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Federal Reserve System § 225.41 

1 If two or more persons, not acting in con-
cert, each propose to acquire simultaneously 
equal percentages of 10 percent or more of a 

Continued 

of the total equity calculation in para-
graph (b) of this section, an equity in-
strument issued by the second com-
pany that is controlled by the first 
company may be treated as not an eq-
uity instrument if the equity instru-
ment is functionally equivalent to 
debt. 

(2) For purposes of paragraph (d)(1) of 
this section, an equity instrument 
issued by the second company may be 
considered functionally equivalent to 
debt if it has debt-like characteristics, 
such as protections generally provided 
to creditors, a limited term, a fixed 
rate of return or a variable rate of re-
turn linked to a reference interest rate, 
classification as debt for tax purposes, 
or classification as debt for accounting 
purposes. 

(e) Frequency of total equity calcula-
tion. The total equity of a first com-
pany in a second company is calculated 
each time the first company acquires 
control over equity instruments of the 
second company, including any debt in-
struments or other interests that are 
functionally equivalent to equity in ac-
cordance with paragraph (c) of this sec-
tion. 

EDITORIAL NOTE: At 85 FR 12426, Mar. 2, 
2020, subpart D was revised, including § 225.34 
which contains 2 paragraphs designated 
(c)(3)(ii). 

Subpart E—Change in Bank 
Control 

SOURCE: Reg. Y, 62 FR 9338, Feb. 28, 1997, 
unless otherwise noted. 

§ 225.41 Transactions requiring prior 
notice. 

(a) Prior notice requirement. Any per-
son acting directly or indirectly, or 
through or in concert with one or more 
persons, shall give the Board 60 days’ 
written notice, as specified in § 225.43 of 
this subpart, before acquiring control 
of a state member bank or bank hold-
ing company, unless the acquisition is 
exempt under § 225.42. 

(b) Definitions. For purposes of this 
subpart: 

(1) Acquisition includes a purchase, 
assignment, transfer, or pledge of vot-
ing securities, or an increase in per-
centage ownership of a state member 
bank or a bank holding company re-

sulting from a redemption of voting se-
curities. 

(2) Acting in concert includes knowing 
participation in a joint activity or par-
allel action towards a common goal of 
acquiring control of a state member 
bank or bank holding company wheth-
er or not pursuant to an express agree-
ment. 

(3) Immediate family includes a per-
son’s father, mother, stepfather, step-
mother, brother, sister, stepbrother, 
stepsister, son, daughter, stepson, step-
daughter, grandparent, grandson, 
granddaughter, father-in-law, mother- 
in-law, brother-in-law, sister-in-law, 
son-in-law, daughter-in-law, the spouse 
of any of the foregoing, and the per-
son’s spouse. 

(c) Acquisitions requiring prior notice— 
(1) Acquisition of control. The acquisi-
tion of voting securities of a state 
member bank or bank holding company 
constitutes the acquisition of control 
under the Bank Control Act, requiring 
prior notice to the Board, if, imme-
diately after the transaction, the ac-
quiring person (or persons acting in 
concert) will own, control, or hold with 
power to vote 25 percent or more of any 
class of voting securities of the institu-
tion. 

(2) Rebuttable presumption of control. 
The Board presumes that an acquisi-
tion of voting securities of a state 
member bank or bank holding company 
constitutes the acquisition of control 
under the Bank Control Act, requiring 
prior notice to the Board, if, imme-
diately after the transaction, the ac-
quiring person (or persons acting in 
concert) will own, control, or hold with 
power to vote 10 percent or more of any 
class of voting securities of the institu-
tion, and if: 

(i) The institution has registered se-
curities under section 12 of the Securi-
ties Exchange Act of 1934 (15 U.S.C. 
78l); or 

(ii) No other person will own, control, 
or hold the power to vote a greater per-
centage of that class of voting securi-
ties immediately after the trans-
action. 1 
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12 CFR Ch. II (1–1–23 Edition) § 225.42 

class of voting securities of the state mem-
ber bank or bank holding company, each per-
son must file prior notice to the Board. 

(d) Rebuttable presumption of concerted 
action. The following persons shall be 
presumed to be acting in concert for 
purposes of this subpart: 

(1) A company and any controlling 
shareholder, partner, trustee, or man-
agement official of the company, if 
both the company and the person own 
voting securities of the state member 
bank or bank holding company; 

(2) An individual and the individual’s 
immediate family; 

(3) Companies under common control; 
(4) Persons that are parties to any 

agreement, contract, understanding, 
relationship, or other arrangement, 
whether written or otherwise, regard-
ing the acquisition, voting, or transfer 
of control of voting securities of a 
state member bank or bank holding 
company, other than through a rev-
ocable proxy as described in 
§ 225.42(a)(5) of this subpart; 

(5) Persons that have made, or pro-
pose to make, a joint filing under sec-
tions 13 or 14 of the Securities Ex-
change Act of 1934 (15 U.S.C. 78m or 
78n), and the rules promulgated there-
under by the Securities and Exchange 
Commission; and 

(6) A person and any trust for which 
the person serves as trustee. 

(e) Acquisitions of loans in default. The 
Board presumes an acquisition of a 
loan in default that is secured by vot-
ing securities of a state member bank 
or bank holding company to be an ac-
quisition of the underlying securities 
for purposes of this section. 

(f) Other transactions. Transactions 
other than those set forth in paragraph 
(c) of this section resulting in a per-
son’s control of less than 25 percent of 
a class of voting securities of a state 
member bank or bank holding company 
are not deemed by the Board to con-
stitute control for purposes of the 
Bank Control Act. 

(g) Rebuttal of presumptions. Prior no-
tice to the Board is not required for 
any acquisition of voting securities 
under the presumption of control set 
forth in this section, if the Board finds 
that the acquisition will not result in 
control. The Board shall afford any 

person seeking to rebut a presumption 
in this section an opportunity to 
present views in writing or, if appro-
priate, orally before its designated rep-
resentatives at an informal conference. 

§ 225.42 Transactions not requiring 
prior notice. 

(a) Exempt transactions. The following 
transactions do not require notice to 
the Board under this subpart: 

(1) Existing control relationships. The 
acquisition of additional voting securi-
ties of a state member bank or bank 
holding company by a person who: 

(i) Continuously since March 9, 1979 
(or since the institution commenced 
business, if later), held power to vote 25 
percent or more of any class of voting 
securities of the institution; or 

(ii) Is presumed, under § 225.41(c)(2) of 
this subpart, to have controlled the in-
stitution continuously since March 9, 
1979, if the aggregate amount of voting 
securities held does not exceed 25 per-
cent or more of any class of voting se-
curities of the institution or, in other 
cases, where the Board determines that 
the person has controlled the bank con-
tinuously since March 9, 1979; 

(2) Increase of previously authorized ac-
quisitions. Unless the Board or the Re-
serve Bank otherwise provides in writ-
ing, the acquisition of additional 
shares of a class of voting securities of 
a state member bank or bank holding 
company by any person (or persons act-
ing in concert) who has lawfully ac-
quired and maintained control of the 
institution (for purposes of § 225.41(c) of 
this subpart), after complying with the 
procedures and receiving approval to 
acquire voting securities of the institu-
tion under this subpart, or in connec-
tion with an application approved 
under section 3 of the BHC Act (12 
U.S.C. 1842; § 225.11 of subpart B of this 
part) or section 18(c) of the Federal De-
posit Insurance Act (Bank Merger Act, 
12 U.S.C. 1828(c)); 

(3) Acquisitions subject to approval 
under BHC Act or Bank Merger Act. Any 
acquisition of voting securities subject 
to approval under section 3 of the BHC 
Act (12 U.S.C. 1842; § 225.11 of subpart B 
of this part), or section 18(c) of the 
Federal Deposit Insurance Act (Bank 
Merger Act, 12 U.S.C. 1828(c)); 
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