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objections were made that courier ac-
tivities were not a proper incident to 
banking because of the possibility that 
holding companies would or had en-
gaged in unfair competitive practices. 
The Board believes that adherence to 
the following principles will eliminate 
or reduce to an insignificant degree 
any possibility of unfair competition: 

a. A holding company courier sub-
sidiary established under section 4(c)(8) 
should be a separate, independent cor-
porate entity, not merely a servicing 
arm of a bank. 

b. As such, the subsidiary should 
exist as a separate, profit-oriented op-
eration and should not be subsidized by 
the holding company system. 

c. Services performed should be ex-
plicitly priced, and shall not be paid for 
indirectly, for example, on the basis of 
deposits maintained at or loan arrange-
ments with affiliated banks. 
Accordingly, entry of holding compa-
nies into courier activities on the basis 
of section 4(c)(8) will be conditioned as 
follows: 

1. The courier subsidiary shall perform 
services on an explicit fee basis and shall 
be structured as an individual profit cen-
ter designed to be operated on a profitable 
basis. The Board may regard operating 
losses sustained over an extended pe-
riod as being inconsistent with contin-
ued authority to engage in courier ac-
tivities. 

2. Courier services performed on behalf 
of an affiliate’s customer (such as the car-
riage of incoming cash letters) shall be 
paid for by the customer. Such payments 
shall not be made indirectly, for example, 
on the basis of imputed earnings on de-
posits maintained at or of loan arrange-
ments with subsidiaries of the holding 
company. Concern has also been ex-
pressed that bank-affiliated courier 
services will be utilized to gain a com-
petitive advantage over firms com-
peting with other holding company af-
filiates. To reduce the possibility that 
courier affiliates might be so em-
ployed, the Board will impose the fol-
lowing third condition: 

3. The courier subsidiary shall, when re-
quested by any bank or any data proc-
essing firm providing financially-related 
data processing services which firm com-
petes with a banking or data processing 
subsidiary of Applicant, furnish com-

parable service at comparable rates, 
unless compliance with such request 
would be beyond the courier subsidi-
ary’s practical capacity. In this regard, 
the courier subsidiary should make 
known to the public its minimum rate 
schedule for services and its general 
pricing policies thereto. The courier 
subsidiary is also expected to maintain 
for a reasonable period of time (not less 
than two years) each request denied 
with the reasons for such denial. 

[38 FR 32126, Nov. 21, 1973, as amended at 40 
FR 36309, Aug. 20, 1975] 

§ 225.130 Issuance and sale of short- 
term debt obligations by bank hold-
ing companies. 

For text of interpretation, see 
§ 250.221 of this chapter. 

[38 FR 35231, Dec. 26, 1973] 

§ 225.131 Activities closely related to 
banking. 

(a) Bank management consulting ad-
vice. The Board’s amendment of 
§ 225.4(a), which adds bank management 
consulting advice to the list of closely 
related activities, described in general 
terms the nature of such activity. This 
interpretation is intended to explain in 
greater detail certain of the terms in 
the amendment. 

(b) It is expected that bank manage-
ment consulting advice would include, 
but not be limited to, advice con-
cerning: Bank operations, systems and 
procedures; computer operations and 
mechanization; implementation of 
electronic funds transfer systems; site 
planning and evaluation; bank mergers 
and the establishment of new branches; 
operation and management of a trust 
department; international banking; 
foreign exchange transactions; pur-
chasing policies and practices; cost 
analysis, capital adequacy and plan-
ning; auditing; accounting procedures; 
tax planning; investment advice (as au-
thorized in § 225.4(a)(5)); credit policies 
and administration, including credit 
documentation, evaluation, and debt 
collection; product development, in-
cluding specialized lending provisions; 
marketing operations, including re-
search, market development and adver-
tising programs; personnel operations, 
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1 Section 225.4(c)(3) of the Board’s Regula-
tion Y (12 CFR 225.4(c)(3)) generally prohibits 
a bank holding company or its subsidiary en-
gaged in activities pursuant to authority of 
section 4(c)(8) of the Act from being a party 
to any merger ‘‘or acquisition of assets other 
than in the ordinary course of business’’ 
without prior Board approval. 

2 In accordance with the provisions of sec-
tion 4(c)(8) of the Act and § 225.4(b) of Regula-
tion Y, the acquisition of a going concern re-
quires prior Board approval. 

including recruiting, training, evalua-
tion and compensation; and security 
measures and procedures. 

(c) In permitting bank holding com-
panies to provide management con-
sulting advice to nonaffiliated 
‘‘banks’’, the Board intends such advice 
to be given only to an institution that 
both accepts deposits that the deposi-
tor has a legal right to withdraw on de-
mand and engages in the business of 
making commercial loans. It is also in-
tended that such management con-
sulting advice may be provided to the 
‘‘operations subsidiaries’’ of a bank, 
since such subsidiaries perform func-
tions that a bank is empowered to per-
form directly at locations at which the 
bank is authorized to engage in busi-
ness (§ 250.141 of this chapter). 

(d) Although a bank holding company 
providing management consulting ad-
vice is prohibited by the regulation 
from owning or controlling, directly or 
indirectly, any equity securities in a 
client bank, this limitation does not 
apply to shares of a client bank ac-
quired, directly or indirectly, as a re-
sult of a default on a debt previously 
contracted. This limitation is also in-
applicable to shares of a client bank 
acquired by a bank holding company, 
directly or indirectly, in a fiduciary ca-
pacity: Provided, That the bank holding 
company or its subsidiary does not 
have sole discretionary authority to 
vote such shares or shares held with 
sole voting rights constitute not more 
than five percent of the outstanding 
voting shares of a client bank. 

[39 FR 8318, Mar. 5, 1974; 39 FR 21120, June 19, 
1974] 

§ 225.132 Acquisition of assets. 
(a) From time to time questions have 

arisen as to whether and under what 
circumstances a bank holding company 
engaged in nonbank activities, directly 
or indirectly through a subsidiary, pur-
suant to section 4(c)(8) of the Bank 
Holding Company Act of 1956, as 
amended (12 U.S.C. 1843(c)(3)), may ac-
quire the assets and employees of an-
other company, without first obtaining 
Board approval pursuant to section 4(c) 
(8) and the Board’s Regulation Y (12 
CFR 225.4(b)). 

(b) In determining whether Board ap-
proval is required in connection with 

the acquisition of assets, it is nec-
essary to determine (a) whether the ac-
quisition is made in the ordinary 
course of business 1 or (b) whether it 
constitutes the acquisition, in whole or 
in part, of a going concern.2 

(c) The following examples illustrate 
transactions where prior Board ap-
proval will generally be required: 

(1) The transaction involves the ac-
quisition of all or substantially all of 
the assets of a company, or a sub-
sidiary, division, department or office 
thereof. 

(2) The transaction involves the ac-
quisition of less than ‘‘substantially 
all’’ of the assets of a company, or a 
subsidiary, division, department or of-
fice thereof, the operations of which 
are being terminated or substantially 
discontinued by the seller, but such 
asset acquisition is significant in rela-
tion to the size of the same line of 
nonbank activity of the holding com-
pany (e.g., consumer finance mortgage 
banking, data processing). For pur-
poses of this interpretation, an acquisi-
tion would generally be presumed to be 
significant if the book value of the 
nonbank assets being acquired exceeds 
50 percent of the book value of the 
nonbank assets of the holding company 
or nonbank subsidiary comprising the 
same line of activity. 

(3) The transaction involves the ac-
quisition of assets for resale and the 
sale of such assets is not a normal busi-
ness activity of the acquiring holding 
company. 

(4) The transaction involves the ac-
quisition of the assets of a company, or 
a subsidiary, division, department or 
office thereof, and a major purpose of 
the transaction is to hire some of the 
seller’s principal employees who are 
expert, skilled and experienced in the 

VerDate Aug<31>2005 14:53 Mar 03, 2008 Jkt 214037 PO 00000 Frm 00209 Fmt 8010 Sfmt 8010 Y:\SGML\214037.XXX 214037eb
en

th
al

l o
n 

P
R

O
D

P
C

74
 w

ith
 C

F
R


