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(ii) An individual who is a citizen of
a foreign country and is not resident in
the United States.
(c) Limitations on exceptions. Any exception granted pursuant to this section shall terminate upon a finding by
the Board that the arrangement is resulting in anti-competitive practices.
The eligibility of a bank to operate
under any exception granted pursuant
to this section shall terminate upon a
finding by the Board that its exercise
of this authority is resulting in anticompetitive practices.
(d) Extension of statute to electronic
benefit transfer services. A bank holding
company or nonbank subsidiary of a
bank holding company that provides
electronic benefit transfer services
shall be subject to the anti-tying restrictions applicable to such services
set forth in section 7(i)(11) of the Food
Stamp Act of 1977 (7 U.S.C. 2016(i)(11)).
(e) For purposes of this section, bank
has the meaning given that term in
section 106(a) of the Bank Holding
Company Act Amendments of 1970 (12
U.S.C. 1971), but shall also include a
United States branch, agency, or commercial lending company subsidiary of
a foreign bank that is subject to section 106 pursuant to section 8(d) of the
International Banking Act of 1978 (12
U.S.C. 3106(d)), and any company made
subject to section 106 by section 4(f)(9)
or 4(h) of the BHC Act.
§ 225.8

Capital planning.

(a) Purpose. This section establishes
capital planning and prior notice and
approval requirements for capital distributions by certain bank holding
companies.
(b) Scope and effective date. (1) This
section applies to every top-tier bank
holding company domiciled in the
United States:
(i) With total consolidated assets
greater than or equal to $50 billion
computed on the basis of the average of
the company’s total consolidated assets over the course of the previous
four calendar quarters, as reflected on
the bank holding company’s consolidated financial statement for bank
holding companies (FR Y–9C (the calculation shall be effective as of the due
date of the bank holding company’s

most recent FR Y–9C required to be
filed under 12 CFR 225.5(b))); or
(ii) That is subject to this section, in
whole or in part, by order of the Board
based on the institution’s size, level of
complexity, risk profile, scope of operations, or financial condition.
(2) Beginning on December 30, 2011,
the provisions of this section shall
apply to any bank holding company
that is subject to this section pursuant
to paragraph (b)(1) of this section, provided that:
(i) Until July 21, 2015, this section
will not apply to any bank holding
company subsidiary of a foreign banking organization that is currently relying on Supervision and Regulation Letter SR 01–01 issued by the Board (as in
effect on May 19, 2010); and
(ii) A bank holding company that becomes subject to this section pursuant
to paragraph (b)(1)(i) of this section
after the 5th of January of a calendar
year shall not be subject to the requirements of paragraphs (d)(1)(ii),
(d)(4), and (f)(1)(iii) of this section until
January 1 of the next calendar year.
(3) Nothing in this section shall limit
the authority of the Federal Reserve to
issue a capital directive or take any
other supervisory or enforcement action, including action to address unsafe
or unsound practices or conditions or
violations of law.
(c) Definitions. For purposes of this
section, the following definitions
apply:
(1) Capital action means any issuance
of a debt or equity capital instrument,
any capital distribution, and any similar action that the Federal Reserve determines could impact a bank holding
company’s consolidated capital.
(2) Capital distribution means a redemption or repurchase of any debt or
equity capital instrument, a payment
of common or preferred stock dividends, a payment that may be temporarily or permanently suspended by the
issuer on any instrument that is eligible for inclusion in the numerator of
any minimum regulatory capital ratio,
and any similar transaction that the
Federal Reserve determines to be in
substance a distribution of capital.
(3) Capital plan means a written presentation of a bank holding company’s
capital planning strategies and capital
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adequacy process that includes the
mandatory elements set forth in paragraph (d)(2) of this section.
(4) Capital policy means a bank holding company’s written assessment of
the principles and guidelines used for
capital planning, capital issuance,
usage and distributions, including internal capital goals; the quantitative
or qualitative guidelines for dividend
and stock repurchases; the strategies
for addressing potential capital shortfalls; and the internal governance procedures around capital policy principles and guidelines.
(5) Minimum regulatory capital ratio
means any minimum regulatory capital ratio that the Federal Reserve may
require of a bank holding company, by
regulation or order, including the bank
holding company’s leverage ratio and
tier 1 and total risk-based capital ratios as calculated under Appendices A,
D, E, and G to this part (12 CFR part
225), or any successor regulation.
(6) Planning horizon means the period
of at least nine quarters, beginning
with the quarter preceding the quarter
in which the bank holding company
submits its capital plan, over which
the relevant projections extend.
(7) Tier 1 capital has the same meaning as under Appendix A to this part or
any successor regulation.
(8) Tier 1 common capital means tier 1
capital less the non-common elements
of tier 1 capital, including perpetual
preferred stock and related surplus, minority interest in subsidiaries, trust
preferred securities and mandatory
convertible preferred securities.
(9) Tier 1 common ratio means the
ratio of a bank holding company’s tier
1 common capital to total risk-weighted assets. This definition will remain
in effect until the Board adopts an alternative tier 1 common ratio definition
as a minimum regulatory capital ratio.
(10) Total risk-weighted assets has the
same meaning as under Appendices A,
E, and G to this part, or any successor
regulation.
(d) General requirements—(1) Annual
capital planning. (i) A bank holding
company must develop and maintain a
capital plan.
(ii) A bank holding company must
submit its complete capital plan to the
appropriate Reserve Bank and the

Board each year by the 5th of January,
or such later date as directed by the
Board or the appropriate Reserve
Bank, after consultation with the
Board.
(iii) The bank holding company’s
board of directors or a designated committee thereof must at least annually
and prior to submission of the capital
plan under paragraph (d)(1)(ii) of this
section:
(A) Review the robustness of the
bank holding company’s process for assessing capital adequacy,
(B) Ensure that any deficiencies in
the bank holding company’s process for
assessing capital adequacy are appropriately remedied; and
(C) Approve the bank holding company’s capital plan.
(2) Mandatory elements of capital plan.
A capital plan must contain at least
the following elements:
(i) An assessment of the expected
uses and sources of capital over the
planning horizon that reflects the bank
holding company’s size, complexity,
risk profile, and scope of operations,
assuming both expected and stressful
conditions, including:
(A) Estimates of projected revenues,
losses, reserves, and pro forma capital
levels, including any minimum regulatory capital ratios (for example, leverage, tier 1 risk-based, and total
risk-based capital ratios) and any additional capital measures deemed relevant by the bank holding company,
over the planning horizon under expected conditions and under a range of
stressed scenarios, including any scenarios provided by the Federal Reserve
and at least one stressed scenario developed by the bank holding company
appropriate to its business model and
portfolios;
(B) A calculation of the pro forma
tier 1 common ratio over the planning
horizon under expected conditions and
under a range of stressed scenarios and
discussion of how the company will
maintain a pro forma tier 1 common
ratio above 5 percent under expected
conditions and the stressed scenarios
required under paragraphs (d)(2)(i)(A)
and (ii) of this section;
(C) A discussion of the results of any
stress test required by law or regulation, and an explanation of how the
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capital plan takes these results into
account; and
(D) A description of all planned capital actions over the planning horizon.
(ii) A detailed description of the bank
holding company’s process for assessing capital adequacy, including:
(A) A discussion of how the bank
holding company will, under expected
and stressful conditions, maintain capital commensurate with its risks,
maintain capital above the minimum
regulatory capital ratios and above a
tier 1 common ratio of 5 percent, and
serve as a source of strength to its subsidiary depository institutions;
(B) A discussion of how the bank
holding company will, under expected
and stressful conditions, maintain sufficient capital to continue its operations by maintaining ready access to
funding, meeting its obligations to
creditors and other counterparties, and
continuing to serve as a credit intermediary;
(iii) The bank holding company’s
capital policy; and
(iv) A discussion of any expected
changes to the bank holding company’s
business plan that are likely to have a
material impact on the firm’s capital
adequacy or liquidity.
(3) Data collection. Upon the request
of the Board or appropriate Reserve
Bank, the bank holding company shall
provide the Federal Reserve with information regarding—
(i) The bank holding company’s financial condition, including its capital;
(ii) The bank holding company’s
structure;
(iii) Amount and risk characteristics
of the bank holding company’s on- and
off-balance sheet exposures, including
exposures within the bank holding
company’s trading account, other trading-related
exposures
(such
as
counterparty-credit risk exposures) or
other items sensitive to changes in
market factors, including, as appropriate, information about the sensitivity of positions to changes in market rates and prices;
(iv) The bank holding company’s relevant policies and procedures, including risk management policies and procedures;

(v) The bank holding company’s liquidity profile and management; and
(vi) Any other relevant qualitative or
quantitative information requested by
the Board or the appropriate Reserve
Bank to facilitate review of the bank
holding company’s capital plan under
this section.
(4) Re-submission of a capital plan. (i)
A bank holding company must update
and re-submit its capital plan to the
appropriate Reserve Bank within 30
calendar days of the occurrence of one
of the following events:
(A) The bank holding company determines there has been or will be a material change in the bank holding company’s risk profile, financial condition,
or corporate structure since the bank
holding company adopted the capital
plan;
(B) The Board or the appropriate Reserve Bank objects to the capital plan;
or
(C) The Board or the appropriate Reserve Bank, after consultation with the
Board, directs the bank holding company in writing to revise and resubmit
its capital plan for any of the following
reasons:
(1) The capital plan is incomplete or
the capital plan, or the bank holding
company’s internal capital adequacy
process, contains material weaknesses;
(2) There has been or will likely be a
material change in the bank holding
company’s risk profile (including a material change in its business strategy
or any risk exposure), financial condition, or corporate structure;
(3) The stressed scenario(s) developed
by the bank holding company is not appropriate to its business model and
portfolios, or changes in financial markets or the macro-economic outlook
that could have a material impact on a
bank holding company’s risk profile
and financial condition require the use
of updated scenarios; or
(4) The capital plan or the condition
of the bank holding company raise any
of the issues described in paragraph
(e)(2)(ii) of this section.
(ii) The Board or the appropriate Reserve Bank, after consultation with the
Board, may, at its discretion, extend
the 30-day period in paragraph (d)(4)(i)
of this section for up to an additional
60 calendar days.
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(iii) Any updated capital plan must
satisfy all the requirements of this section; however, a bank holding company
may continue to rely on information
submitted as part of a previously submitted capital plan to the extent that
the information remains accurate and
appropriate.
(e) Review of capital plans by the Federal Reserve—(1) Considerations and inputs. (i) The Board or the appropriate
Reserve Bank, after consultation with
the Board, will consider the following
factors in reviewing a bank holding
company’s capital plan:
(A) The comprehensiveness of the
capital plan, including the extent to
which the analysis underlying the capital plan captures and addresses potential risks stemming from activities
across the firm and the company’s capital policy;
(B) The reasonableness of the bank
holding company’s assumptions and
analysis underlying the capital plan
and its methodologies for reviewing the
robustness of its capital adequacy process; and
(C) The bank holding company’s ability to maintain capital above each
minimum regulatory capital ratio and
above a tier 1 common ratio of 5 percent on a pro forma basis under expected
and
stressful
conditions
throughout the planning horizon, including but not limited to any stressed
scenarios required under paragraphs
(d)(2)(i)(A) and (ii) of this section.
(ii) The Board or the appropriate Reserve Bank, after consultation with the
Board, will also consider the following
information in reviewing a bank holding company’s capital plan:
(A) Relevant supervisory information
about the bank holding company and
its subsidiaries;
(B) The bank holding company’s regulatory and financial reports, as well
as supporting data that would allow for
an analysis of the bank holding company’s loss, revenue, and reserve projections;
(C) As applicable, the Federal Reserve’s own pro forma estimates of the
firm’s potential losses, revenues, reserves, and resulting capital adequacy
under expected and stressful conditions, including but not limited to any
stressed scenarios required under para-

graphs (d)(2)(i)(A) and (ii) of this section, as well as the results of any stress
tests conducted by the bank holding
company or the Federal Reserve; and
(D) Other information requested or
required by the appropriate Reserve
Bank or the Board, as well as any other
information relevant, or related, to the
bank holding company’s capital adequacy.
(2) Federal Reserve action on a capital
plan. (i) The Board or the appropriate
Reserve Bank, after consultation with
the Board, will object, in whole or in
part, to the capital plan or provide the
bank holding company with a notice of
non-objection to the capital plan:
(A) By March 31 of the calendar year
in which a capital plan was submitted
pursuant to paragraph (d)(1)(ii) of this
section, and
(B) By the date that is 75 calendar
days after the date on which a capital
plan was resubmitted pursuant to paragraph (d)(4) of this section.
(ii) The Board or the appropriate Reserve Bank, after consultation with the
Board, may object to a capital plan if
it determines that:
(A) The bank holding company has
material unresolved supervisory issues,
including but not limited to issues associated with its capital adequacy
process;
(B) The assumptions and analysis underlying the bank holding company’s
capital plan, or the bank holding company’s methodologies for reviewing the
robustness of its capital adequacy process, are not reasonable or appropriate;
(C) The bank holding company has
not demonstrated an ability to maintain capital above each minimum regulatory capital ratio and above a tier 1
common ratio of 5 percent, on a pro
forma basis under expected and stressful conditions throughout the planning
horizon; or
(D) The bank holding company’s capital planning process or proposed capital distributions otherwise constitute
an unsafe or unsound practice, or
would violate any law, regulation,
Board order, directive, or any condition imposed by, or written agreement
with, the Board. In determining whether a capital plan or any proposed capital distribution would constitute an
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unsafe or unsound practice, the appropriate Reserve Bank would consider
whether the bank holding company is
and would remain in sound financial
condition after giving effect to the capital plan and all proposed capital distributions.
(iii) The Board or the appropriate Reserve Bank, after consultation with the
Board, will notify the bank holding
company in writing of the reasons for a
decision to object to a capital plan.
(iv) If the Board or the appropriate
Reserve Bank, after consultation with
the Board, objects to a capital plan and
until such time as the Board or the appropriate Reserve Bank, after consultation with the Board, issues a non-objection to the bank holding company’s
capital plan, the bank holding company may not make any capital distribution, other than those capital distributions with respect to which the
Board or the appropriate Reserve Bank
has indicated in writing its non-objection.
(3) Request for reconsideration or hearing. Within 10 calendar days of receipt
of a notice of objection to a capital
plan by the Board or the appropriate
Reserve Bank:
(i) A bank holding company may submit a written request to the Board requesting reconsideration of the objection, including an explanation of why
reconsideration should be granted.
Within 10 calendar days of receipt of
the bank holding company’s request,
the Board will notify the company of
its decision to affirm or withdraw the
objection to the bank holding company’s capital plan or a specific capital
distribution; or
(ii) As an alternative to paragraph
(e)(3)(i) of this section, a bank holding
company may submit a written request
to the Board for a hearing. Any hearing
shall follow the procedures described in
paragraph (f)(5)(ii)–(iii) of this section.
(f) Approval requirements for certain
capital actions—(1) Circumstances requiring approval. Notwithstanding a notice
of non-objection under paragraph
(e)(2)(i) of this section a bank holding
company may not make a capital distribution under the following circumstances, unless it receives approval
from the Board or appropriate Reserve

Bank pursuant to paragraph (f)(4) of
this section:
(i) After giving effect to the capital
distribution, the bank holding company would not meet a minimum regulatory capital ratio or a tier 1 common
ratio of at least 5 percent;
(ii) The Board or the appropriate Reserve Bank, after consultation with the
Board, notifies the company in writing
that the Federal Reserve has determined that the capital distribution
would result in a material adverse
change to the organization’s capital or
liquidity structure or that the company’s earnings were materially underperforming projections;
(iii) Except as provided in paragraph
(f)(2) of this section, the dollar amount
of the capital distribution will exceed
the amount described in the capital
plan for which a non-objection was
issued under this section; or
(iv) The capital distribution would
occur after the occurrence of an event
requiring resubmission under paragraphs (d)(4)(A) and (C) of this section
and before the Federal Reserve acted
on the resubmitted capital plan.
(2) Exception for well capitalized bank
holding companies. (i) A bank holding
company may make a capital distribution for which the dollar amount exceeds the amount described in the capital plan for which a non-objection was
issued under this section if the following conditions are satisfied:
(A) The bank holding company is,
and after the capital distribution
would remain, well capitalized as defined in § 225.2(r) of Regulation Y (12
CFR 225.2(r));
(B) The bank holding company’s performance and capital levels are, and
after the capital distribution would remain, consistent with its projections
under expected conditions as set forth
in its capital plan under paragraph
(d)(2)(i) of this section;
(C) The annual aggregate dollar
amount of all capital distributions (beginning on April 1 of a calendar year
and ending on March 31 of the following calendar year) would not exceed
the total amounts described in the
company’s capital plan for which the
bank holding company received a notice of non-objection by more than 1.00
percent multiplied by the bank holding
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company’s tier 1 capital, as reported to
the Federal Reserve on the bank holding company’s first quarter FR Y–9C;
(D) The bank holding company provides the appropriate Reserve Bank
with notice 15 calendar days prior to a
capital distribution that includes the
elements described in paragraph (f)(3)
of this section; and
(E) The Board or the appropriate Reserve Bank, after consultation with the
Board, does not object to the transaction proposed in the notice. In determining whether to object to the proposed transaction, the Board or the appropriate Reserve Bank, after consultation with the Board, shall apply the
criteria described in paragraph (f)(4)(iv)
of this section.
(ii) The exception in this paragraph
(f)(2) shall not apply if the Board or the
appropriate Reserve Bank notifies the
bank holding company in writing that
it may not take advantage of this exception.
(3) Contents of request. (i) A request
for a capital distribution under this
section shall be filed with the appropriate Reserve Bank and the Board and
shall contain the following information:
(A) The bank holding company’s current capital plan or an attestation that
there have been no changes to the capital plan since it was last submitted to
the Federal Reserve;
(B) The purpose of the transaction;
(C) A description of the capital distribution, including for redemptions or
repurchases of securities, the gross
consideration to be paid and the terms
and sources of funding for the transaction, and for dividends, the amount
of the dividend(s); and
(D) Any additional information requested by the Board or the appropriate Reserve Bank (which may include, among other things, an assessment of the bank holding company’s
capital adequacy under a revised stress
scenario provided by the Federal Reserve, a revised capital plan, and supporting data).
(ii) Any request submitted with respect to a capital distribution described in paragraph (f)(1)(i) of this section shall also include a plan for restoring the bank holding company’s
capital to an amount above a minimum

level within 30 days and a rationale for
why the capital distribution would be
appropriate.
(4) Approval of certain capital distributions. (i) A bank holding company must
obtain approval from the Board or the
appropriate Reserve Bank, after consultation with the Board, before making a capital distribution described in
paragraph (f)(1) of this section.
(ii) A request for a capital distribution under this section must be filed
with the appropriate Reserve Bank and
contain all the information set forth in
paragraph (f)(3) of this section.
(iii) The Board or the appropriate Reserve Bank, after consultation with the
Board, will act on a request under this
paragraph (f)(4) within 30 calendar days
after the receipt of a complete request
under paragraph (f)(4)(ii) of this section. The Board or the appropriate Reserve Bank may, at any time, request
additional information that it believes
is necessary for its decision.
(iv) In acting on a request under this
paragraph, the Board or appropriate
Reserve Bank will apply the considerations and principles in paragraph (e)
of this section. In addition, the Board
or the appropriate Reserve Bank may
disapprove the transaction if the bank
holding company does not provide all
of the information required to be submitted under paragraphs (f)(3) and
(f)(5)(iii) of this section.
(5) Disapproval and hearing. (i) The
Board or the appropriate Reserve Bank
will notify the bank holding company
in writing of the reasons for a decision
to disapprove any proposed capital distribution. Within 10 calendar days after
receipt of a disapproval by the Board,
the bank holding company may submit
a written request for a hearing.
(ii) The Board will order a hearing
within 10 calendar days of receipt of
the request if it finds that material
facts are in dispute, or if it otherwise
appears appropriate. Any hearing conducted under this paragraph shall be
held in accordance with the Board’s
Rules of Practice for Formal Hearings
(12 CFR part 263).
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(iii) At the conclusion of the hearing,
the Board will by order approve or disapprove the proposed capital distribution on the basis of the record of the
hearing.
[76 FR 74644, Dec. 1, 2011]

Subpart B—Acquisition of Bank
Securities or Assets
SOURCE: Reg. Y, 62 FR 9324, Feb. 28, 1997,
unless otherwise noted.

§ 225.11 Transactions requiring Board
approval.
The following transactions require
the Board’s prior approval under section 3 of the Bank Holding Company
Act except as exempted under § 225.12
or as otherwise covered by § 225.17 of
this subpart:
(a) Formation of bank holding company. Any action that causes a bank or
other company to become a bank holding company.
(b) Acquisition of subsidiary bank. Any
action that causes a bank to become a
subsidiary of a bank holding company.
(c) Acquisition of control of bank or
bank holding company securities. (1) The
acquisition by a bank holding company
of direct or indirect ownership or control of any voting securities of a bank
or bank holding company, if the acquisition results in the company’s control
of more than 5 percent of the outstanding shares of any class of voting
securities of the bank or bank holding
company.
(2) An acquisition includes the purchase of additional securities through
the exercise of preemptive rights, but
does not include securities received in
a stock dividend or stock split that
does not alter the bank holding company’s proportional share of any class
of voting securities.
(d) Acquisition of bank assets. The acquisition by a bank holding company
or by a subsidiary thereof (other than a
bank) of all or substantially all of the
assets of a bank.
(e) Merger of bank holding companies.
The merger or consolidation of bank
holding companies, including a merger
through the purchase of assets and assumption of liabilities.

(f) Transactions by foreign banking organization. Any transaction described
in paragraphs (a) through (e) of this
section by a foreign banking organization that involves the acquisition of an
interest in a U.S. bank or in a bank
holding company for which application
would be required if the foreign banking organization were a bank holding
company.
§ 225.12 Transactions
Board approval.

not

requiring

The following transactions do not require the Board’s approval under
§ 225.11 of this subpart:
(a) Acquisition of securities in fiduciary
capacity. The acquisition by a bank or
other company (other than a trust that
is a company) of control of voting securities of a bank or bank holding company in good faith in a fiduciary capacity, unless:
(1) The acquiring bank or other company has sole discretionary authority
to vote the securities and retains this
authority for more than two years; or
(2) The acquisition is for the benefit
of the acquiring bank or other company, or its shareholders, employees,
or subsidiaries.
(b) Acquisition of securities in satisfaction of debts previously contracted. The
acquisition by a bank or other company of control of voting securities of a
bank or bank holding company in the
regular course of securing or collecting
a debt previously contracted in good
faith, if the acquiring bank or other
company divests the securities within
two years of acquisition. The Board or
Reserve Bank may grant requests for
up to three one-year extensions.
(c) Acquisition of securities by bank
holding company with majority control.
The acquisition by a bank holding company of additional voting securities of
a bank or bank holding company if
more than 50 percent of the outstanding voting securities of the bank
or bank holding company is lawfully
controlled by the acquiring bank holding company prior to the acquisition.
(d) Acquisitions involving bank mergers
and internal corporate reorganizations—
(1) Transactions subject to Bank Merger
Act. The merger or consolidation of a
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