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district office. The application must
include:

(i) A description of the terms and
amount of the proposed issuance or
prepayment;

(i) A statement of whether the bank
is subject to a capital plan or required
to file a capital plan with the OCC and,
if so, how the proposed change con-
forms to the capital plan;

(iii) A copy of the proposed subordi-
nated note format and note agreement;
and

(iv) A statement of whether the sub-
ordinated debt issue complies with all
laws, regulations, and the ““OCC Guide-
lines for Subordinated Debt” in the
Manual.

(2) Approval—(i) General. The applica-
tion is deemed approved by the OCC as
of the 30th day after the filing is re-
ceived by the OCC, unless the OCC no-
tifies the bank prior to that date that
the filing presents a significant super-
visory, or compliance concern, or
raises a significant legal or policy
issue.

(ii) Tier 2 and Tier 3 capital. When the
OCC notifies the bank that the OCC ap-
proves the bank’s application to issue
or prepay the subordinated debt, it also
notifies the bank whether the subordi-
nated debt qualifies as Tier 2 or Tier 3
capital.

(iii) Expiration of approval. Approval
expires if a national bank does not
complete the sale of the subordinated
debt within one year of approval.

(g) Notice procedure. If a national
bank is not required to obtain approval
before issuing subordinated debt, the
bank shall notify the appropriate dis-
trict office in writing within ten days
after issuing subordinated debt that is
to be counted as Tier 2 or Tier 3 cap-
ital. The notice must include:

(1) The terms of the issuance;

(2) The amount and date of receipt of
funds;

(3) A copy of the final subordinated
note format and note agreement; and

(4) A statement that the issue com-
plies with all laws, regulations, and the
**OCC Guidelines for Subordinated Debt
Instruments” in the Manual.

(h) Exceptions to rules of general appli-
cability. Sections 5.8, 5.10, and 5.11 do
not apply to the issuance of subordi-
nated debt.
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(i) Issuance of subordinated debt. A na-
tional bank shall comply with the Se-
curities Offering Disclosure Rules in 12
CFR part 16 when issuing subordinated
debt even if the bank is not required to
obtain prior approval to issue subordi-
nated debt.

§5.48 Voluntary liquidation.

(a) Authority. 12 U.S.C. 93a, 181, and
182.

(b) Licensing requirements. A national
bank considering going into voluntary
liquidation shall notify the OCC. The
bank shall also file a notice with the
OCC once a liquidation plan is definite.

(c) Exceptions to rules of general appli-
cability. Sections 5.8, 5.10, and 5.11 do
not apply to a voluntary liquidation.
However, if the OCC concludes that the
notice presents significant and novel
policy, supervisory or legal issues, the
OCC may determine that any or all
parts of §§5.8, 5.10, and 5.11 apply.

(d) Standards. A national bank may
liguidate in accordance with the terms
of 12 U.S.C. 181 and 182.

(e) Procedure—(1) Notice of voluntary
liquidation. When the shareholders of a
solvent national bank have voted to
voluntarily liquidate, the bank shall
file a notice with the appropriate dis-
trict office and publish public notice in
accordance with 12 U.S.C. 182.

(2) Report of condition. The liqui-
dating bank shall submit reports of the
condition of its commercial, trust, and
other departments to the appropriate
district office by filing the quarterly
Consolidated Reports of Condition and
Income (Call Reports).

(3) Report of progress. The liquidating
agent or committee shall submit a
“Report of Progress of Liquidation”
annually to the appropriate district of-
fice until the liquidation is complete.

(f) Expedited liquidations in connection
with acquisitions—(1) General. When an
acquiring depository institution in a
business combination purchases all the
assets, and assumes all the liabilities,
including contingent liabilities, of a
target national bank, the acquiring de-
pository institution may dissolve the
target national bank immediately
after the combination. However, if any
liabilities will remain in the target na-
tional bank, then the standard liquida-
tion procedures apply.
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(2) Procedure. After its shareholders
have voted to liquidate and the na-
tional bank has notified the appro-
priate district office of its plans, the
bank may surrender its charter and
dissolve immediately, if:

(i) The acquiring depository institu-
tion certifies to the OCC that it has
purchased all the assets and assumed
all the liabilities, including contingent
liabilities, of the national bank in lig-
uidation; and

(ii) The acquiring depository institu-
tion and the national bank in liquida-
tion have published notice that the
bank will dissolve after the purchase
and assumption to the acquiror. This is
included in the notice and publication
for the purchase and assumption re-
quired under the Bank Merger Act, 12
U.S.C. 1828(c).

(9) National bank as acquiror. If an-
other national bank plans to acquire a
national bank in liguidation through
merger or through the purchase of the
assets and the assumption of the liabil-
ities of the bank in liquidation, the ac-
quiring bank shall comply with the
Bank Merger Act, 12 U.S.C. 1828(c), and
§5.33.

§5.50 Change in bank control; report-
ing of stock loans.

(a) Authority. 12 U.S.C. 93a and 1817(j).

(b) Licensing requirements. Any person
seeking to acquire control of a national
bank shall provide 60 days prior writ-
ten notice of a change in control to the
OCC, except where otherwise provided
in this section.

(c) Scope—(1) General. This section de-
scribes the procedures and standards
governing OCC review of notices for a
change in control of a national bank
and reports of stock loans.

(2) Exempt transactions. The following
transactions are not subject to the re-
quirements of this section:

(i) The acquisition of additional
shares of a national bank by a person
who:

(A) Has, continuously since March 9,
1979, (or since that institution com-
menced business, if later) held power to
vote 25 percent or more of the voting
securities of that bank; or

(B) Under paragraph (f)(2)(ii) of this
section, would be presumed to have
controlled that bank continuously
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since March 9, 1979, if the transaction
will not result in that person’s direct
or indirect ownership or power to vote
25 percent or more of any class of vot-
ing securities of the national bank; or,
in other cases, where the OCC deter-
mines that the person has controlled
the bank continuously since March 9,
1979;

(ii) Unless the OCC otherwise pro-
vides in writing, the acquisition of ad-
ditional shares of a national bank by a
person who has lawfully acquired and
maintained continuous control of the
bank under paragraph (f) of this sec-
tion after complying with the proce-
dures and filing the notice required by
this section;

(iii) A transaction subject to ap-
proval under section 3 of the Bank
Holding Company Act, 12 U.S.C. 1842,
section 18 of Federal Deposit Insurance
Act, 12 U.S.C. 1828, or section 10 of the
Home Owners’ Loan Act, 12 U.S.C.
1467a;

(iv) Any transaction described in sec-
tion 2(a)(5) or 3(a) (A) or (B) of the
Bank Holding Company Act, 12 U.S.C.
1841(a)(5) and 1842(a) (A) and (B), by a
person described in those provisions;

(v) A customary one-time proxy so-
licitation or receipt of pro rata stock
dividends; and

(vi) The acquisition of shares of a for-
eign bank that has a Federally licensed
branch in the United States. This ex-
emption does not extend to the reports
and information required under para-
graph (h) of this section.

(3) Prior notice exemption. The fol-
lowing transactions are not subject to
the prior notice requirements of this
section but are otherwise subject to
this section, including filing a notice
and paying the appropriate filing fee,
within 90 calendar days after the trans-
action occurs:

(i) The acquisition of control as a re-
sult of acquisition of voting shares of a
national bank through testate or intes-
tate succession,;

(i) The acquisition of control as a re-
sult of acquisition of voting shares of a
national bank as a bona fide gift;

(iii) The acquisition of voting shares
of a national bank resulting from a re-
demption of voting securities;

(iv) The acquisition of control of a
national bank as a result of actions by
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