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§390.250

order for the appointment of a conser-
vator or receiver, the FDIC will des-
ignate the persons or entities whose
employees or agents must, before the
conservator or receiver takes posses-
sion of the savings association:

(1) Give notice of the appointment to
any officer or employee who is present
in and appears to be in charge at the
principal office of the savings associa-
tion as determined by the FDIC.

(2) Serve a copy of the order for the
appointment upon the savings associa-
tion or upon the conservator by:

(i) Leaving a certified copy of the
order of appointment at the principal
office of the savings association as de-
termined by the FDIC; or

(ii) Handing a certified copy of the
order of appointment to the previous
conservator of the savings association,
or to the officer or employee of the sav-
ings association, or to the previous
conservator who is present in and ap-
pears to be in charge at the principal
office of the savings association as de-
termined by the FDIC.

(3) File with the Executive Secretary
of the FDIC a statement that includes
the date and time that notice of the ap-
pointment was given and service of the
order of appointment was made.

(b) If the OCC or State bank super-
visor, as appropriate, appoints a con-
servator or receiver under this subpart,
the FDIC will immediately file a notice
of the appointment for publication in
the FEDERAL REGISTER.

Subpart O—Subordinate
Organizations

§390.250 What does this subpart
cover?

(a) The FDIC is issuing this subpart
O pursuant to its general rulemaking
and supervisory authority under the
Federal Deposit Insurance Act, 12
U.S.C. 1811 et seq., and its specific au-
thority under section 18(m) of the Fed-
eral Deposit Insurance Act, 12 U.S.C.
1828(m). This subpart applies to subor-
dinate organizations of State savings
associations. The FDIC may, at any
time, limit a State savings associa-
tion’s investment in any of these enti-
ties, or may limit or refuse to permit
any activities of any of these entities
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for supervisory, legal, or safety and
soundness reasons.

(b) Notices under this subpart are ap-
plications for purposes of statutory and
regulatory references to ‘‘applica-
tions.” Any conditions that the FDIC
imposes in approving any application
are enforceable as a condition imposed
in writing by the FDIC in connection
with the granting of a request by a
State savings association within the
meaning of 12 U.S.C. 1818(b) or 1818(i).

§3890.251 Definitions.

For purposes of this subpart:

Control has the same meaning as in
part 391, subpart E.

GAAP-consolidated subsidiary means
an entity in which a State savings as-
sociation has a direct or indirect own-
ership interest and whose assets are
consolidated with those of the savings
association for purposes of reporting
under Generally Accepted Accounting
Principles (GAAP). Generally, these
are entities in which a State savings
association has a majority ownership
interest.

Lower-tier entity includes any com-
pany in which a subsidiary has a direct
or indirect ownership interest.

Ownership interest means any equity
interest in a business organization, in-
cluding stock, limited or general part-
nership interests, or shares in a limited
liability company.

Subordinate organication means any
corporation, partnership, business
trust, association, joint venture, pool,
syndicate, or other similar business or-
ganization in which a State savings as-
sociation has a direct or indirect own-
ership interest, unless that ownership
interest qualifies as a pass-through in-
vestment and is so designated by the
investing State savings association.

Subsidiary means any subordinate or-
ganization directly or indirectly con-
trolled by a State savings association.

§390.252 How must separate corporate
identities be maintained?

(a) BEach State savings association
and subordinate organization thereof
must be operated in a manner that
demonstrates to the public that each
maintains a separate corporate exist-
ence. Each must operate so that:
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(1) Their respective business trans-
actions, accounts, and records are not
intermingled;

(2) Each observes the formalities of
their separate corporate procedures;

(3) Each is adequately financed as a
separate unit in light of normal obliga-
tions reasonably foreseeable in a busi-
ness of its size and character;

(4) Each is held out to the public as
a separate enterprise; and

(5) Unless the parent State savings
association has guaranteed a loan to
the subordinate organization, all bor-
rowings by the subordinate organiza-
tion indicate that the parent is not lia-
ble.

(b) The FDIC regulations that apply
both to State savings associations and
subordinate organizations shall not be
construed as requiring a State savings
association and its subordinate organi-
zations to operate as a single entity.

§390.253 What notices are required to
establish or acquire a new sub-
sidiary or engage in new activities
through an existing subsidiary?

When required by section 18(m) of the

Federal Deposit Insurance Act, a State
savings association (‘‘you”) must file a
notice (‘‘Notice’’) with the FDIC before
establishing or acquiring a subsidiary
or engaging in new activities in a sub-
sidiary. The Notice must contain all of
the information the required under 12
CFR 362.15. If the FDIC notifies you
within 30 days that the Notice presents
supervisory concerns, or raises signifi-
cant issues of law or policy, you must
apply for and receive the FDIC’s prior
written approval before establishing or
acquiring the subsidiary or engaging in
new activities in the subsidiary.

§390.254 How may a subsidiary of a
State savings association issue se-
curities?

(a) A subsidiary may issue, either di-
rectly or through a third party inter-
mediary, any securities that its parent
State savings association (‘‘you’) may
issue. The subsidiary must not state or
imply that the securities it issues are
covered by federal deposit insurance. A
subsidiary may not issue any security
the payment, maturity, or redemption
of which may be accelerated upon the
condition that you are insolvent or
have been placed into receivership.

§390.254

(b) You must file a notice with the
FDIC in accordance with §390.253 at
least 30 days before your first issuance
of any securities through an existing
subsidiary or in conjunction with es-
tablishing or acquiring a new sub-
sidiary. If the FDIC notifies you within
30 days that the notice presents super-
visory concerns or raises significant
issues of law or policy, you must re-
ceive the FDIC’s prior written approval
before issuing securities through your
subsidiary.

(c) For as long as any securities are
outstanding, you must maintain all
records generated through each securi-
ties issuance in the ordinary course of
business, including a copy of any pro-
spectus, offering circular, or similar
document concerning such issuance,
and make such records available for ex-
amination by the FDIC. Such records
must include, but are not limited to:

(1) The amount of your assets or li-
abilities (including any guarantees you
make with respect to the securities
issuance) that have been transferred or
made available to the subsidiary; the
percentage that such amount rep-
resents of the current book value of
your assets on an unconsolidated basis;
and the current book value of all such
assets of the subsidiary;

(2) The terms of any guarantee(s)
issued by you or any third party;

(3) A description of the securities the
subsidiary issued;

(4) The net proceeds from the
issuance of securities (or the pro rata
portion of the net proceeds from securi-
ties issued through a jointly owned
subsidiary); the gross proceeds of the
securities issuance; and the market
value of assets collateralizing the secu-
rities issuance (any assets of the sub-
sidiary, including any guarantees of its
securities issuance you have made);

(5) The interest or dividend rates and
yields, or the range thereof, and the
frequency of payments on the subsidi-
ary’s securities;

(6) The minimum denomination of
the subsidiary’s securities; and

(7) Where the subsidiary marketed or
intends to market the securities.
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