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Board determines are incidental to the
international or foreign business of
Edge corporations.

(f) Agreement corporations. With the
prior approval of the Board, a member
bank or bank holding company may in-
vest in a federally- or state-chartered
corporation that has entered into an
agreement or undertaking with the
Board that it will not exercise any
power that is impermissible for an
Edge corporation under this subpart.
§211.5 Investments and  activities
abroad.

(a) General policy. Activities abroad,
whether conducted directly or indi-
rectly, shall be confined to activities of
a banking or financial nature and those
that are necessary to carry on such ac-
tivities. In doing so, investors shall at
all times act in accordance with high
standards of banking or financial pru-
dence, having due regard for diver-
sification of risks, suitable liquidity,
and adequacy of capital. Subject to
these considerations and the other pro-
visions of this section, it is the Board’s
policy to allow activities abroad to be
organized and operated as best meets
corporate policies.

(b) Investment requirements—(1) Eligi-
ble investments. Subject to the limita-
tions in paragraph (b)(2) of this section,
an investor may directly or indirectly:

(i) Invest in a subsidiary that en-
gages solely in activities listed in para-
graph (d) of this section or in such
other activities as the Board has deter-
mined in the circumstances of a par-
ticular case are permissible; provided
however that, in the case of an acquisi-
tion of a going concern, existing activi-
ties that are not otherwise permissible
for a subsidiary may account for not
more than 5 percent of either the con-
solidated assets or revenues of the ac-
quired organization;

(i) Invest in a joint venture provided
that, unless otherwise permitted by the
Board, not more than 10 percent of the
joint venture’s consolidated assets or
revenues are attributable to activities
not listed in paragraph (d) of this sec-
tion; and

(iii) Make portfolio investments in
an organization, provided however
that:
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(A) The total direct and indirect
portfolio investments by the investor
and its affiliates in organizations en-
gaged in activities that are not permis-
sible for joint ventures do not exceed:

(1) 40 percent of the total equity of
the organization, when combined with
shares in the organization held in trad-
ing or dealing accounts pursuant to
paragraph (d)(14) of this section and
shares in the organization held under
any other authority; or

(2) 25 percent of the investor’s Tier 1
capital where the investor is a bank
holding company or 100 percent of Tier
1 capital for any other investor, when
combined with underwriting commit-
ments and shares held in trading or
dealing accounts pursuant to para-
graph (d)(14) of this section;” and

(B) Any loans and extensions of cred-
it made by an investor or its affiliates
to the organization are on substan-
tially the same terms, including inter-
est rates and collateral, as those pre-
vailing at the same time for com-
parable transactions between the in-
vestor or its affiliates and nonaffiliated
persons.

(2) Direct investments by member banks.
A member bank’s direct investments
under section 25 of the FRA shall be
limited to:

(i) Foreign banks;

(i) Foreign organizations formed for
the sole purpose of either holding
shares of a foreign bank or performing
nominee, fiduciary, or other banking
services incidental to the activities of
a foreign branch or foreign bank affili-
ate of the member bank; and

(iii) Subsidiaries established pursu-
ant to §211.3(b)(9) of this subpart.

(3) Investment limit. In computing the
amount that may be invested in any
organization under this section, there
shall be included any unpaid amount
for which the investor is liable and any
investments in the same organization
held by affiliates under any authority.

(4) Divestiture. An investor shall dis-
pose of an investment promptly (unless
the Board authorizes retention) if:

(i) The organization invested in:

7For this purpose, a direct subsidiary of a
member bank is deemed to be an investor.
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(A) Engages in the general business
of buying or selling goods, wares, mer-
chandise, or commodities in the United
States;

(B) Engages directly or indirectly in
other business in the United States
that is not permitted to an Edge cor-
poration in the United States except
that an investor may hold up to 5 per-
cent of the shares of a foreign company
that engages directly or indirectly in
business in the United States that is
not permitted to an Edge corporation;
or

(C) Engages in impermissible activi-
ties to an extent not permitted under
paragraph (b)(1) of this section; or

(ii) After notice and opportunity for
hearing, the investor is advised by the
Board that its investment is inappro-
priate under the FRA, the BHC Act, or
this subpart.

(c) Investment procedures.® Direct and
indirect investments shall be made in
accordance with the general consent,
prior notice, or specific consent proce-
dures contained in this paragraph. Ex-
cept as the Board may otherwise deter-
mine, in order for an investor to make
investments under the general consent
procedure, the investor and any other
investor of which it is a subsidiary
shall be in compliance with applicable
minimum standards for capital ade-
quacy. The Board may at any time,
upon notice, modify or suspend the
general consent and prior notice proce-
dures with respect to any investor or
with respect to the acquisition of
shares of organizations engaged in par-
ticular kinds of activities. An investor
shall apply for and receive the prior
specific consent of the Board for its ini-
tial investment in its first subsidiary
or joint venture unless an affiliate has
made such an investment. Authority to
make investments under prior notice
or specific consent shall expire one
year from the earliest date on which
the authority could have been exer-
cised, unless the Board extends the pe-
riod.

8When necessary, the general consent and
prior notice provisions of this section con-
stitute the Board’s approval under the
eighth paragraph of section 25(a) of the FRA
for investments in excess of the limitations
therein based on capital and surplus.
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(1) General consent. Subject to the
other limitations of this section, the
Board grants its general consent for
the following:®

(i) Any investment in a joint venture
or subsidiary, and any portfolio invest-
ment, if the total amount invested (in
one transaction or in a series of trans-
actions) does not exceed the lesser of:

(A) $25 million; or

(B) 5 percent of the investor’s Tier 1
capital in the case of a member bank,
bank holding company, or Edge cor-
poration engaged in banking, or 25 per-
cent of the investor’s Tier 1 capital in
the case of an Edge corporation not en-
gaged in banking;

(if) Any additional investment in an
organization in any calendar year so
long as:

(A) The total amount invested in
that calendar year does not exceed 10
percent of the investor’s Tier 1 capital;
and

(B) The total amount invested under
§211.5 (including investments made
pursuant to specific consent or prior
notice) in that calendar year does not
exceed cash dividends reinvested under
paragraph (c)(1)(iii) of this section plus
10 percent of the investor’s direct and
indirect historical cost!© in the organi-
zation, which investment authority, to
the extent unexercised, may be carried

9In determining compliance with these
limits, an investor shall combine the value
of all shares of an organization held in trad-
ing or dealing accounts under §211.5(d)(14) of
this part with investments in the same orga-
nization. Shares held in trading or dealing
accounts are also subject to the limits in
§211.5(d)(14) of this part.

10The historical cost of an investment con-
sists of the actual amounts paid for shares or
otherwise contributed to the capital ac-
counts, as measured in dollars at the ex-
change rate in effect at the time each invest-
ment was made. It does not include subordi-
nated debt or unpaid commitments to invest
even though these may be considered invest-
ments for other purposes of this part. For in-
vestments acquired indirectly as a result of
acquiring a subsidiary, the historical cost to
the investor is measured as of the date of ac-
quisition of the subsidiary at the net asset
value of the equity interest in the case of
subsidiaries and joint ventures, and in the
case of portfolio investments, at the book
carrying value.
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forward and accumulated for up to five
consecutive years;

(iii) Any additional investment in an
organization in an amount equal to
cash dividends received from that orga-
nization during the preceding twelve
calendar months; or

(iv) Any investment that is acquired
from an affiliate at net asset value.

(2)(i) Expanded general consent for de
novo investments. Notwithstanding the
amount limitations of paragraph (c)(1)
of this section, but subject to the other
limitations of this section, the Board
grants expanded general consent au-
thority for investments in an organiza-
tion by an investor that is strongly
capitalized and well managed if:

(A) The activities of the organization
are limited to activities in which a na-
tional bank may engage directly or in
which a subsidiary may engage under
paragraph (d) of this section;

(B) In the case of an investor that is
an Edge corporation that is not en-
gaged in banking or an Agreement cor-
poration, the total amount invested in
such organization (in one transaction
or a series of transactions) does not ex-
ceed the lesser of 20 percent of the in-
vestor’s Tier 1 capital or 2 percent of
the Tier 1 capital of the parent member
bank;

(C) In the case of a bank holding
company or member bank investor, the
total amount invested in such organi-
zation (in one transaction or a series of
transactions) directly or indirectly
does not exceed 2 percent of the inves-
tor’s Tier 1 capital;

(D) All investments made, directly or
indirectly, by an Edge corporation not
engaged in banking or an Agreement
corporation during the previous 12-
month period under paragraph (c)(2) of
this section, when aggregated with the
proposed investment, would not exceed
the lesser of 50 percent of the total cap-
ital of the Edge or Agreement corpora-
tion, or 5 percent of the total capital of
the parent member bank;

(E) All investments made, directly or
indirectly, by a member bank or a
bank holding company during the pre-
vious 12-month period under paragraph
(c)(2) of this section, when aggregated
with the proposed investment, would
not exceed 5 percent of its total cap-
ital; and
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(F) Both before and immediately
after the proposed investment the in-
vestor, its parent member bank, if any,
and any parent bank holding company
are strongly capitalized and well man-
aged.

(ii) Determining aggregate investment
limits. For purposes of determining
compliance with the aggregate invest-
ment limits set out in paragraphs
(©)(2)(1)(D) and (E) of this section, an
investment by an investor in a subsidi-
ary shall be counted only once not-
withstanding that such subsidiary
may, within 12 months of the date of
making the investment, downstream
all or any part of such investment to
another subsidiary.

(iii) Additional investments. An inves-
tor that makes investments under
paragraph (c)(2)(i) of this section may
also make additional investments in an
organization under the standards set
forth in paragraphs (c)(1)(ii), (c)(1)(iii)
and (c)(1)(iv) of this section.

(iv) Ineligible investments. The follow-
ing investments are not eligible for the
general consent under paragraph
(c)(2)(i) of this section:

(A) An investment in a foreign coun-
try where the investor does not have an
affiliate or a branch;

(B) The establishment or acquisition
of an initial subsidiary bank in a for-
eign country;

(C) Investments in general partner-
ships or unlimited liability companies;
and

(D) An acquisition of shares or assets
of an organization that is not an affili-
ate or joint venture of the investor.

(v) Post-investment notice. By the end
of the month following the month in
which the investment is made, the in-
vestor shall provide the Board with the
following information relating to the
investment:

(A) If the investment is in a joint
venture, the respective responsibilities
of the parties to the joint venture;

(B) Projections for the organization
in which the investment is made for
the first year following the investment;
and

(C) Where the investment is made in
an organization that incurred a loss in
the last year, a description of the rea-
sons for the loss and the steps taken to
address the problem.
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(3) Prior notice. An investment that
does not qualify under the general con-
sent procedure may be made after the
investor has given 45 days’ prior writ-
ten notice to the Board. The Board
may waive the 45-day period if it finds
immediate action is required by the
circumstances presented. The notice
period shall commence at the time the
notice is received. The Board may sus-
pend the period or act on the invest-
ment under the Board’s specific con-
sent procedures.

(4) Specific consent. Any investment
that does not qualify for either the
general consent or the prior notice pro-
cedure shall not be consummated with-
out the specific consent of the Board.

(d) Permissible activities. The Board
has determined that the following ac-
tivities are usual in connection with
the transaction of banking or other fi-
nancial operations abroad:

(1) Commercial and other banking ac-
tivities;

(2) Financing, including commercial
financing, consumer financing, mort-
gage banking, and factoring;

(3) Leasing real or personal property,
or acting as agent, broker, or advisor
in leasing real or personal property, if
the lease serves as the functional
equivalent of an extension of credit to
the lessee of the property;

(4) Acting as fiduciary;

(5) Underwriting credit life insurance
and credit accident and health insur-
ance;

(6) Performing services for other di-
rect or indirect operations of a U.S.
banking organization, including rep-
resentative functions, sale of long-term
debt, name saving, holding assets ac-
quired to prevent loss on a debt pre-
viously contracted in good faith, and
other activities that are permissible
domestically for a bank holding com-
pany under sections 4(a)(2)(A) and
4(c)(1)(C) of the BHC Act;

(7) Holding the premises of a branch
of an Edge corporation or member
bank or the premises of a direct or in-
direct subsidiary, or holding or leasing
the residence of an officer or employee
of a branch or subsidiary;

(8) Providing investment, financial,
or economic advisory services;

(9) General insurance agency and bro-
kerage;
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(10) Data processing;

(11) Organizing, sponsoring, and man-
aging a mutual fund if the fund’s
shares are not sold or distributed in
the United States or to U.S. residents
and the fund does not exercise manage-
rial control over the firms in which it
invests;

(12) Performing management consult-
ing services provided that such services
when rendered with respect to the U.S.
market shall be restricted to the ini-
tial entry;

(13) Underwriting, distributing and
dealing in debt securities outside the
United States;

(14) Underwriting, distributing, and
dealing in equity securities outside the
United States as follows:

(i) By an investor, or an affiliate,
that had commenced such activities
prior to March 27, 1991, and subject to
limitations in effect at that time (12
CFR part 211 (1990)); or

(ii) With the approval of the Board,
underwriting equity securities if:

(A) Commitments by an investor and
its affiliates for the shares of an orga-
nization do not in the aggregate exceed
the lesser of $60 million or 25 percent of
the investor’s Tier | capital unless the
underwriter is covered by binding com-
mitments from subunderwriters or
other purchasers obtained by the inves-
tor or its affiliates; and

(B) Commitments by an investor and
its affiliates for the shares of an orga-
nization in excess of those permitted
by paragraph (d)(14)(ii)(A) of this sec-
tion provided that:

(1) The underwriting level approved
by the Board for the investor and its
affiliates in excess of the limitations of
paragraph (d)(14)(ii)(A) of this section
is fully deducted from the capital of
the bank holding company, and from
the capital of the bank where the secu-
rities activities are conducted by a sub-
sidiary of a U.S. bank;!! and

(2) In the Board’s judgment such
bank holding company and bank would
remain strongly capitalized after such
deduction from capital; and

(iii) With the approval of the Board,
dealing in the shares of an organization

11 Fifty percent of such capital deductions
shall be from Tier 1 capital.
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(including the shares of a U.S. organi-
zation with respect to foreign persons
only and subject to the limitations on
owning or controlling shares of a com-
pany in section 4 of the BHC Act and
the Board’s Regulation Y (12 CFR part
225)) where the shares held in the trad-
ing or dealing accounts of an investor
and its affiliates, when combined with
any shares held pursuant to the au-
thority provided under paragraph (b) of
this section, do not in the aggregate
exceed the lesser of $30 million or 10
percent of the investor’s Tier | capital,
provided however that:

(A) For purposes of determining com-
pliance with the limitations of this
paragraph (d)(14)(iii) and paragraph
(b)) (iiT1)(A)(2) of this section, long and
short positions in the same security
may be netted and positions in a secu-
rity may be offset by futures, forwards,
options, and similar instruments ref-
erenced to the same security through
hedging methods approved by the
Board, except that any position in a se-
curity shall not be deemed to have
been reduced by more than 75 percent;

(B) Any shares held in trading or
dealing accounts for longer than 90
days shall be reported to the senior
management of the investor;

(C) Any shares acquired pursuant to
an underwriting commitment for up to
90 days after the payment date for such
underwriting shall not be subject to
the dollar and percentage limitations
of paragraph (d)(14)(iii) of this section
or the investment provisions of para-
graph (b) of this section, other than the
aggregate limits in paragraph
(b)(D)(ii1)(A)(2) of this section; and

(D) Shares of an organization held in
all trading and dealing accounts, when
combined with all other equity inter-
ests in the organization held by the in-
vestor and its affiliates, other than un-
derwriting commitments for shares and
shares held pursuant to an underwrit-
ing for 90 days following the payment
date for such shares, must conform to
the permissible limits for investments
in an organization under paragraph (b)
of this section.12

12Underwriting commitments are com-
bined with shares held by an investor and its
affiliates (other than an affiliate authorized
to deal in shares under section 4(c)(8) of the
BHC Act) in dealing or trading accounts and

12 CFR Ch. I (1-1-97 Edition)

(iv) Underwriting commitments for
shares and shares held by an affiliate
authorized to underwrite equity securi-
ties under section 4(c)(8) of the BHC
Act shall not be included in determin-
ing compliance with the aggregates
limits in paragraph (b)(1)(iii)(A)(2) of
this section and the limits of para-
graphs (d)(14)(ii)(A) and (iii) of this sec-
tion, except that shares held by such
an affiliate shall be included for pur-
poses of determining compliance with
paragraph (d)(14)(iii)(D) of this section.

(15) Operating a travel agency pro-
vided that the travel agency is oper-
ated in connection with financial serv-
ices offered abroad by the investor or
others;

(16) Underwriting life, annuity, pen-
sion fund-related, and other types of
insurance, where the associated risks
have been previously determined by
the Board to be actuarially predictable,
provided however that:

(i) Investments in, and loans and ex-
tensions of credit (other than loans and
extensions of credit fully secured in ac-
cordance with the requirements of sec-
tion 23A of the FRA (12 U.S.C. 371c) or
with such other standards as the Board
may require) to, the company by the
investor or its affiliates are deducted
from the capital of the investor;!3 and

(i) Activities conducted directly or
indirectly by a subsidiary of a U.S. in-
sured bank are excluded from the au-
thority of this paragraph.

(17) Acting as a futures commission
merchant for financial instruments of
the type, and on exchanges, that the
Board has previously approved, pro-
vided however that:

(i) Activities are conducted in ac-
cordance with the standards set forth
in §225.25(b)(18) of the Board’s Regula-
tion Y (12 CFR 225.25(b)(18)); and

(i) Prior approval must be obtained
for activities conducted on an exchange
that requires members to guarantee or
otherwise contract to cover losses suf-
fered by other members.

with portfolio investments for purposes of
determining compliance with the aggregate
limits in paragraph (b)(1)(iii)(A)(2) of this
section.

BFifty percent of such capital deduction
shall be from Tier 1 capital.

314



Federal Reserve System

(18) Acting as principal or agent in
swap transactions4 subject to any lim-
itations applicable to state member
banks under the Board’s Regulation H
(12 CFR part 208), except that where
such activities involve contracts relat-
ed to a commodity, such contracts
must provide an option for cash settle-
ment and the option must be exercised
upon settlement.

(19) Engaging in activities that the
Board has determined in Regulation Y
(12 CFR 225.25(b)) are closely related to
banking under section 4(c)(8) of the
BHC Act; and

(20) With the Board’s specific ap-
proval, engaging in other activities
that the Board determines are usual in
connection with the transaction of the
business of banking or other financial
operations abroad and are consistent
with the FRA or the BHC Act.

(e) Debts previously contracted. Shares
or other ownership interests acquired
to prevent a loss upon a debt pre-
viously contracted in good faith are
not subject to the limitations or proce-
dures of this section; however, they
shall be disposed of promptly but in no
event later than two years after their
acquisition, unless the Board author-
izes retention for a longer period.

(f) Investments made through debt-for-
equity conversions—(1) Permissible invest-
ments. A bank holding company may
make investments through the conver-
sion of sovereign or private debt obli-
gations of an eligible country, either
through direct exchange of the debt ob-
ligations for the investment or by a
payment for the debt in local currency,
the proceeds of which, including an ad-
ditional cash investment not exceeding
in the aggregate more than 10 percent
of the fair value of the debt obligations
being converted as part of such invest-
ment, are used to purchase the follow-
ing investments:

(i) Public sector companies. A bank
holding company may acquire up to
and including 100 percent of the shares
of (or other ownership interests in) any
foreign company located in an eligible
country if the shares are acquired from
the government of the eligible country

14Swap transactions involving equity in-
struments are separately authorized under
paragraph (d)(14) of this section.
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or from its agencies or instrumental-
ities.

(i) Private sector companies. A bank
holding company may acquire up to
and including 40 percent of the shares,
including voting shares, of (or other
ownership interests in) any other for-
eign company located in an eligible
country subject to the following condi-
tions:

(A) A bank holding company may ac-
quire more than 25 percent of the vot-
ing shares of the foreign company only
if another shareholder or control group
of shareholders unaffiliated with the
bank holding company holds a larger
block of voting shares of the company;

(B) The bank holding company and
its affiliates may not lend or otherwise
extend credit to the foreign company
in amounts greater than 50 percent of
the total loans and extensions of credit
to the foreign company; and

(C) The bank holding company’s rep-
resentation on the board of directors or
on management committees of the for-
eign company may be no more than
proportional to its shareholding in the
foreign company.

(2) Investments by bank subsidiary of
bank holding company. Upon applica-
tion, the Board may permit an indirect
investment to be made pursuant to this
paragraph through an insured bank
subsidiary of the bank holding com-
pany where the bank holding company
demonstrates that such ownership is
consistent with the purposes of the
FRA. In granting its consent, the
Board may impose such conditions as
it deems necessary or appropriate to
prevent adverse effects, including pro-
hibiting loans from the bank to the
company in which the investment is
made.

(3) Divestiture—(i) Time limits for dives-
titure. The bank holding company shall
divest the shares of, or other ownership
interests in, any company acquired
pursuant to this paragraph (unless the
retention of the shares or other owner-
ship interest is otherwise permissible
at the time required for divestiture)
within the longer of:

(A) Ten years from the date of acqui-
sition of the investment except that
the Board may extend such period if, in
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the Board’s judgment, such an exten-
sion would not be detrimental to the
public interest; or

(B) Two years from the date on which
the bank holding company is permitted
to repatriate in full the investment in
the foreign company;

Provided however that, in either event
divestiture occurs within fifteen years
of the date of the acquisition.

(if) Report to the Board. The bank
holding company shall report to the
Board on its plans for divesting an in-
vestment made under this paragraph
two years prior to the final date for di-
vestiture, in a manner to be prescribed
by the Board.

(iii) Other conditions requiring divesti-
ture. All investments made pursuant to
this paragraph are subject to para-
graphs (b)(4)(i)(A) and (B) of this sec-
tion requiring prompt divestiture (un-
less the Board upon application author-
izes retention) if the company invested
in engages in impermissible business in
the United States that exceeds in the
aggregate 10 percent of the company’s
consolidated assets or revenues cal-
culated on an annual basis; provided
however that, such company may not
engage in activities in the United
States that consist of banking or finan-
cial operations (as  defined in
§211.23(f)(5)(iii)(B) of this chapter), or
types of activities permitted by regula-
tion or order under section 4(c)(8) of
the BHC Act, except under regulations
of the Board or with the prior approval
of the Board.

(4) Investment procedures—(i) General
consent. Subject to the other limita-
tions of this paragraph, the Board
grants its general consent for invest-
ments made under this paragraph if the
total amount invested does not exceed
the greater of $25 million or 1 percent
of the Tier 1 capital of the investor.

(if) All other investments shall be
made in accordance with the proce-
dures of paragraph (c) of this section
requiring prior notice or specific con-
sent.

(5) Conditions—(i) Name. Any com-
pany acquired pursuant to this para-
graph shall not bear a name similar to
the name of the acquiring bank holding
company or any of its affiliates.

(ii) Confidentiality. Neither the bank
holding company nor its affiliates shall

12 CFR Ch. I (1-1-97 Edition)

provide to any company acquired pur-
suant to this paragraph any confiden-
tial business information or other in-
formation concerning customers that
are engaged in the same or related
lines of business as the company.

§211.6 Lending limits and capital re-
quirements.

(a) Acceptances of Edge corporations—
(1) Limitations. An Edge corporation
shall be and remain fully secured for:

(i) All acceptances outstanding in ex-
cess of 200 percent of its Tier 1 capital;
and

(ii) All acceptances outstanding for
any one person in excess of 10 percent
of its Tier 1 capital; Provided however
that, these limitations apply only to
acceptances of the types described in
paragraph 7 of section 13 of the FRA (12
U.S.C. 372).

(2) Exceptions. These limitations do
not apply if the excess represents the
international shipment of goods and
the Edge corporation is:

(i) Fully covered by primary obliga-
tions to reimburse it that are guaran-
teed by banks or bankers; or

(ii) Covered by participation agree-
ments from other banks, as such agree-
ments are described in §250.165 of this
chapter.

(b) Loans and extensions of credit to
one person—(1) Limitations. Except as
the Board may otherwise specify:

(i) The total loans and extensions of
credit outstanding to any person by an
Edge corporation engaged in banking
and its direct or indirect subsidiaries
may not exceed 15 percent of the Edge
corporation’s Tier 1 capital;!s and

(ii) The total loans and extensions of
credit to any person by a foreign bank
or Edge corporation subsidiary of a
member bank, and by majority-owned
subsidiaries of a foreign bank or Edge
corporation, when combined with the
total loans and extensions of credit to
the same person by the member bank
and its majority-owned subsidiaries,
may not exceed the member bank’s
limitation on loans and extensions of
credit to one person.

15For purposes of this subsection, subsidi-

ary includes subsidiaries controlled by the
Edge corporation but does not include com-
panies otherwise controlled by affiliates of
the Edge corporation.
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