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transaction, and the reasons for the re-
quest; and 

(c) Include with the request a legal 
opinion as to each legal issue raised 
and an accounting opinion as to each 
accounting issue raised. 

§ 16.31 Escrow requirement. 

The OCC may require that any funds 
received in connection with an offer or 
sale of securities be held in an inde-
pendent escrow account at an unre-
lated insured depository institution 
when the use of an escrow account is in 
the best interests of shareholders. 

§ 16.32 Fraudulent transactions and 
unsafe and unsound practices. 

(a) No person in the offer or sale of 
bank securities shall directly or indi-
rectly: 

(1) Employ any device, scheme or ar-
tifice to defraud; 

(2) Make any untrue statement of a 
material fact or omit to state a mate-
rial fact necessary in order to make 
the statements made, in light of the 
circumstances under which they were 
made, not misleading; or 

(3) Engage in any act, practice, or 
course of business which operates as a 
fraud or deceit upon any person, in 
connection with the purchase or sale of 
any security of a bank. 

(b) Nothing in this section limits the 
applicability of section 17 of the Secu-
rities Act (15 U.S.C. 77q) or section 
10(b) of the Exchange Act (15 U.S.C. 78j) 
or Rule 10b–5 promulgated thereunder 
(17 CFR 240.10b–5). 

(c) Any violation of this section also 
constitutes an unsafe or unsound prac-
tice under 12 U.S.C. 1818. 

(d) Commission Rule 175 (17 CFR 
230.175—Liability for certain state-
ments by issuers) applies to this part. 

§ 16.33 Filing fees. 

(a) Filing fees must accompany cer-
tain filings made under the provisions 
of this part before the OCC will accept 
those filings. The applicable fee sched-
ule is provided in the Notice of Comp-
troller of the Currency Fees published 
pursuant to § 8.8 of this chapter. 

(b) Filing fees must be paid by check 
payable to the Comptroller of the Cur-
rency. 

PART 18—DISCLOSURE OF FINAN-
CIAL AND OTHER INFORMATION 
BY NATIONAL BANKS 

Sec. 
18.1 Purpose and OMB control number. 
18.2 Definitions. 
18.3 Preparation of annual disclosure state-

ment. 
18.4 Contents of annual disclosure state-

ment. 
18.5 Alternative annual disclosure state-

ments. 
18.6 Signature and attestation. 
18.7 Notice of availability. 
18.8 Delivery. 
18.9 Disclosure of examination reports. 
18.10 Prohibited conduct and penalties. 
18.11 Safe harbor provision. 

AUTHORITY: 12 U.S.C. 93a, 161, and 1818. 

SOURCE: 53 FR 3866, Feb. 10, 1988, unless 
otherwise noted. 

§ 18.1 Purpose and OMB control num-
ber. 

(a) Purpose. The purpose of this part 
is to require all national banks and fed-
eral branches and agencies to prepare 
an annual financial disclosure state-
ment, and to make this statement 
available to security holders, deposi-
tors, and anyone who requests it. The 
bank may, at its option, supplement 
this financial disclosure statement 
with narrative information manage-
ment deems important. The avail-
ability of this information is expected 
to promote better public understanding 
of, and confidence in, individual na-
tional banks and the national banking 
system. The annual disclosure state-
ment will serve to complement the su-
pervisory efforts of the Office of the 
Comptroller of the Currency (OCC) to 
promote bank safety and soundness 
and public confidence in the national 
banking system. 

(b) OMB control number. The collec-
tion of information requirements con-
tained in this part were approved by 
the Office of Management and Budget 
under OMB control number 1557–0182. 

[53 FR 3866, Feb. 10, 1988, as amended at 60 
FR 57332, Nov. 15, 1995] 

§ 18.2 Definitions. 

Unless otherwise defined in this part, 
the terms used have the same meaning 
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as in the instructions to the Consoli-
dated Reports of Condition and Income 
(Call Reports). 

§ 18.3 Preparation of annual disclosure 
statement. 

(a) Beginning with calendar year 
1987, each national bank and federal 
branch and agency shall prepare an an-
nual disclosure statement as of Decem-
ber 31. The annual disclosure state-
ment shall contain information re-
quired by § 18.4 (a), (b) and (d) may in-
clude other information that bank 
management believes important, as 
discussed in § 18.4(c). 

(b) The annual disclosure statement 
shall be available by March 31 of each 
year, or by an earlier date as necessary 
to be made available to security hold-
ers in advance of the annual meeting of 
shareholders. A bank shall continually 
make its annual disclosure statement 
available until the annual disclosure 
statement for the succeeding year be-
comes available. 

§ 18.4 Contents of annual disclosure 
statement. 

(a) Information concerning financial 
condition and results of operations. The 
annual disclosure statement for any 
year shall reflect a fair presentation of 
the bank’s financial condition at the 
end of that year and the preceding 
year. The annual disclosure statement 
may, at the option of bank manage-
ment, consist of the bank’s entire Call 
Reports, or applicable portions thereof, 
for the relevant periods. At a min-
imum, the statement must contain the 
same or comparable information as 
provided in the following Call Report 
schedules. 

(1) For national banks: 
(i) Schedule RC (Balance Sheet); 
(ii) Schedule RC-N (Past Due and 

Nonaccrual Loans, Leases, and Other 
Assets—column A and memorandum 
Item #1 need not be included); 

(iii) Schedule RI (Income Statement); 
(iv) Schedule RI-A (Changes in Eq-

uity Capital); and 
(v) Schedule RI-B (Charge-Offs and 

Recoveries and Changes in Allowance 
for Loan and Lease Losses—part I may 
be omitted). 

(2) For federal branches or agencies: 

(i) Schedule RAL (Assets and Liabil-
ities); 

(ii) Schedule E (Deposit Liabilities 
and Credit Balances); and 

(iii) Schedule P (Other Borrowed 
Money). 

(b) Other required information. The an-
nual disclosure statement shall include 
such other information as the OCC may 
require. This may include a discussion 
of enforcement actions when the OCC 
deems it in the public interest. 

(c) Optional narrative. Bank manage-
ment may, at its option, provide a nar-
rative discussion to supplement the an-
nual disclosure statement. This nar-
rative may include information that 
bank management deems important in 
evaluating the overall condition of the 
bank. Information that bank manage-
ment might present includes, but is not 
limited to, a discussion of the financial 
data; pertinent information relating to 
mergers and acquisitions; the existence 
and underlying causes of enforcement 
actions; business plans; material 
changes in balance sheet and income 
statement items; and future plans. 

(d) Disclaimer. The following legend 
shall be included in the annual disclo-
sure statement to advise the public 
that the OCC has not reviewed the in-
formation contained therein: 

This statement has not been reviewed, or 
confirmed for accuracy or relevance by the 
Office of the Comptroller of the Currency. 

[53 FR 3866, Feb. 10, 1988, as amended at 60 
FR 57332, Nov. 15, 1995] 

§ 18.5 Alternative annual disclosure 
statements. 

The § 18.3(a) requirement to prepare 
an annual disclosure statement is sat-
isfied: 

(a) In the case of a national bank 
having a class of securities registered 
pursuant to section 12 of the Securities 
Exchange Act of 1934 (15 U.S.C. 78l), by 
its annual report to security holders 
for meetings at which directors are to 
be elected; 

(b) In the case of a national bank 
with audited financial statements, by 
those statements, provided all of the 
required information is included; 

(c) In the case of a bank subsidiary of 
a one-bank holding company, by an an-
nual report of the one-bank holding 
company prepared in conformity with 

VerDate Mar<15>2010 17:52 Mar 17, 2014 Jkt 232035 PO 00000 Frm 00422 Fmt 8010 Sfmt 8010 Q:\12\12V1.TXT ofr150 PsN: PC150



413 

Comptroller of the Currency, Treasury § 18.10 

the regulations of the Securities and 
Exchange Commission or by schedules 
from the holding company’s consoli-
dated financial statements on Form FR 
Y–9c pursuant to Regulation Y of the 
Federal Reserve Board (12 CFR part 
225). Such schedules must be com-
parable to the Call Report schedules 
enumerated in § 18.4(a). In either case, 
not less than 95 percent of the holding 
company’s consolidated total assets 
and total liabilities must be attrib-
utable to the bank and the bank’s sub-
sidiaries. 

[53 FR 3866, Feb. 10, 1988, as amended at 60 
FR 57332, Nov. 15, 1995] 

§ 18.6 Signature and attestation. 
A duly authorized officer of the bank 

shall sign the annual disclosure state-
ment and shall attest to the correct-
ness of the information contained in 
the statement if the financial reports 
are not accompanied by a report of an 
independent accountant. 

§ 18.7 Notice of availability. 
(a) Shareholders. In its notice of the 

annual meeting of shareholders, each 
national bank shall indicate that any 
person may obtain the annual disclo-
sure statement from the bank, and 
shall include the address and telephone 
number of the person or office to be 
contacted for a copy. The first copy 
shall be provided without charge. 

(b) Depositors, Other Security Holders, 
and the General Public. In the lobby of 
its main office and each branch, each 
national bank shall prominently dis-
play, at all times, a notice that any 
person may obtain the annual disclo-
sure statement from the bank. The no-
tice shall include the address and tele-
phone number of the person or office to 
be contacted for a copy. The first copy 
shall be provided without charge. 

§ 18.8 Delivery. 
Each national bank shall, after re-

ceiving a request for an annual disclo-
sure statement, promptly mail or oth-
erwise furnish the statement to the re-
quester. 

§ 18.9 Disclosure of examination re-
ports. 

Except as permitted under part 4 of 
this chapter, a national bank may not 

disclose any report of examination or 
report of supervisory activity, or any 
portion thereof, prepared by the OCC. 
The bank also shall not make any rep-
resentation concerning such report or 
the findings therein. 

[53 FR 3866, Feb. 10, 1988, as amended at 60 
FR 57333, Nov. 15, 1995] 

§ 18.10 Prohibited conduct and pen-
alties. 

(a) No national bank or institution- 
affiliated party shall, directly or indi-
rectly: 

(1) Disclose or cause to be disclosed 
false or misleading information in the 
annual disclosure statement, or omit 
or cause the omission of material or re-
quired information in the annual dis-
closure statement; or 

(2) Represent that the OCC, or any 
employee thereof, has passed upon the 
accuracy or completeness of the annual 
disclosure statement. 

(b) For purposes of this part, institu-
tion-affiliated party means: 

(1) Any director, officer, employee, or 
controlling stockholder (other than a 
bank holding company) of, or agent for, 
a national bank; 

(2) Any other person who has filed or 
is required to file a change-in-control 
notice with the OCC under 12 U.S.C. 
1817(j); 

(3) Any shareholder (other than a 
bank holding company), consultant, 
joint venture partner, and any other 
person as determined by the OCC (by 
regulation or case-by-case) who par-
ticipates in the conduct of the affairs 
of a national bank; and 

(4) Any independent contractor (in-
cluding any attorney, appraiser, or ac-
countant) who knowingly or recklessly 
participates in: 

(i) Any violation of any law or regu-
lation; 

(ii) Any breach of fiduciary duty; or 
(iii) Any unsafe or unsound practice, 

which caused or is likely to cause more 
than a minimal financial loss to, or a 
significant adverse effect on, the na-
tional bank. 

(c) Conduct that violates paragraph 
(a) of this section also may constitute 
an unsafe or unsound banking practice 
or otherwise serve as a basis for en-
forcement action by the OCC including, 
but not limited to, the assessment of 
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civil money penalties against the bank 
or any institution-affiliated party who 
violates this part. 

[60 FR 57333, Nov. 15, 1995] 

§ 18.11 Safe harbor provision. 
The provisions of § 18.10(c) shall apply 

unless it is shown by the person or 
bank involved that the information 
disclosed was included with a reason-
able basis or in good faith. 

PART 19—RULES OF PRACTICE AND 
PROCEDURE 

Subpart A—Uniform Rules of Practice and 
Procedure 

Sec. 
19.1 Scope. 
19.2 Rules of construction. 
19.3 Definitions. 
19.4 Authority of the Comptroller. 
19.5 Authority of the administrative law 

judge. 
19.6 Appearance and practice in adjudica-

tory proceedings. 
19.7 Good faith certification. 
19.8 Conflicts of interest. 
19.9 Ex parte communications. 
19.10 Filing of papers. 
19.11 Service of papers. 
19.12 Construction of time limits. 
19.13 Change of time limits. 
19.14 Witness fees and expenses. 
19.15 Opportunity for informal settlement. 
19.16 OCC’s right to conduct examination. 
19.17 Collateral attacks on adjudicatory 

proceeding. 
19.18 Commencement of proceeding and con-

tents of notice. 
19.19 Answer. 
19.20 Amended pleadings. 
19.21 Failure to appear. 
19.22 Consolidation and severance of ac-

tions. 
19.23 Motions. 
19.24 Scope of document discovery. 
19.25 Request for document discovery from 

parties. 
19.26 Document subpoenas to nonparties. 
19.27 Deposition of witness unavailable for 

hearing. 
19.28 Interlocutory review. 
19.29 Summary disposition. 
19.30 Partial summary disposition. 
19.31 Scheduling and prehearing con-

ferences. 
19.32 Prehearing submissions. 
19.33 Public hearings. 
19.34 Hearing subpoenas. 
19.35 Conduct of hearings. 
19.36 Evidence. 
19.37 Post-hearing filings. 

19.38 Recommended decision and filing of 
record. 

19.39 Exceptions to recommended decision. 
19.40 Review by the Comptroller. 
19.41 Stays pending judicial review. 

Subpart B—Procedural Rules for OCC 
Adjudications 

19.100 Filing documents. 
19.101 Delegation to OFIA. 

Subpart C—Removals, Suspensions, and 
Prohibitions When a Crime Is Charged 
or a Conviction is Obtained 

19.110 Scope. 
19.111 Suspension, removal, or prohibition. 
19.112 Informal hearing. 
19.113 Recommended and final decisions. 

Subpart D—Exemption Hearings Under 
Section 12(h) of the Securities Ex-
change Act of 1934 

19.120 Scope. 
19.121 Application for exemption. 
19.122 Newspaper notice. 
19.123 Informal hearing. 
19.124 Decision of the Comptroller. 

Subpart E—Disciplinary Proceedings 
Involving the Federal Securities Laws 

19.130 Scope. 
19.131 Notice of charges and answer. 
19.132 Disciplinary orders. 
19.135 Applications for stay or review of dis-

ciplinary actions imposed by registered 
clearing agencies. 

Subpart F—Civil Money Penalty Authority 
Under the Securities Laws 

19.140 Scope. 

Subpart G—Cease-and-Desist Authority 
Under the Securities Laws 

19.150 Scope. 

Subpart H—Change in Bank Control 

19.160 Scope. 
19.161 Notice of disapproval and hearing ini-

tiation. 

Subpart I—Discovery Depositions and 
Subpoenas 

19.170 Discovery depositions. 
19.171 Deposition subpoenas. 

Subpart J—Formal Investigations 

19.180 Scope. 
19.181 Confidentiality of formal investiga-

tions. 
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