FEDERAL RESERVE SYSTEM

Bank Austria Aktiengesell schaft
Vi enna, Austria

Order Approving Establishnment of a Branch
and Representative Ofices

Bank Austria Aktiengesellschaft (“Bank”), Vienna,
Austria, a foreign bank within the neaning of the International
Banki ng Act (“1BA”), has applied under section 7(d) of the IBA
(12 U.S.C. 8 3105(d)) to establish a federally licensed branch in
Greenwi ch, Connecticut. Bank has also applied under section
10(a) of the IBA (12 U.S.C. 8 3107(a)) to establish
representative offices in Atlanta, Georgia; and San Franci sco,
California. The Foreign Bank Supervision Enhancenent Act of
1991, which anended the IBA, provides that a foreign bank nust
obtain the approval of the Board to establish a branch or
representative office in the United States.

Notice of the application, affording interested persons
an opportunity to submt comments, was published on Novenber 27
1998, in a newspaper of general circulation in G eenw ch,
Connecticut (G eenwich Tine); Atlanta, CGeorgia (Atlanta Journal
and Constitution); and San Francisco, California (San Francisco
Chronicle). The tinme for filing comments has expired, and the

Board has considered the application and all coments received.
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Bank, with total consolidated assets of $130 billion,
is the largest bank in Austria.! Anteilsverwaltung-
Zentral sparkasse (“AV-Z"), an Austrian hol ding conpany, is Bank’s
| argest sharehol der.? Bank engages directly and indirectly in a
nunber of banking, financial, and other activities in Europe,
Asia, and the United States. In the United States, Bank operates
a federal branch in New York, New York; a representative office
in Chicago, Illinois; and several nonbank subsidiaries. Bank is
a qualifying foreign banking organi zation wthin the nmeani ng of
Regul ation K (12 C F. R 211.23(b)).

I n Septenber 1998 Bank nmerged with Creditanstalt
Akt i engesel | schaft, Vienna, Austria, which, up until the nerger,
operated a branch in G eenw ch, Connecticut; and representative
offices in Atlanta, Georgia; and San Francisco, California. Bank
has requested authority to retain and operate these offices
through this application. Pursuant to Regulation K, the Board
all owed the nmerger to proceed before an application to establish
the offices was filed and acted on by the Board.?

In order to approve an application by a foreign bank to
establish a branch or representative office in the United States,

the I BA and Regulation Krequire the Board to determ ne that the

1Unl ess ot herwi se indicated, data are as of June 30, 1999.

2As of Cctober 1, 1999, AV-Z owned 24.5 percent of Bank
Austria. Although AV-Z is organi zed as a savi ngs bank, Austrian
| aw provides that AV-Z may only hol d and manage assets.

3See 12 C.F.R 211.24(a)(3), and Board Letter dated
Sept enber 21, 1998, to John C. Mirphy, Jr., Esq.
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forei gn bank applicant engages directly in the business of
banki ng outside of the United States, and has furnished to the
Board the information it needs to assess the application
adequately. The Board also shall take into account whether the
foreign bank and any foreign bank parent are subject to

conpr ehensi ve supervision or regulation on a consolidated basis
by its hone country supervisor (12 U S.C. 88 3105(d)(2),
3107(a)(2); 12 C.F.R 211.24(d)(2), 211.24(c)(1)).* The Board
may al so take into account additional standards as set forth in
the I BA and Regulation K (12 U S.C. 8§ 3105(d)(3)-(4); 12 CF.R
211.24(c)(2)-(3)).

As not ed above, Bank engages directly in the business
of banking outside the United States. Bank al so has provided the
Board with information necessary to assess the application
t hrough subm ssions that address the relevant issues. Wth
respect to supervision by hone country authorities, the Board

previ ously has determ ned, in connection with applications

“ln assessing this standard, the Board considers, anbng
ot her factors, the extent to which the hone country supervisors:
(i) ensure that the bank has adequate procedures for nonitoring
and controlling its activities worldw de; (ii) obtain information
on the condition of the bank and its subsidiaries and offices
t hrough regul ar exam nation reports, audit reports, or otherw se;
(ti1) obtain information on the dealings wth and rel ationship
bet ween the bank and its affiliates, both foreign and donesti c;
(1v) receive fromthe bank financial reports that are
consolidated on a worl dwi de basis or conparable information that
permts analysis of the bank’s financial condition on a worldw de
consol i dated basis; (v) evaluate prudential standards, such as
capital adequacy and risk asset exposure, on a worl dw de basi s.
These are indicia of conprehensive, consolidated supervision. No
single factor is essential, and other elenents may informthe
Board’ s determ nation
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i nvol ving other banks in Austria, that those banks were subject
to home country supervision on a consolidated basis.® Bank is
supervi sed by the Austrian Federal Mnistry of Finance (the
“Mnistry”) and the Austrian National Bank on substantially the
sanme terns and conditions as those other banks. Based on all the
facts of record, the Board has determ ned that Bank is subject to
conpr ehensi ve supervi sion on a consolidated basis by its hone
country supervisor

The Board al so has taken into account the additional
standards set forth in section 7 of the |IBA and Regul ation K
(see 12 U.S. C. 8§ 3105(d)(3)-(4); 12 C.F.R 211.24(c)(2)-(3)).

The M nistry has no objection to the establishnment of the
proposed branch and representative offices.

Wth respect to the financial and nmanagerial resources
of Bank, taking into consideration Bank’s record of operations in
its home country, its overall financial resources, and its
standing with its hone country supervisors, the Board has al so
determ ned that financial and managerial factors are consi stent
wi th approval of the proposed branch and representative offices.
Bank appears to have the experience and capacity to support the
proposed branch and representative offices and has established
controls and procedures for the proposed offices to ensure

conpliance with U S |aw

°See Creditanstalt-Bankverein, 82 Federal Reserve Bulletin
594 (1996); Erste Bank der Osterreichischen Sparkassen
Akt i engesel | schaft, 84 Federal Reserve Bulletin 1123 (1998).
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Wth respect to access to information about Bank’s
operations, the Board has reviewed the restrictions on disclosure
in relevant jurisdictions in which Bank operates and has
communi cated wth rel evant governnment authorities regarding
access to information. Bank and its parent have commtted to
make available to the Board such information on the operations of
Bank and any of its affiliates that the Board deens necessary to
determ ne and enforce conpliance with the I BA the Bank Hol di ng
Conpany Act of 1956, as anended, and other applicable federal
law. To the extent that the provision of such information to the
Board may be prohibited by |law, Bank and its parent have
commtted to cooperate with the Board to obtain any necessary
consents or waivers that mght be required fromthird parties for
di scl osure of such information. |In addition, subject to certain
conditions, the Mnistry may share informati on on Bank’s
operations wth other supervisors, including the Board. 1In |ight
of these commtnents and other facts of record, and subject to
the condition described bel ow, the Board concludes that Bank has
provi ded adequat e assurances of access to any necessary
information that the Board may request.

On the basis of all the facts of record, and subject to
the comm tnents made by Bank and its parent, as well as the terns
and conditions set forth in this order, the Board has determ ned
that Bank’s application to establish the federally licensed
branch and representative offices should be, and hereby is,
approved. Should any restrictions on access to information on

the operations or activities of Bank and its affiliates
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subsequently interfere with the Board's ability to obtain
information to determ ne and enforce conpliance by Bank or its
affiliates wth applicable federal statutes, the Board may
require termnation of any of Bank’s direct or indirect
activities in the United States, or in the case of an office
licensed by the Ofice of the Conptroller of the Currency
(“0OCC’), recommend term nation of such office. Approval of this
application is also specifically conditioned on conpliance by
Bank and its parent wwth the commtnents nmade in connection with
this application and with the conditions in this order.® The
comm tments and conditions referred to above are conditions
inmposed in witing by the Board in connection with its deci sion
and may be enforced in proceedings under 12 U S.C. § 1818 or
12 U.S.C. § 1847 against Bank, its offices, and its affiliates.

By order of the Board of CGovernors,’ effective
Novenber 18, 1999.

(Si gned)

Robert deV. Frierson
Associ ate Secretary of the Board

The Board’'s authority to approve establishnment of the
proposed branch office parallels the continuing authority of the
OCC to license federal offices of a foreign bank; the Board' s
authority to approve establishnent of the proposed representative
offices parallels the continuing authority of the States of
CGeorgia and California to license offices of a foreign bank. The
Board’s approval of this application does not supplant the
authority of the OCC, or the States of CGeorgia and California,
respectively, to license the proposed offices of Bank in
accordance wth any terns or conditions that they may inpose.

"Voting for this action: Chairman Greenspan, Vice Chairnan
Ferguson, and CGovernors Kelley and Meyer. Absent and not voti ng:
Governor Granlich.



