as troubled,
together with a statement of the
reasons; a more detailed
description of RB 3a; etc.);

3) The institution must disclose
whether the growth restrictions
could have a material effect on
its operations (e.g. this would
depend on the institution’s
recent growth trends, existing
business plan, etc.); and

4) The disclosure required above
should be included in the insti-
tution’s Management’s Discus-
sion and Analysis sections
included in regular periodic
reports on Forms 10-K and 10-
Q; however, such disclosure
will not be required in routine
proxy materials, nor will the
staff generally opine to the
effect that a Form 8-K is
required to be filed upon an

Summary: Institutions subject to
growth restrictions pursuant to Reg-
ulatory Bulletin No. 3a, issued by
the Office of Regulatory Activities,
may be subject to various public dis-
closure obligations. 
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For Further Information Contact:
The Office of General Counsel, Cor-
porate and Securities Division,
Howard C. Bluver, Assistant Dep-
uty Director, (202) 906-7504.
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The purpose of this memorandum is
to summarize the disclosure obliga-
tions of thrift institutions registered
under the Securities Exchange Act
of 1934 when they are subjected to
restrictions on their growth pursu-
ant to Regulatory Bulletin No. 3a
(“RB 3a”) issued by the Office of
Regulatory Activities. The policy of
the staff with respect to the disclo-
sure obligations of such institutions
is as follows:

1) The institution must disclose the
fact that it is subject to signifi-
cant restrictions on its ability to
grow and must include a
description of such restrictions;

2) The institution must disclose the
reasons why it has become sub-
ject to the growth restrictions.
Such disclosure must include:
(i) that such restrictions were
imposed pursuant to RB 3a,
which expresses a general pol-
icy that institutions that are
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institution becoming subject to
the growth restrictions. We do
note, however, that an institu-
tion is required on an ongoing
basis to consider its implicit
obligations to disclose adequate,
accurate and updated informa-
tion regarding events that may
have a material impact on its
business and operations. Fur-
thermore, and on a case by case
basis, the staff may consider the
required disclosure to be mate-
rial to the business and opera-
tions of a particular institution,
thus requiring the institution to
expand discussion in particular
periodic reports and/or imme-
diately disclose current informa-
tion through an appropriate
vehicle such as the filing of a
Form 8-K, the issuing of a press
release, etc.

For further information, please con-
tact: Howard C. Bluver, Assistant
Deputy Director, (202) 906-7504;
Deborah Silberman, Deputy Direc-
tor for Securities, (202) 906-7013; V.
Gerard Comizio, Director, Corpo-
rate and Securities Division, (202)
906-6411; or Julie L. Williams, Dep-
uty General Counsel for Securities
and Corporate Structure, (202) 906-
6549.
________
1 It should be noted with respect to this
requirement that the institution is not
required to and should not disclose its
MACRO rating if such rating is the reason
the institution has been designated as “trou-
bled” within the meaning of the Regulatory
Bulletin. We note in this regard that the Bulle-
tin defines a troubled institution as one that
(i) has a MACRO rating of 4 or 5, (ii) is failing
to meet its minimum regulatory capital
requirement, or (iii) is otherwise identified as
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