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Regulations: Licensing Rules
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Currency, Treasury.

ACTION: Final rule.

SUMMARY: The Office of the Comptroller
of the Currency (OCC) is adopting a
final rule to integrate its rules relating
to policies and procedures for corporate
activities and transactions involving
national banks and Federal savings
associations, to revise some of these
rules in order to eliminate unnecessary
requirements consistent with safety and
soundness and to promote fairness in
supervision, and to make other
technical and conforming changes. The
OCC also is adopting amendments to
update its rules for agency organization
and function.

DATES: This final rule is effective July 1,
2015.

FOR FURTHER INFORMATION CONTACT: For
additional information, contact Heidi
Thomas, Special Counsel; Melissa
Lisenbee, Attorney; or Stuart Feldstein,
Director, Legislative and Regulatory
Activities Division, (202) 649-5490, for
persons who are deaf or hard of hearing,
TTY, (202) 649-5597; Kevin Corcoran,
Assistant Director, or Richard Cleva,
Senior Counsel, Bank Activities and
Structure, (202) 649-5500; or Stephen
Lybarger, Deputy Comptroller for
Licensing, (202) 649-6319, Office of the
Comptroller of the Currency, 400 7th
Street SW., Washington, DC 20219.

SUPPLEMENTARY INFORMATION:

I. Background

Title III of the Dodd-Frank Wall Street
Reform and Consumer Protection Act
(Dodd-Frank Act),? transferred to the
OCC all functions of the former Office
of Thrift Supervision (OTS) and the
Director of the OTS relating to Federal
savings associations.2 As a result, the

1Public Law 111-203, 124 Stat. 1376 (2010).

2 Title III of the Dodd-Frank Act transferred the
functions of the former OTS relating to state savings
associations to the Federal Deposit Insurance
Corporation (FDIC). Dodd-Frank Act, section
312(b)(2)(C), 12 U.S.C. 5412(b)(2)(C). The Dodd-
Frank Act also transferred to the OCC the

OCC is now responsible for the ongoing
examination, supervision, and
regulation of Federal savings
associations, in addition to national
banks and Federal branches and
agencies. With some exceptions, the
OCC has one set of rules applicable to
national banks and another set of rules
applicable to Federal savings
associations, or, where appropriate, to
all savings associations.?

The OCC is in the process of
reviewing its rules to determine whether
it is appropriate to integrate them into
a single set of rules for both national
banks and savings associations, taking
into account consistency with the
underlying statutes that apply to each
type of institution. The key objectives of
this review are to reduce regulatory
duplication, promote fairness in
supervision, eliminate unnecessary
burden consistent with safety and
soundness, and create efficiencies for
both national banks and savings
associations, as well as the OCC.#

rulemaking authority of the OTS relating to all
savings associations, both state and Federal, unless
rulemaking authority is provided to another agency
by a specific statute. See Dodd-Frank Act, section
312(b)(2)(B)(1)(11), 12 U.S.C. 5412(b)(2)(B)1)(1I). On
July 21, 2011, the OCC issued an interim final rule
and request for comments that restated the former
OTS regulations as 12 CFR parts 100 through 197,
with nomenclature and other technical changes. See
76 FR 48950 (Aug. 9, 2011). The FDIC has identified
a number of independent bases for rulemaking
authority for state savings associations in some
cases. Where there is no such independent
rulemaking authority, the FDIC will enforce
applicable OCC regulations for state savings
associations.

3The OCC previously has issued rulemakings that
integrated, or proposed to integrate, its rules for
national banks and Federal savings associations
relating to lending limits, capital, flood insurance,
and safety and soundness standards. See 78 FR
37930 (June 25, 2013), 78 FR 62018 (Oct. 11, 2013),
78 FR 65108 (October 30, 2013), and 79 FR 54518
(September 11, 2014), respectively. Furthermore,
the OCC has integrated its rules relating to
consumer protection in insurance sales, Bank
Secrecy Act compliance, management interlocks,
appraisals, disclosure and reporting of Community
Reinvestment Act (CRA)-related agreements, and
the Fair Credit Reporting Act. See 79 FR 28393
(May 16, 2014).

4 Concurrent with our integration of national bank
and Federal savings association rules, the OCC also
is reviewing OTS-issued supervisory policies to
integrate them into the OCC’s policy framework and
to rescind any issuances that are duplicative,
outdated, or replaced by other supervisory
guidance. Our goal is to produce uniform policies
for national banks and Federal savings associations,
while recognizing differences that exist in statute.
This policy review is occurring in conjunction with
this integration rulemaking project. Many OTS-
issued supervisory policies already have been
integrated, rescinded, or replaced by new or
existing OCC guidance. We will update this policy
guidance, as appropriate, to reflect the integration
of OCC rules as of the effective date of the final
rules. Until that time, the Dodd-Frank Act provides
that all such OTS issuances continue in effect until
modified, terminated, set aside, or superseded. See
Dodd-Frank Act section 316(b)(2) (12 U.S.C.
5414(b)(2)); OCC Bulletins 2011-47 (Dec. 11, 2011),

As part of this review of our national
bank and savings association rules, the
OCC published in the Federal Register 5
on June 10, 2014, a proposal to integrate
its rules relating to corporate activities
and transactions involving national
banks and Federal savings associations
(licensing rules). One of the objectives
of this rulemaking is to create, where
possible, filing parity for all activities
and transactions addressed in the OCC’s
licensing rules. The OCC believes that it
is more equitable and efficient to have
a single filing and review process for
corporate activities and transactions of
national banks and Federal savings
associations. In addition, the OCC is in
the latter stages of developing an
electronic applications filing system
capable of handling applications and
other filings from both national banks
and Federal savings associations.
Accordingly, another important
objective of this rulemaking is to
complete the integration of our licensing
rules expeditiously so that we can
include these integrated rules in this
new applications system.

Concurrently, the OCC also is
participating in an interagency review of
regulations pursuant to section 2222 of
the Economic Growth and Regulatory
Paperwork Reduction Act of 1996
(EGRPRA).6 The EGRPRA requires the
Federal Financial Institutions
Examination Council (FFIEC) and the
OCC, the FDIC, and the Board of
Governors of the Federal Reserve
System (Federal Reserve Board)
(collectively, the Agencies) to conduct a
review of all their regulations to identify
outdated, unnecessary, or unduly
burdensome regulations applicable to
insured depository institutions. The
FFIEC and the Agencies must conduct
this review at least once every 10 years,
and the next review must be completed
by December 31, 2016. Over the next
two years the OCC, FDIC and Federal
Reserve Board will issue joint notices
requesting comments on their rules
pursuant to the EGRPRA. The EGRPRA
contemplates that the Agencies will
initiate appropriate rulemakings to
change or eliminate outdated,
unnecessary, or unduly burdensome
rules, as appropriate, based on the
comments received.

The Agencies published the first
EGRPRA notice on June 4, 2014,”7 and
requested comments on three categories

2012-2 (Jan. 6, 2012), 2012-3 (Jan. 6, 2012), 2012—
15 (May 17, 2012), 2013-34 (Nov. 20, 2013), and
2014-49 (Oct. 1, 2014); and www.occ.gov/
publications/publications-by-type/comptrollers-
handbook/index-comptrollers-handbook.html.

579 FR 33260.

612 U.S.C. 3311.

779 FR 32172.
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of rules, including the Agencies’
licensing rules.8 The licensing Notice of
Proposed Rulemaking (NPRM or
proposed rule) indicated that the OCC
would consider comments received in
response to both the EGRPRA notice
and the NPRM when finalizing its
licensing integration rule. We received
eight comment letters on our licensing
rules and our licensing proposed rule in
response to our first EGRPRA notice,
and this final rule reflects these
comments.

As part of this EGRPRA review, the
Agencies also are holding a number of
outreach meetings to provide interested
parties with an opportunity to comment
on regulatory burden reduction in our
regulations. This preamble discusses
relevant comments received at outreach
meetings held on December 2, 2014, in
Los Angeles, Calif., and February 4,
2015 in Dallas, Texas, to the extent they
relate to OCC licensing rules.

II. Overview of the Final Rule

Twelve CFR part 5 sets forth the
OCC’s rules, policies and procedures for
national bank corporate activities and
transactions. Subpart A sets forth the
generally applicable rules and
procedures, while subparts B through D
contain the rules for national bank
initial activities, the expansion of
activities, and other changes in
activities and operations. Subpart E
addresses a national bank’s payment of
dividends, and subpart F addresses
Federal branches and agencies. The
OCC’s equivalent rules, policies and
procedures for Federal savings
associations are dispersed throughout
parts 100—199 with the generally
applicable rules and procedures in part
116. This final rule revises part 5 to
make it applicable to both national
banks and Federal savings associations
and, to the extent appropriate, deletes
the corresponding provisions found in
parts 100 through 199.

Specifically, the final rule
consolidates most licensing provisions
for Federal savings associations into the
existing national bank rule in part 5 and
eliminates parts 116, 146, 152, 159, 174
and the corresponding provision in
parts 143, 144, 145, 150, 160, and 163.
These combined rules are as follows:

¢ Rules of general applicability
(subpart A)

e Organizing a national bank or
Federal savings association (§ 5.20)

¢ Conversion from a national bank or
Federal savings association to a state
bank or state savings association (§5.25)

8 The OCC issued its second EGRPRA notice,
requesting review of banking operations, capital,
and the Community Reinvestment Act regulations,
on February 13, 2015, 80 FR 7980.

¢ Fiduciary powers of national banks
or Federal savings associations (§ 5.26)

¢ Business combinations involving a
national bank or Federal savings
association (§5.33)

¢ Bank service company investments
of a national bank or Federal savings
association (§5.35)

e Investment in national bank or
Federal savings association premises
(§5.37)

e Change in location of a main office
of a national bank or home office of a
Federal savings association (§ 5.40)

e Corporate title of a national bank or
Federal savings association (§ 5.42)

¢ Voluntary liquidation of a national
bank or Federal savings association
(§5.48)

e Change in control of a national bank
or Federal savings association; reporting
of stock loans (§5.50)

e Changes in directors and senior
executive officers of a national bank or
Federal savings association (§5.51)

¢ Change of address of a national
bank or Federal savings association
(§5.52)

e Substantial asset change by a
national bank or Federal savings
association (§5.53)

In other cases, this final rule retains
separate rules for national banks and
Federal savings association in part 5
because the rules do not apply to both
charters, are better organized as separate
rules, or their differences and
complexity make integration difficult.
The new Federal savings association
rules are as follows:

e Federal mutual savings association
charters and bylaws (§ 5.21)

e Federal stock savings association
charters and bylaws (§ 5.22)

e Conversion to become a Federal
savings association (§5.23)

o Establishment, acquisition, and
relocation of a branch and establishment
of an agency office of a Federal savings
association (§5.31)

e Operating subsidiaries of a Federal
savings association (§5.38)

¢ Increases in permanent capital of a
Federal stock savings association
(§5.45)

e Capital distributions by a Federal
savings association (§5.55)

¢ Inclusion of subordinated debt
securities and mandatorily redeemable
preferred stock as supplementary (tier 2)
capital (§5.56)

¢ Pass-through investments by a
Federal savings association (§ 5.58)

e Service corporations of Federal
savings associations (§ 5.59)

The remaining rules in part 5
continue to be applicable only to
national banks, with the exception of
subpart E. (Subpart E applies only to

Federal branches and agencies, and we
did not propose to amend it in the
NPRM.) We are amending some of these
rules to be consistent with the changes
for Federal savings associations,
revising the titles of some of these rules
to reflect the inclusion of rules
applicable to Federal savings
associations in part 5, and making other
technical changes. These national bank-
only rules are as follows:

¢ Conversion to become a national
bank (§5.24)

¢ Establishment, acquisition, and
relocation of a branch of a national bank
(§5.30)

¢ Expedited procedures for certain
reorganizations of a national bank
(§5.32)

e Operating subsidiaries of a national
bank (§5.34)

e Other equity investments by a
national bank (§5.36)

¢ Financial subsidiaries of a national
bank (§5.39)

¢ Changes in permanent capital of a
national bank (§ 5.46)

e Subordinated debt issued by a
national bank (§5.47)

e Payment of dividends by national
banks (Subpart E)

In addition to the placement and
integration of Federal savings
association rules, the final rule makes
substantive changes to the OCC’s
licensing rules to eliminate unnecessary
requirements and to further the safe and
sound operation of the institutions the
OCC supervises. Furthermore, the final
rule makes conforming and technical
changes to the rules in parts 5, 7, and
34 and in various provisions of parts
100 through 199 to reflect the movement
of the licensing rules for savings
associations to part 5, to adjust section
titles, and to conform cross-references.
In particular, the final rule replaces,
where appropriate, references to “bank”
with “‘national bank,” because it better
parallels the term ““Federal savings
association.” Finally, the rulemaking
amends the OCC’s licensing rules to
make consistent the OCC office to which
a national bank or Federal savings
association must file its notice or
application. Specifically, the final rule
amends each rule in part 5 to direct
such filings to the institution’s
appropriate OCC licensing office or
appropriate OCC supervisory office, as
applicable, and, in clarifying
amendments, updates the description of
the OCC'’s supervisory structure in part
4.

A description of amendments made
by this final rule, the comments
received on the proposed rule, relevant
comments received in response to the
June 2014 EGRPRA notice, and
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licensing-related comments made at the
EGRPRA outreach meetings held in Los
Angeles, California and Dallas, Texas
appears in the section-by-section
description of the final rule set forth
below in Section III of this preamble.
Section IV of the preamble summarizes
the significant changes for national
banks and Federal savings associations
resulting from this final rule. Section VI
of the preamble contains a redesignation
table that indicates changes in the
numbering of the rules as a result of this
final rule. Sections IV and VI may be
used as a quick-reference guide to our
rulemaking and are intended to assist
national banks and Federal savings
associations, especially community
institutions, in understanding the
changes made by this rulemaking.

III. Description of the Final Rule and
Public Comments

The OCC received one comment in
response to the proposed rule, and that
comment referred the OCC to a
comment received in connection with
the June 2014 EGRPRA notice. The OCC
also received 48 public comments in
response to the June 2014 EGRPRA
notice, seven of which addressed issues
related to licensing rule integration.
These comments, the provisions they
address, and the resulting changes to the
OCC'’s rules are discussed below.

A. Part 4—District Offices (§ 4.5)

Part 4 covers several areas, including
regulations pertaining to the OCC’s
organizational structure. Section 4.4
describes the role of the OCC’s
Washington, DC office. Section 4.5
describes the role of the OCC’s district
and field offices and sets forth the
address of, and the geographical area
covered by, each district office.
However, §§ 4.4 and 4.5 do not
completely describe all of the OCC’s
supervisory offices. We proposed to
amend 12 CFR 4.5 to reflect more
accurately the current supervisory
structure for national banks and Federal
savings associations. Specifically, we
proposed to revise § 4.5 to include a
description and address of the OCC’s
Midsize Bank Supervision program, and
to provide that the district offices
supervise community banks not
otherwise supervised by the Washington
office or Midsize Bank Supervision. The
NPRM also proposed to replace the
outdated reference to “duty stations”
with the currently used term ““field
office.” We received no public
comments on the proposed § 4.5
amendments and adopt them as
proposed with some technical changes.
First, the final rule adds American
Samoa to the list of territories in

§4.5(b)(1). It was inadvertently left out
of the proposed rule. Second, the final
rule replaces the term ““field office
satellite offices” with “other
supervisory offices” in § 4.5(b)(2), and
makes changes to paragraph headings.

B. Part 5—Rules, Policies, and
Procedures for Corporate Activities

General Comments

A number of public commenters made
general comments regarding the OCC’s
licensing rule integration effort. One
commenter, a banking trade association,
supported the OCC’s efforts to integrate
its licensing rules as a starting point for
a more efficient and streamlined
regulatory regime for both national
banks and Federal savings associations.
However, this commenter stated that, by
including a number of new substantive
requirements and amendments, this
rulemaking will increase burden on the
industry, and is therefore inconsistent
with the stated purpose of the EGRPRA
process. This commenter requested that
the OCC issue a separate proposed rule
for any substantive changes that create
burdens greater than those imposed by
existing rules.

We note that the OCC has taken
several considerations into account in
integrating the national bank and
Federal savings association rules. As
stated in the preamble to the proposal,
the key objective of this rulemaking is
to integrate the national bank and
Federal savings association rules in a
way that promotes fairness in
supervision, reduces regulatory
duplication, eliminates unnecessary
burden consistent with safety and
soundness, and creates efficiencies for
both national banks and savings
associations, as well as the OCC. The
final rule reflects a balance of these
considerations.

In addition, this commenter stated
that the OCC should have conducted
industry outreach in advance of
proposing the integration of national
bank and Federal savings association
licensing rules and should create a plan
for outreach and the education of
institutions on the proposed changes
going forward. We note that we do
intend to engage in efforts to educate the
industry on the final rule, including
discussing these changes in meetings
with bankers, trade groups, and other
interested parties, as appropriate, and
providing summaries of the changes on
the OCC’s Internet Web page,
www.occ.gov. In addition, we note that
OCC staff is available to provide
assistance to institutions planning a
filing under the revised rules, as
needed. Furthermore, the Comptroller’s

Licensing Manual provides applicants
with more detailed explanations of the
requirements and procedures for
licensing filings with the OCC. The OCC
is in the process of revising the
Comptroller’s Licensing Manual to
reflect the changes made by this final
rule. We will post the individual
booklets of the Manual to the OCC Web
site as they are finalized.

Another trade association commenter
requested that the OCC provide tiered
regulation that would provide different
treatment for large banks and
community banks. The OCC is
committed to finding ways to reduce
burden on community banks without
negatively affecting the safety and
soundness of those institutions,
including applying less burdensome
regulatory requirements where
permissible and appropriate. However,
we note that tiered regulation based on
asset-size is not always appropriate in
the licensing context because many of
the application requirements are
mandated by statutes that do not
authorize the OCC to differentiate
among institutions based on size or
status as a community bank.

Rules of General Applicability (Part 5,
Subpart A)

Twelve CFR part 5, subpart A, and 12
CFR part 116 set forth the OCC’s
generally applicable rules and
procedures for processing filings 9
related to corporate activities and
transactions of national banks and
Federal savings associations. Both sets
of regulations include filing
requirements and explain where and
how to file. We believe that it is more
efficient to have a single filing process
for national banks and Federal savings
associations, where possible. As
proposed, this final rule amends subpart
A to apply to both national banks and
Federal savings associations, to make
additional substantive and technical
changes to subpart A, and to remove
part 116 in its entirety.

Section 5.2 Rules of General
Applicability. Current rules differ with
respect to the scope and applicability of
the generally applicable licensing
procedures for national banks and
Federal savings associations. The
national bank rule at 12 CFR 5.2(a)
states that the subpart A procedures

9 Current rules use slightly different terminology
for national banks and Federal savings associations.
Under 12 CFR 5.3(i), a “filing” is an application or
notice submitted under part 5. Twelve CFR 116.1(a)
uses the word ““application” to mean an
application, notice, or filing related to a Federal
savings association. In this preamble, when it is not
necessary to distinguish among the three, we use
the word “filing” to refer to an application, notice,
or other filing.
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apply to all part 5 filings, unless
otherwise stated.10 Section 5.2(b) states
that the OCC may adopt materially
different procedures if it provides notice
to affected parties. In contrast, the
Federal savings association rule at

§ 116.1 states that the part 116 prefiling
and filing procedures and the rules for
OCC review apply to all required filings
related to Federal savings associations,
but that the publication requirements
and the comment and meeting
procedures apply only when an OCC
regulation specifically incorporates
these procedures or the OCC otherwise
requires. Section 116.1(b) also specifies
that part 116 does not apply to filings
related to transactions under sections
13(c) or (k) of the Federal Deposit
Insurance Act (FDI Act); 11 certain final
agency action requests; certain requests
related to litigation, enforcement
proceedings, or supervisory directives
or agreements; or applications filed
under an OCC regulation that prescribes
other application processing procedures
and time frames.

We proposed to apply all subpart A
procedures to all part 5 OCC filings,
unless the substantive rule specifically
exempts the filing or the OCC states
otherwise. We received no comments on
this provision and adopt the procedures
as proposed. This change creates more
parity for national banks and Federal
savings associations when filing an
application for activities and
transactions addressed in part 5.

Section 5.2(c) also states that the
Comptroller’s Licensing Manual
provides additional filing information
and is available on-line and, for a fee,
in print. We proposed to revise this
provision to state only that the Manual
is available on-line. This proposed
revision reflected the OCC’s decision to
stop printing the Manual in hard copy,
to reduce paper consumption and to
ensure that the public receives only the
most up-to-date information. The OCC
also is in the process of updating the
Manual, as well as filing forms, to
contain information on both national
bank and Federal savings association
filings. As indicated earlier in this
preamble discussion, we are updating
our electronic filing system so that a
single system will receive filings from
both national banks and Federal savings
associations.

Additionally, § 5.2(d) states that the
OCC may permit electronic filing for
any class of filings. In order to reflect

10 Certain substantive activity or transaction rules
in part 5 specify that one or more of the procedures
in subpart A do not apply. In some cases, the rule
specifies other procedures.

1112 U.S.C. 1823(c) and (k).

the agency’s move toward the more
efficient and less costly electronic
filings, we proposed to revise this
provision to state that the OCC
encourages all filings to be made
electronically. We received one
comment on the § 5.2 filing procedures,
which requested that the OCC make
electronic submission available for all
forms and reporting requirements.
Currently, certain OCC licensing forms
can be filled and submitted
electronically, e.g., branch
establishment. Furthermore, the
modifications the OCC is currently
making to its electronic filing system, as
discussed above, will permit national
banks and Federal savings associations
to submit all filings electronically. No
changes are needed to our proposed rule
to incorporate this comment, and we
therefore adopt § 5.2(d) as proposed.

Section 5.3 Definitions. Section 5.3
contains definitions of terms used
throughout part 5. We proposed to
amend many of these definitions so that
they would apply to both national bank
and Federal savings association filings
in part 5. For example, we proposed to
amend the definition of “capital and
surplus” to include reference to Federal
savings associations.2

The OCC also proposed to amend the
definition of “‘eligible bank” in §5.3(g)
to add the term “eligible savings
associations.” Currently, an “eligible
bank” is a national bank that (1) is well
capitalized under the OCC’s Prompt
Corrective Action (PCA) regulations, (2)
has a composite rating of 1 or 2 under
the Uniform Financial Institutions
Rating System (CAMELS), (3) has an
“Outstanding” or ““Satisfactory”
Community Reinvestment Act (CRA)
rating, and (4) is not subject to a cease
and desist order, consent order, formal
written agreement, or PCA directive, or,
if it is, the OCC has informed the bank
that it may nonetheless be treated as an
“eligible bank.” Under certain rules in
part 5, an eligible bank may receive
expedited review of a filing in the
manner set out in the rule. Section
5.13(a)(2) sets out additional
information about the expedited review
process.

Part 116 also has an expedited review
process for certain filings. Specifically,
§116.5 provides that a Federal savings
association filing will receive expedited
treatment unless: (1) It has a composite
or compliance rating below 2 or a CRA

12 We note that the OCC issued a final rule on
October 11, 2013 that, among other things,
integrates the OCC’s national bank and Federal
savings association capital rules. See 78 FR 62018.
The OCC issued an interim final rule on Feb. 28,
2014, that amends the OCC’s rules, including part
5, to reflect this integration. 79 FR 11300.

rating of “Needs to Improve” or
“Substantial Noncompliance,” (2) it
fails any part 3 capital requirement, as
applicable, and has been notified that it
is in troubled condition,13 (3) it does not
have a composite, compliance, or CRA
rating, or (4) the applicable regulation
does not specifically state that
expedited treatment is available.

We proposed to amend § 5.3(g) by
defining “eligible bank or eligible
savings association” (instead of “eligible
bank”) and by adding an OCC
compliance rating of 1 or 2 to the
eligibility requirements for all
institutions. As indicated in the
preamble to the proposed rule, the OCC
believes that a bank’s compliance with
consumer-related statutes and
regulations should be a factor in
determining whether a bank may qualify
for expedited treatment. In addition, we
note that, because a Federal savings
association’s compliance rating is
included in part 116 as one of the
criteria for expedited review, the
addition of this rating to §5.3(g) is a
change for national banks, but not for
Federal savings associations. However,
as explained in greater detail below,
because §5.13(a)(2)(i) permits the OCC
to remove a filing from expedited
review if it raises certain issues,
including compliance concerns,4 this is
not a significant change for national
banks. We are making one technical
clarification to this provision, however.
We are replacing the reference to OCC
compliance rating with consumer
compliance rating under the Uniform
Interagency Consumer Compliance
Rating System, which is the more
accurate name for this rating.

Also, the proposal clarified that the
CRA rating component of “eligible bank
or eligible savings association’ applies
only if the CRA is applicable to the
institution. We proposed this change
because some limited purpose banks,
such as trust banks, are not subject to
the CRA.

We received one comment on
proposed § 5.3(g). This commenter
stated that adding a compliance rating
as part of the eligibility requirement is
redundant because it is already
included in the CAMELS composite
rating. However, while compliance is a
factor in the management component of
the CAMELS rating, the compliance
rating referred to by the commenter, and
in our proposed rule, is a separate
assessment from the CAMELS rating,

13“Troubled condition” for this purpose is
currently defined at 12 CFR 163.555.

141n addition, § 5.2(b) provides the OCC with the
authority to make exceptions for particular filings,
where appropriate.
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with different objectives and assessment
factors. This commenter also stated that
adding a compliance rating component
to the expedited review process would
create no greater certainty for national
banks regarding eligibility for expedited
review because the OCC would still
have the discretion to remove filings
from expedited review. The OCC
disagrees. As indicated above, the OCC
may remove a filing from expedited
review if it raises compliance concerns.
Because banks would know prior to
applying for expedited processing
whether or not their consumer
compliance rating would prevent them
from qualifying for such treatment, we
believe that this change would provide
more certainty regarding a bank’s
eligibility for expedited review before it
begins that process.

For these reasons, the OCC is
adopting the amendment to § 5.3(g) as
proposed, with the technical
clarification to the name of the
compliance rating, discussed above.

We note that, with respect to Federal
savings associations, there may be
changes for some filings because the
criteria in §§5.3 and 116.5 are not
identical. Under the current rules, the
two standards are similar in that they
both require a composite CAMELS
rating of 1 or 2 and a CRA rating of
outstanding or satisfactory. In addition,
if an institution has not received a
rating, it is not eligible for expedited
treatment under either set of current
rules and would remain ineligible under
the final rule. However, under the
current savings association rule both
well and adequately capitalized
institutions are eligible for expedited
treatment. Under the final rule, only
savings associations that are well
capitalized qualify for expedited review.
We proposed to apply the well
capitalized requirement to savings
associations because, in the OCC’s
experience, national banks and Federal
savings associations that are less than
well capitalized are more likely than
other institutions to present supervisory
concerns and, therefore, expedited
review is not necessarily appropriate.
As a result, some savings associations
that qualify for expedited treatment
under the current rule may no longer
qualify for such treatment under the
final rule.

A second difference involves the
supervisory condition of the savings
association. Under the current savings
association rule, the OCC must not have
notified the institution that it is in a
troubled condition while, under the
new rule, an eligible savings association
must not be subject to certain orders,
agreements or directives. Although

these standards are slightly different, we
expect the outcomes generally will be
similar and we will monitor for
significant disparities.

The OCC also proposed to amend the
definition of “‘eligible depository
institution” to address the fact that
either a national bank or a Federal
savings association may enter into a
transaction with an eligible depository
institution. We received no comments
on this provision and adopt it as
proposed.

We also proposed to change the §5.3
definition of “notice.” Section 5.3(j)
defines a notice as a submission
informing the OCC that a national bank
intends to engage in or has commenced
certain corporate activities or
transactions. Under §5.3, an
“application” is a submission
requesting prior OCC approval to engage
in various corporate activities and
transactions. The two definitions
suggest that a “notice” does not require
OCC approval. However, the rules use
the term ‘“notice” in several different
ways. In some rules, a “notice” is the
same as an application in that the filer
must obtain prior OCC approval before
engaging in the activity or transaction.
In other rules, a ‘“notice” is similar to
an application in that, while the OCC
does not “approve’ the filing, the OCC
may disapprove it. In still other rules,
the notice only informs the OCC that the
filer intends to engage in or has engaged
in a transaction. The OCC may review
the notice, but there is no requirement
of prior OCC approval. Some of the
latter notices can be filed after-the-fact.
We proposed to add language to § 5.3(j)
stating that the specific meaning of
notice depends on the context of the
rule in which it is used and may require
the filer to obtain prior OCC approval
before engaging in the activity or
transaction, may provide the OCC with
authority to disapprove the notice, or
may be informational requiring no
official OCC action. We also proposed to
add Federal savings associations to
§5.3(j). We received no comments on
this provision and adopt it as proposed.

The OCC also proposed to strike the
§ 5.3 definition of “appropriate district
office” and, instead, to define
“appropriate OCC licensing office” as
described at www.occ.gov and
“appropriate OCC supervisory office” as
described in subpart A of 12 CFR part
4. We proposed this change to eliminate
confusion caused by the current
definition with respect to where a filing
should be made. The proposal included
conforming changes throughout part 5.
We received no comments on these
proposed changes, and we adopt the
amendments as proposed.

The OCC also proposed to change the
definition of “short-distance
relocation,” a term that is used in
current national bank branch and main
office relocations regulations,5 to
reference both national bank main office
relocations and Federal savings
association home office relocations,
consistent with the changes proposed in
12 CFR 5.40 and discussed elsewhere in
this rulemaking.16

The current “short-distance
relocation” definition in the banking
rule also references whether a branch is
located within a “central city of a MSA
(metropolitan statistical area).” The
Office of Management and Budget
(OMB), which designates MSAs, uses
the term ““principal city” in describing
MSAs.17 The current Federal savings
association regulation also uses the term
“principal city.” We proposed to amend
the rule for national banks to use the
term ‘““principal city,” to conform with
the MSA terminology used by OMB. We
received no comments on these
proposed changes and adopt the
amendments as proposed.

§ 5.4 Filing required. Section 5.4(a)
directs a depository institution to file an
application or notice with the OCC to
engage in national bank activities and
transactions described in part 5. As a
result of the other changes made by this
final rule to part 5, this directive also
applies to Federal savings associations
with respect to part 5 transactions and
activities. No change is needed to the
regulatory language in § 5.4 to achieve
this result.

We received one comment letter on
the general requirement to file a notice
or application. This commenter
advocated that institutions that are well
capitalized and well managed generally
should be exempt from prior notice or
approval requirements, as in the FRB’s
Regulation Y (12 CFR 225.4(b)(1)) for
purchases and redemptions of holding
company stock for well-capitalized
holding companies that meet certain
requirements. The OCC disagrees with
this comment. In many cases, we are
required to consider approval standards
under the relevant statute, and in these
cases and in others, the review process
serves a significant supervisory purpose.
Furthermore, as described below, our
licensing rules provide expedited
processing for certain highly rated

15 See 12 CFR 5.30(h)(2) and 12 CFR 5.40(d)(5)(ii),
respectively.

16 As explained in the discussion of the changes
to 12 CFR 5.40, the Federal savings association
home office is the equivalent of a national bank
main office.

17 See, e.g., www.ffiec.gov/Geocode/help1.aspx
(referencing MSAs and principal cities).
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institutions for many filings. We
therefore decline to make this change.

Section 5.4(b) states that forms and
instructions for filings are available in
the Comptroller’s Licensing Manual or
from an OCC district office. We
proposed to revise this section because
the Manual is now only available on-
line. As noted above, the OCC will be
updating this Manual, and it will
contain information on both national
bank and Federal savings association
filings.

Section 5.4(c) states that, at a filer’s
request, the OCC may accept another
agency’s form or filing if it contains
substantially the same information
required by the OCC. Section 116.25(c),
which allows the OCC to waive certain
filing requirements, has been used for
this same purpose with respect to
Federal savings association filings.
Under the final rule, this option remains
available for both national banks and
Federal savings associations.

Section 5.4(d) directs a filer to submit
a filing or other submission to the OCC’s
Director for District Licensing at the
appropriate district office, unless
directed otherwise in a prefiling
communication. For Federal savings
associations, § 116.40(a) directs filings
to the Director for District Licensing at
the appropriate OCC licensing office or
the OCC licensing office at OCC
headquarters. In addition, under
§ 116.40(b), if a filing involves
significant issues of law or policy, or if
the applicable regulation or form so
directs, the applicant must also file
copies at the OCC headquarters
licensing office.

We proposed to change §5.4(d) to
direct that applicants address part 5
filings and related submissions to the
appropriate OCC licensing or
appropriate OCC supervisory office
(unless the OCC advises otherwise
through a prefiling communication) and
to state that the relevant addresses are
on the OCC’s Internet Web page,
WWW.0CC.gOV.

Furthermore, the OCC’s current rules
do not specify how many copies an
applicant must file with the OCC. This
information generally is stated on the
form itself or in the Comptroller’s
Licensing Manual. In contrast,

§ 116.40(a) states that Federal savings
association filers must submit to the
appropriate licensing office or the OCC
licensing office at headquarters the
original form plus the number of copies
specified on the application. If the
number of copies is not specified there,
§ 116.40(a) directs applicants to submit
the original plus two copies. We
proposed to remove this requirement
from the regulation for Federal savings

associations and, instead, direct Federal
savings association filers to consult the
appropriate form and the Comptroller’s
Licensing Manual for information on the
number of required copies.

Section 5.4(e) permits an applicant to
incorporate by reference information
contained in another OCC application or
filing, provided that the material (1) is
attached to the application, (2) is
current, and (3) is responsive to the
requested information. The filing must
clearly indicate that the information is
incorporated and include a cross-
reference to the incorporated
information. With respect to Federal
savings association filings, § 116.25(c),
which allows the OGC to waive certain
filing requirements, is currently used to
allow incorporation by reference.
Moreover, the Federal savings
association filing forms themselves
typically provide for incorporating by
reference other documents. We
proposed to apply § 5.4(e) to all filings
with the OCC, without any change to
the regulatory language and with no
material change to affected institutions
Or persons.

Finally, § 116.15(b)(2) encourages all
applicants to contact the appropriate
OCC licensing office to determine
whether the applicant must attend a
prefiling meeting or whether the
submission of a draft business plan or
other information would expedite the
application review process. Section
116.20 describes the required contents
of a draft business plan.18 In contrast,
part 5, subpart A does not include rules
on prefiling meetings, although other
rules in part 5 may address these
meetings,'9 and the OCC may request
such a meeting on a case-by-case basis
under § 5.2(b). Subpart A also does not
address the submission of business
plans to the OCC.

The OCC has found that prefiling
meetings, as well as the submission of
business plans or other information
before such meetings, often result in a
more efficient review process.
Accordingly, we proposed to revise
subpart A by adding a new § 5.4(f) that
encourages application filers to contact
the OCC to determine the need for a
prefiling meeting, regardless of whether
a prefiling meeting is specifically
required by another regulation. This
new provision also states that the OCC

18 Certain Federal savings association activity and
transaction rules also address these meetings. See,
e.g., 12 CFR 116.15(a)(1) (discussing prefiling
meetings when organizing a Federal savings
association).

19 See, e.g., 12 CFR 5.20(i) (discussing prefiling
meetings when organizing a national bank); and 12
CFR 5.24(d)(2) (discussing prefiling meetings when
converting to a national bank).

will decide on a case-by-case basis
whether a meeting is necessary and that
the prior submission of a draft business
plan or other relevant information may
expedite the process. Unlike part 116,
however, the new provision does not
specify the information to include in a
draft business plan because that level of
detail is better handled in the
Comptroller’s Licensing Manual.

We received no specific public
comments on these proposed changes to
§5.4. However, one commenter at the
Los Angeles EGRPRA outreach meeting
advocated the use of prefiling meetings
for both the agency and the organizers.
We are adopting the amendments as
proposed.

Section 5.5 Filing fees. Section 5.5
states that an applicant shall submit
filing fees in the form of a check made
payable to the OCC. The rule also states
that the OCC publishes a fee schedule
annually and does not generally refund
filing fees. Section 116.45(a)(3)
addresses the payment of Federal
savings association filings fees, directing
applicants to submit fees to the
appropriate OCC licensing office and
permitting applicants to pay fees by
check, money order, cashier’s check, or
wire transfer.

We proposed to apply § 5.5 to all fees
paid to the OCC and to revise § 5.5 to
state that fees may be paid by check,
money order, cashier’s check, or wire
transfer. This statement is consistent
with both the current Federal savings
association rule and the OCC’s ability to
accept these forms of payment from all
filers. The proposed section also states
that additional filing fee information,
including where to submit the fee, can
be found in the Comptroller’s Licensing
Manual. Finally, as a technical
amendment, we proposed to remove the
word “annually” from the §5.5
description of when the OCC publishes
a fee schedule, to clarify that, as stated
in 12 CFR 8.8, the OCC may publish an
interim or amended filing fee schedule,
in addition to its annual publication.

We received no public comments on
the proposed § 5.5 amendments and
adopt these amendments as proposed.

Section 5.7 Investigations. Section 5.7
states that the OCC may examine or
investigate and evaluate facts related to
a filing to the extent necessary to reach
an informed decision. Section 116.230
has a narrower scope and time frame,
providing that the OCC may conduct an
eligibility examination at any time
before it deems an application complete.
We proposed to apply §5.7 to all filings
received by the OCC, including those
related to Federal savings associations,
because the OCC believes that the more
flexible approach in § 5.7 is preferable.
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Section 5.7 also states that, as
described in 12 CFR 8.6, the OCC has
the authority to assess fees for special
examinations and investigations.
Section 8.6 is currently applicable to
both national banks and Federal savings
associations and related filings, as a
result of the July 21, 2011 final rule,20
discussed above. As a result, the
application of § 5.7 to Federal savings
association filings is a technical change
only.

We received no public comments on
the proposed § 5.7 amendments, and
adopt them as proposed.

Section 5.8 Public notice. Under
§5.8(a), on the date of filing or as soon
as practicable before or after filing, a
national bank applicant shall publish a
public notice in a general circulation
newspaper in the community in which
the applicant proposes to engage in
business. The rules do not specify the
language in which the applicant must
publish the notice.

Under § 116.60, a Federal savings
association applicant must publish
notice no earlier than seven days before,
and no later than the date of, the filing.
Under § 116.80, the applicant must
publish this notice in an English-
language newspaper unless the OCC
determines that the primary language of
a significant number of adult residents
of the community is not English, in
which case the agency may require the
applicant to publish simultaneously one
or more additional notices in the
appropriate language or languages.

We proposed to apply §5.8(a) to all
applicants, and we are adopting the
amendments as proposed. As a result,
Federal savings associations are no
longer required to publish a public
notice within the seven days before the
filing date but may publish as soon as
practicable before or after filing, unless
otherwise required.2? This change
provides Federal savings association
filers with the same flexibility that
national bank filers have on when to
publish a public notice while still
providing the public with timely notice.

In addition, final § 5.8(a) includes the
requirement from § 116.80 to publish
notices in English and, if the OCC
determines it is necessary, also in other
