E18E TAUHICHTSEEHELR
EERH OB
mow B

1 FROH®

2007 4E 20 5 2008 4RI TEREML L 7 71 2 et (DT TERlifark] & w
I9) BZITT, ERREEOI—RL— 1 - HNF U A 2UET LRAD, EREER X
BEME I ATbR: Vo &2 AN SREEEATEIMLT 5 LIETIE. KBRS
ERHRELIZEZF LI —KRL— b - ATV REEERT LA AN FE R R A E O
2 OECD R RFATTIibNTE /2 L L KT 5 &, SREMOa—KRL— b -
HNF 2 LT, DIPREBRLIPEDONTIah o e BRI NL 2 DD
% (Macey & O'Hara [2003a] at 91), 72& 21X, 7 A VU H#TH FDIC IZ X 28k 4
RBE B DI B O T8 K % R AR 2 BHEIZ D W TId bk 4 2 A EiR & T
WA BRI —RL — b - HNF U A0 B Y HR A FED & SRR O
BIRZWEMICER LA 2 LIXERIITbNTE LTz v E ) Illbns,

2000 ERMBNCREL oo m Yy T =V FILZHMO LT IAERE, Tht
L U THlE 72 SOX #: (The Sarbanes-Oxley Act of 2002) 12X 9, 721
HDOEGEEDTI—RL — b - FNF LV RAZKREGEEZH o vwbhTwb
(Cheffins [2014] at 19-21), “Imperial CEO” &IHEI S A1) A< W TRk 2 HERR % FF
OREBEZERET AR HD Y, EGathid, T ARBEICBWTREENET
LIEBROKESIZHESDOLWI—RL—b - TNF Y ZADOMMAZRMZ H T & % ER
ENBT LT holce SOL) ZEMIIBAT TRUTEY, LEMEORESR
(CEO) O#REINIIAAZ 23 2 HALZ ARG & 0 b 3R Tl % < o 72 LEHil S
NBIZE->TWw5b (Kahan & Rock [2010] at 989), & Z A%, MBIHREDWFFERK
Rodicid, RO I—RL—1b - FNF 2 2E. 2D X 95 % 2000 ERAEHIC
fEo/za—RL =1 - INF LV AOEFOEZOEENS, L &b ERfEkD.
Ak, WBWEHHTH o722 2R TDO0DH 5, BARNIZIE, ERGEROBERF
Ty T A A OERBEICIE “Imperial CEO" 5fFfE L7z 2 E M ENTw 5

(1)  See, e.g., Basel Committee on Banking Supervision, Guidelines: Corporate Governance Prin-
ciples for Banks (July 2015).



(Cheffins [2014] at 33-35) ?s &RfEHEDFEID, SUTZ WO LT 5 EHEE O 2 — K
L— b« INF VAR EDOREFL L E2RF Db, LrL. TAVATY
SRERROBZIC, SREBEOI—KRL — b - ’NF U 2O RE L2SEE LR BORE &
ozl HITBbND,

ZITUTTIE, 72X EESRE LT, S&ABEBEO I —RL—F - HNF 2
S 2 SR BB O RN ESE OB X 2 AT 5. KIS, SfER A0 LT L4
SEEH & SRR B O BIR 2 AT A BRICE IR R 2 5.2 T b & b 5]
FESEICEE R 2D 72w 2O MIE, SO I —KRL—F - INF R &
ik EREEHBOMAGDEIC X > TR SN D DOT, RN LBH 2HET 2
72DICETHEOBGREHS T LI EAVEI RS EBbIELSTHL Y,

2 SREBET S R -5%t3E—Daniel K. Tarullo, Corporate
Governance and Prudential Regulation (2014)

T AN A OEREEEITAREER FRICath) L EaREEITBROBRE Lo X
VR TVL D ZHLF0N) & LT AfE, S EEmH BB FH 2 (Board of
Governors of the Federal Reserve System, FRB) O FECTdH % Daniel K. Tarullo
2014456 H 9 HIAT o 223 2 B & Low Wy JHAOMY . 7 A ) 5 D4R
BATHIZ B\ C FRB B HERR %2 0 $HIBUT A #iPA I 5% (Carnell et al. [2013] at
61)o F72. Tarullo ¥ FRB OBFITRET AT Y 3 —T % 7 Y RPICB W TERL
BB BIH 278 L CTH 0 MOBFORE L IE T 5 &, FRB OB FOH TRFED
il & SR EATHOBRICOW TR D EHEVPEVERDLNL, L7zd > T, Tarullo
DEFBUAEHTH I EIZL - T, 72 A OERMEEEITIIBT % 30 & 4Rl
BATBOMBRORTGTICET 2 W2 EAZ o202 LM TH L LHICEDR
5o

(1) 2EREOFEESELMEERFII—FKRL—F - HNFLRCEZZZE
Tarullo '3, T3, @EEHOWNEH & EREFTBSETOI—KRL—F - INF

(2) Z0X2EMELT, MoEFEILKL T, S@ERIETIEMOBKHETL L
WCEoTHELNE) Y =P Eholzl EBBITFLN TV,

(3) B, FAROEHE, »OC, SEEHOI—RL = - FNF Y RCHT A5 4@
BB OBEBRICOWTIHIREREEZ AR L2 DB 5 (g [2013] : g [2016])

4) wEHOERE FRBO7 2794  (http//www.federalreserve.gov/newsevents/speech/
tarullo20140609a.htm) 75 %7 > a— FWHETH %,
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A2 B3, HEOZ AN, SEEEHRNC X 2TEHEDEAR, ) A7 2%
AL 2B ENMPMEET HAE=F L) 3O0BIE LML T (Tarul-
lo [2014] at 2-5) 6

B 1oOHTIE, HeEoZ ANEBMAT (FHE¥EE) 2175 SRR, I 175
KICEHENDERAH D LS, FERLLEREZI-RL—1F - FNF VA
DAAD UL 72 2 2 L 245655 % (Tarullo [2014] at 3) ¥ ZDEffIE LT,
HEDOHRBEEDOHIRIZETONT WS, 7 A AT, 2T, HEERERD
WCHATICE B2HEF L) A7 TAF L 7OIEZHWE LT, #EREICEIERILEN
% ENESRATIE NSNS e D B S N D MESRITO R HIZB W T, SAToMEIZH
BEHFADOFINZ THRAOHEBAIH YT 2 SOV THITOEHER ICHTEEZAD
B (“‘multiple liability”) 2SEH SN DL T LW —ATH > 72 (Macey & O'Hara
[2003b] at 330-333) . Z Dk, HEZHED 720\ THAARMRE AL X N7z, =
PR, FHIEIC L > TRAET DL EIUNY - FETHESHRRESORELZ PR E L
T THERBRHIE O R & 7 2 SRS O1TE) 2 B3 2 Bl 2 S iz, 2R
ZplL LT, HOEARLFHBSZET 5TV 5,

20 TIE, HERBRBIE. Wb b “too-big-to-fail” R HIURKNIC X - T, F
(ST RNRETLI—RL—F - INF LV RACBWTEERKREHZHS TEX 2T
R LTI L o2l EDEMEIN TS (Tarullo [2014] at 4). THEIR
BRHIEE & “too-big-to-fail” OREIZ, B L TEH . SREEATHEICRMLTHL
IR SN DT REMEDTE W IGA IS, THER % EERBE~OBE SO L F i34
PRI Z 2 ) A7 IS U CHG G E2RET 222 L e b)) T L THD
(Mehran et al. [2011] at 18-19), EUUELHIIC DWW TIZ, ARIBERE 2 B9 5 BRI BB
HITIC X BB L RANDEEL 25560552 7, () $UT2EHINT 2 L 8T
P& LTl EhaZ e ©0 BT 5R TV 5,

B 3DETIE, SR R, LAYy YHRENEOWERE K Z 1o SRR &
THEZ¥E % M U maturity transformation % 179 & BFERE) 259z %) A 7 L HES
HFZ 20 A7 DBEWAERIIOWTHINZ I T2 (Tarullo [2014] at 5).

(5) Tarullo 1%, “Bank charters have always differed from general corporate charters insofar

as they grant special privileges and forbid certain activities by the chartered institutions.”
Lk RTW 5,

(6)  Tarullo b, HRFIC multiple liability 233 2 &1 & o T, IFIZHIE T THRLVWY A2
LREBEOERIZOWT, MEDA 74 THENEDL ZEPIFFEN TV L iR
LCw3% (Tarullo [2014] at 3),

(7)  Bank Holding Company Act of 1956 §3, 12 US.C. §1842(c).

(8) Bank Holding Company Act of 1956 §1 (a) (1), 12 US.C. §184 (a) (1).
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EXMITBVTH, RIS REHICE > TP RN BB OREE R E5AT
%Y AT DT o SRMPAER 217 ) SR S FPO Y X7 242 TV 5 %5,
B B REDFEA L2512, ENRINL S 2 D H W & v ) BT 5 Tw
o TOXH R AT, #ME 25 EDOMIC, (BN R HEEBIEART L O
DEERWMOLILIZLoTHMLZEFH I TS, £2LTC, Tarullold, TDZ
EH SRRSO KRB L FEAHEOLE I D L ARN R A2 ER Y AT L%
PEETHHHERVFHLETFRL TV D,

(2) £BEBEEREEI—FRL—b - ANF2ZOMRFR

Gl&®EE Tarullo &, SEERBMH. ISR O B2 300 L7212, 4Rl
BEMH L a—FRL—b - ANF Y ZAOBR%ESH TS (Tarullo [2014] at 5-11)6 5
From T, SRBEITIEZTE2IVRAZ2ONELY) A7 25 &%) 58 (the
process of risk-taking) ® 2 ODBEPEMEINTVD L H BN, SRER
Hlodizid, HOEARLFHBO X1, SREHEPTIEZT2) A7 ORES2HE
FW I ZHH T A DH B0 oM, SRIEEHENE. B CEARLSHBH 2 &%
T 2b0E LT, SR X7 25| &2 T 2828 ETHBM 2 AL T
Wb, TOMRFEFIEL LT, the Dodd-Frank Wall Street Reform and Consumer Pro-
tection Act (Dodd-Frank #) 1654= (h) 28 2 I & L T \» % (Tarullo [2014] at
9-10)o Dodd-Frank i 165 4& (h) (&, #EEALY 100 & MV 2 2 5 SUTHHR A
o LCy MOV IR 2 R E & LEUTRR S DB O g L L) 2 758
VAT AREETAEE M) ) A FRHRIOBRBEEZRFEOITLHETH L,

Tarullo V&, V) A2 OFHli - Y A7 2 OEMIZOWT, S@lE B HH & SRtk
BOMEDORGRIZ—HT L L FERT 5. U A7 O - HEEA EFL A3, VA
DFIZITIZOWTHIEBRN RS 72HB 2 L7z, #fl ) X7 0512 0% 035
MAR AT B & REDFRFIIEINLINOTH L, £DO—TF T, bR B
&R DR ORI LT LMD H B 2 L HROT VD, L7z T, &
BB DI —K L — T - FNF Y Z20HIZ, W LT, SRR A AR & i
GHUEREDDY A7 2G| E 2T AAMALEATLINREL 2D, TOHELL
T, SMEERFI207 Ta—F LIPSO T FTu—FhfnEhTwni
(Tarullo [2014] at 10)

CHEEBE» 07 7u—FORMEF L LT, 3DODOHEPHIIN TS, 5F
1075, SREHEICBWTEERERZTIBDA Yy TAT2ERZHILTH
% (Tarullo [2014] at 11-12), ZOREFNL, SRR ORI E OHMHBLHI TH 5.
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Zofic, HERBRHEZZICX > TEDOONHGBALEE LS 2 LTS
NTW5, ZORMAKBIE LT, AHB 2SRRI LT, U4 RbE R o 1 iR
3 L AL L 728556 1SRN S 5 it fE (convertible bond) D647 % —
ERBHOTHIENETFOLNTVWE Yy 20X Rl 2 U 2 R ER .
MO X 0 b FATRAIBESET 5 ) A 7 IR 13T CTh 5o IO RIT % %5
DB EHKZ, BEHEIHIG L2 TR S R WAIEBRA ORI BITRD KT 5
JAZICH L TE VR LB EHAAND ZEIZE 5T, I—RL—1F - INF U R
WIS EZ 525 2 L EHHENTWwS (Tarullo [2014] at 13),

E20hEE LT, SREMATT) 2T L EEREONEEZBHIT 2 2 L 28
PS5 Twb (Tarullo [2014] at 13-14), ZDHMAEBIE LT, FRBIZ X - CTHEIZSE
Jiti LT % Stress Tests and Capital Planning 733 %, Stress Tests and Capital
Planning (2B 3 2 HHHAITiX, FERTH-Td, A MLV AT A MNTHES NS IKE
DAL 72 ERE LA ICHCEARLELZ —EHICT IR Z b 26 7O/
WO OB 2T 2 Ak EshTws Y'Y SEBEATHIZZF5) 270
WAL SREBEHRTIO BN Z22ICHMIEL 2L IETERVWELTH, 0L %
BN X > TEHOMICRAM ST 2 e TE L EHPEIN TV S,

EI3DHELE LT, EREEHIICX T, a—FL—1F - AINF Y AZET S
HAAR TR X EEZ 525 2% 5N Tw5 (Tarullo [2014] at 14-17), &
NSHOBEIOHIIE, SRBEEATIE 220 27 ONEICHET 2 4E L SRR
O ZRET L0 X0k, REHLHEERRICE ) AL ) A7 EH
RUFHETHHICH D EHHENT VD, Tarullo 13, ) A7 OFFHfli - I AT L0
IOV TIIbREA R & ERIEEBHIOHS—RTHZ L %2, Y ELEXTK
bo LT, S@EEBGENE, BUHRaD) X7 OFFHl - FH Y X 7 2088 L Tw»
LB ETAH720IL, TNETL) BRHZELTLENHLILEEZPPIRLTWDS
(Tarullo [2014] at 15), F7z. SRUERIASY R 7 5¥fli - HHL AT 252 ¥MiT5H2 L
ik, SEREEHOENEZEOLEVINELH L EFHEBEIN T L, Bk
BIWIE, SRR B B 2%#it) 22 ) R 7 G50l - BH Y A T A &Ml 2 Tl Rl

9)  Tarulloid. FHRLTWARWA, —E0&GE2mMATHAICHBNICKREINS, wWbhWw3
W E A5 (mandatory convertible bond) D Z L L TwAH EEbhb, 20Xk
R’FEZ LTLIFHLLOTIE AL, SRlfEAT2 574 L7z (Carnell et al. [2013] at
287-288)0 7235, Tarullo (3. FRB IIALTHET BRI OBAZMRET L T2 & BTN 2,

(10) FRB o Stress Tests and Capital Planning {23 2 BHAIICOWTid, 2014 410 H 27 H I
WIEAFTHN T 5, See FRB, 12 CFR Parts 225 and 252; Capital Plan and Stress Test
Rules; Final Rule, Federal Register/ Vol. 79, No. 207/ Monday, October 27. 2014.
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BTSRRI T 2EHRE AT THIERELHICER)., ZTORK, #EE
ORI HY 2B E L 22N TEL LR D EHHENR TS (Tarullo
[2014] at 16) ",

SELSOT 7O —FIZOWT, Tarullo &, MEAEEE O EFRFHEAH 5 O
EDPLETH) FRBOBFENTHAHZ L 2R LOD, BHEHERPXITH L THA -
TWHERBEBEONE z SMEEHATNOHNZZE L TBIET 5 2 &IZon Tt T
W5 (Tarullo [2014] at 17). BUTH TS, #EH & B BT SR iE 23] o fif
FUC L o TEREERTICER L2 W 2 RBEDT LN TV AERL LAz was, £
ORI HHE N & - TR L BEP OREZIRET L HICH S LS
NTw5 (Tarullo [2014] at 8)o Tarullo 3. 4Rl OREE & & B2 4Rl B
B 2SR IGICEOR L TV 2 WA T b SRlEE B O H B3ER O 72 D IR I I AT
B9l a2R/BEOTLIET, SRR X7 25 E 25 2 LITHT A HRFA
57 E R B O A E LR A ORI RIS & F X R RI AR O R 3 2 iR T 5 I EEME LS
Wb Twa Y,

(11) #»EARfFIE LT, Stress Tests and Capital Planning ® —¥ & L T4 5 Comprehen-
sive Capital Analysis and Review (CCAR) 28I F 5T 5,

(12)  Tarullo \&. SREEE OB LR EHEDOBRFZHZBILT 5531 LT, Macey & O'Hara
[2003a] & Armour & Gordon [2013] #Z81F %, Macey & O'Hara [2003a] (X kit Rk 72
TR HERZELEEMAMES (“fixed claimants”) X LTHEE - HIL2zHIREZ
&L BONTHEF B OFEBEIC L o THEZ #io - &AM IR O BT 2B LT 5 5F
IMERRTEL LT REZLEFRT S, Macey & O'Hara [2003a] 3. %E??O)Eﬁ%%}ﬁ@?
BHIE ST 2 Cy BHARA & SRBASRENC TR L7 R, R 2B oA
THIT VAT L ORENZIEET X 22 BELH bR T VD Z L2 %IF 5, %@tw‘mﬁ
B DFRFZHI L o THEE RO HOAI&ERITAHEZBAET 2O LFE L L 512, S4T2 BT
e LCHRiROERFZHIAEMTH S L EET S, See Macey & O'Hara (2003a) at
93. 2 LT, Armour & Gordon [2013] i3, #RMfiAs¥k EAIRS 2 FTIRE L L CEYITIE
Bl e BHEE LT, He OERBHOKMICIL, YHEMBEHOTA L > TRy AT
DIRBERPEEZHEL Y A7, Thbb, systemic risk AR EINTWARWT & &%
5, Armour & Gordon [2013] D EIEDERIX., Z DN E F‘ﬂl VAT ARBRFENITHE
EXH25E) LERBHEIEE Y A7 T4 F 2 7% 2 L2 K 5 T systemic risk 2%
BN WIS E 21T ) B H I EE2 L L. 4 @’i‘ﬁ'ﬂﬁkﬁg@ﬁﬁﬁ 13 3 b
BIDITZIZ & o TERE Y A 7 A IIREF LAV HEZ L) X7, $&bbH, systemic risk
BRI TN &, LA > T, MiliZm L35 2 L B0 iEEEIT-o T A KE
DRI KALIZ O LSk W) Z &L TH b, See Armour & Gordon [2013] at 23-26.
Macey & O'Hara [2003a] (& 4@l BHH O BLE A S BFF S OB RBHEONRZBIEL & 5
LT HRMTHDDIZH LT, Armour & Gordon [2013] (& ABIME 2 £ RIEEBI DO BRI 1T sys-
temic risk DWME LT RV V) M THRIEFGE SERMEERNOBMN?—KT 5 L FET
LRMTH 5,



3 £R#EEOaO—FRL—b - ANFANOERHEET
B O XIS

(1) FRB&EOCCIC & Bl

7 A AT BT E LAY S KA ST Rk S & S FRB OBHNICHRT %
(Carnell et al. [2013] at 413) ™, ZHUxt LT, E#ES4T (national banks) 122WT
%, BEEBT (the Office of the Comptroller of the Currency, OCC) A B HEIR
4 L Tw2 (Carnell et al. [2013] at 60-61) . SRATHIFESHE DA TFIZH % EEHATIC
DWVTh, OCC P EBHEMAZH LTI EIED Y IER,

2014 4212 FRB & OCC &, TN MW B EHRZ A L T2 G@kE o a— K
L— b - ANF P RZOWTH 2 2B 2 & T 720 LT Tk, SRS 2EMICL T,
7 A ) H OEFEEATBICBT 2 SO I — KL —F - INF UV ADONED T %
ST B, INHIE, 2 TR LS ERHISSMEEOa—R L — T - 73 F
YR E T B ERRATEBAARBITH D T A AITBIT B A SEEEH & aEhE
B OBREZERT 2700 L 2R TH L L EbN s,

(2) Enhanced Prudential Standards for Banking Holding Companies and For-
eign Banking Organizations; Final Rules (EPS)

FRB i3, SUTHHRESHIIOWTEEHERZ > T 525 2014 4 3 H 27 HIZ,
Dodd-Frank %12 X A # #1232 %, “Enhanced Prudential Standards for Banking
Holding Companies and Foreign Banking Organizations” (“EPS”) % A% L 72,
EPSIZiE, $UTHHkRESttoa—KRL — b - INF U RACHT2ER S mAETENT
Who LUFTIE, BEHEHA 500 18 PV 22 2 HUTRHRASHIEH S 15 BN
Hao T, MEZMMNT 5o

1S, SUTHR SR, B & O W2 Risk Committee (RC) ZiXE L. &
. Chief Risk Officer (CRO) Z#fL L 217X 5 %\, RC OENE. SRITHRRE
EStto ) 2 7 &8t (risk-management policies) % 7&K L EMIMICHMRE 2179
ZE, BUTRHRASH D EIR TIT ) FHEZ R ET 2V A7 FHA T L ORI %
452 &, EPSHED 5 “Qualitative Liquidity Framework” (238 T IEH HhE
TR O Y SAERT O KRR LR OHEE 72T L, THE " CRO OftH
& FUTFRRSHEAMT ) FELR THE TR Y A7 ORKBESRKES N, TDHE

(13) 12 US.C.§1841 (a) (1).
(14) 12 CFR §252.33 (a) (1).



SFAHEIR I NG Z LERERT A2 L, NCRC IS LTY A 7 RO K Fig R BAAE
fBLZZ) AZ W00 THET 22 &, BRI A7 FRORMEBIET S22 L, T
»H2b ", TDOXHIZRC & CRO DF 72 2 HENIHATHHR AL O V) A 7 FHA#Y) 12
TbNTVLIPEPEERETLZLICEEEFS>T0D, LA L, HEOER T,
RC & CROWZYV A7 EHY AT LD X ) MBI 2R H 2 R72T L RES
NTWi, 728 213, HEOERETIZ. RCokElE LT, STkt oHELK
B e L7720 A7 FMTEE (risk-management practice) % XELL. FME L.
KRBT DI EDBFTFLN TV, K LTt Bk 2 v xv—L 7% RC 2,
FeE B (management) 2SHI RXFEZFEL TV AL L oM EFE SN,
Z07®, RCOBEIEBHTHH I ENIRENDLZ LIk o72 1,

8212, RCOWKIZOWT, TD XS HBINFET 5, O REH 14D
A UN—1%, KBETHMERZSMAEtD Y X 7B (“identifying, assessing, and
managing risk exposure”) DFERZHL TW5BH I L, @ EPSHED %o F ik
iz TR RS REARE 2B A 2 & @RC DX ¥ N—%Fwd B MR O I
DWTIE, FHITHRSHOREIIZRONLZE, Thd,

@TRC OZEELZHD AT, SUTHRR S OB ATESRIG [FTIC B3 S
NTWBEEIZIE, SEC HHNZ X - TER SN B (Item 407 of the Securities
and Exchange Commission’s Regulation S-K, 17 CFR 229.407(a)) 2z <. (7)
BUE, SUTHHRAT OB B UIMEHR TR L o0 #BEASEMIIBVWTIN SO
W2 e hnwz &, (1) Blfe, #UTRH&tto ik H (FRB Regulation
O §2152(e) (1), 12 CFR 2152(e) (1)) TH2H id#% 3EMITBVTINS DM
CdH - 72 FH DI HHE (FRB RegulationY §22541(b) (3), 12 CFR 22541 (b) (3))
TRRWVWZ L, pEkshs 7,

@IZDWT, FRB &, EPSORZEL AR LB, 2 4P LS U % 25 RC
DEAEBHD D I L EERTREPED TR 2 & LGV IR LD X
) BRGEMHERTREPICOVT, FFIZT X v M ERDZ, FRBIZHRMAMIZRC 121X
ZEREXHED D 1 GOMHIESHFAETH2 I EORERDDLZ EIZ L7z, LA L,
FRB 13 RC 2B\ THAZHGH R AR 2 2 K7z 2 & 25, ®RWAB) A7
BOEBIUHE R DBHEDH D EEMRMBLTHE W,

) 12 CFR§252.33 (b) (2).
(16) Federal Register/Vol. 79, No. 59/ Thursday, March 27, 2014, at 17247-17248.
) 12 CFR§25222 (d) (2).

) Federal Register/Vol. 79, No. 59/ Thursday, March 27, 2014, at 17248-17249.
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312 RCIZ, A (audit) R E4#E (finance) % EMMOWHEZ iz 2 L
X T & &\ (“stand-alone risk committee requirement”), < ®EFHIZXF LTI,
FRB 2SR %% AR L -%IC, SITRRAHOBESHRE SN L LITH LT, »hk
D DRHAHFE SN L ) THS s L L FRBIE, BHEED Y 2 7 HHIH
B R W) % L ARVICHERET 27201213, EPSICE > THREN S MB DO A %9
RC 7SR 2179 L W I M AN BETH D L HRT L7z

(3) OCC Guidelines Establishing Heightened Standards for Certain Large In-
sured National Banks, Insured Federal Saving Associations, and Insured
Federal Branches; Integration of Regulation (OCC New Guidelines)

HATRHHR SO TIZH 5 EEHAT (national banks) 22\ Tid, #MEEET

(the Office of the Comptroller of the Currency, OCC) S BHeBR %A LT\ 5,

OCC & 2014 4E 9 H 2 HIZ, #E L5008 MV &8 2 5 BT 2 172 5 44

ET B, i) AZEMICET AL FF4 &2 A/EK LA (OCC Guidelines Es-

tablishing Heightened Standards for Certain Large Insured National Banks, Insured

Federal Saving Associations, and Insured Federal Branches; Integration of Regula-

tion, OCC New Guidelines)® s OCC New Guidelines .22\ T, ST a—KL —

b FTNF 2 A ITHATIIR AL & FHAT O BIFROBLE D 5 BURIR W BLIE DWW D

DEMAT B P,

(19) Federal Register/Vol. 79, No. 59/ Thursday, March 27, 2014, at 17250.

(20) Federal Register/Vol. 79, No. 59/Thursday, March 27, 2014, at 17250. 7272 L. $47H#k&
#HDRCHTEHDRC BT LR, RCOAVN—DPMOBHAZOTHZH AL Z &1
FEINB EHPL T 5,

(21) 7B, AEIHEATH OCC New Guidelines (. http://www.occ.gov/news-issuances/news-
releases/2014/nr-occ-2014-117apdf IZBW TR EN TV B ER T OCC New Guide-
lines 3T 5 FH#e1X, 12 CFR part 30-Safety and Soundness Standards @ Appendix D &
b L7255 Ty OCC New Guidelines 755%€® % I % B $ 5 B2121. 12 CFR 30 Ap-
pendix D, XX & KiLT 5o OCC New Guidelines 73 S N5 847 (FALPRIRHIFE %8 A X
N EESATIMZ T, FHIEISEH S 15 @S B A A I A ESRIT X E S
%) 1. covered bank & LTEHRSINTWD, FOHIZIE, BEREED 50 NIV EimDR
AT HBIAYIC covered bank ICFHFENLHENHH I LB TFEINT WD, 2L 2I1E Higk
4178 covered bank TH 547, OCC 25, UFHBATOXBIE LLBMTH Lh. 2o
DHETEHWIRAZEHFLTBY OCC New Guidelines % #3552 & HIEMBLT X 5 &HWF
L 724R471E. covered bank & 7 %, 12 CFR 30 Appendix D, I E. 5.

(22) OCC OEEBIZMRT 5 HUTEE. OCC New Guidelines 7217 Tld72 { . 12 CFR 30 Appendix
A~CHHEFLARTNEL SV, AROHMNIE, 72 #ITBI) 5 &3EEN & SRl BT
BOFEDOEME G52 LIiZH DD T, EEITAEIN OCC New Guidelines DA%
Wat g e 9d52 81272 BB, OCC New Guidelines Tid. SFATERREH & v ) G
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85112 OCC New Guidelines (¥, KHATHMHR 2 X&) A7 EHOPAA (risk
governance framework, Framework) DWW & FEilZ D\ TRIKBE O R Z % D
%o Framework DINFIIL I D570, ZOFMELE RN THILIETER
Vo TOHHDHZZHTIILTOLHI2% %,

II. STANDARDS FOR RISK GOVERNANCE FRAMEWORK

A. Risk governance framework

B. Scope of risk governance framework

C. Roles and responsibilities

1. Role and responsibilities of front line units

2. Role and responsibilities of independent risk management

3. Role and responsibilities of internal audit

D. Strategic plan

E. Risk appetite statement

F. Concentration and front line unit risk limits

G. Risk appetite review, monitoring, and communication processes

H. Processes governing risk limit breaches

I. Concentration risk management

J. Risk data aggregation and reporting

K. Relationship of risk appetite statement, concentration risk limits, and front
line unit risk limits to other processes

L. Talent management processes

M. Compensation and performance management programs

Framework ® K€ L FEHi 2>V CTHEE L &E %4 9 @&, front line units
(FLUs). independent risk management (IRM), internal audit (IA) ® 3 2Dk
THb, SNHI, “three lines of defense” & IFIZN T2 %, IRM OFILH A
Chief Risk Executive (CRE) T& ). IA OFEEHE % Chief Audit Executive (CAE)
Td b, CRE & CAE &, #UTOMill#EREIZB W T, Chief Executive Officer (CEO)
O (one level below) IZfZEDT b #, #4T1d OCC New Guidelines \ZHEw
Framework O E & Efti % Bii SN b0 Framework 13 IRM 12 & o THREDER S
N, B A IR ED Y A7 BHEC X »> TR#ESh B P,

fEH & NCTE 53, parent company & 9 HIFEAMEH S Tw4, 12 CFR 30 Appendix D,
I E 9 37 NV—7OTHRMIIAET 5 BAITHR A3 parent company IZ34 73 5 L b
N5, FLEFHMIIT L2012, DT SUTHBREL L W HBREE S V-7 DTE
BB T AT RRAEE IR T b oL L. parent company (24 D SATHHKAE LW
EAMHT LI EICT S,

(23)  OCC New Guidelines, at 39.

(24) 12 CFR 30 Appendix D, I E. 2. & 3.

(25) 12 CFR 30 Appendix D, II A.
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“Three lines of defense” D EFlL. TOWMBIITORE L LTHITNY X7 5] &
ZU B IR BRI A BEHICOWT—E0ELEZADELEEDHIC, ZoOM
RICE T 2HD) A7 EHL N EAZH YT 28K E N 217 d 5 2 &L 2Bk
T RUIH % FLUs I[ZE T 2 MABNHIPESEENC B 5-3 24808k, IRM 13 R 7 &
22 5k A IZNEBEAZHY T 58 TH 5. FLUs IIZZDIEENIE -
THRAT 2 A7 O4T % BYICFFM LRI 2 ESREhTwE @, 2
DR FLUs IR B2 IEHEBHH S OITEI - THITH 51 E 2T H 2 L2k 2 )
AV R EHRTHIENWHEENTWD P, $72, FLUs I[2B T 2 8k A% IRM X
BIAZEBETAZLRTERVERRIATHS W,

%5 212, OCC New Guidelines 3. Ui 23 HY Framework D% g & FEhi % BB
AECHET T REREROKEAEZ BDTWDH, OCC New Guidelines H3 B X E
wIAHHIZ, DTO#E) TH 5,

III. STANDARDS FOR BOARD OF DIRECTORS
A. Require an effective risk governance framework
B. Provide active oversight of management

C. Exercise independent judgement

D. Include independent directors

E. Provide ongoing training to all directors

F. Self-assessments

e & OBH & FALICHT 2 OCC OREITH L TiE, 2 ot FE Sk
X9 ThHbH, HOEZ2HHIE. EPSOYELFE UL, EERETH 2 Ui S
ICREEHE L LCOBMEE RS MCh o7 L) ThH D W

722X, A OHBIZOWTIZ, BWDIRE (OCC Proposed Guidelines) Tl
“Ensure an effective risk governance framework” & STk b, EAWIZIZ, O
fifl 2 DR ZFAT VR &M LR EVEOIEHRE I > THPITEZ O L2 BT 5%
% (duty) 289, QUFFIEEICIE. OQORBLFET S L 2L FATH 0CC
Proposed Guidelines DS HENFMN % Framework % 5KE LERT 5 Z & MRS
% Z & (ensure) MEFEEN L, QWM EITHAREDO) A7 FHEIZIE,

(26) 12 CFR 30 Appendix D, I C. 1.

(27) OCC i, #Rfatkici VT, SUTOFNEL FEF 2 EEHIRTEARLTERIF2) R 7 &k
o TOWSUTO RN, HEMNE P o2 LB L TWwb, OCC New Guidelines, at 42.

(28) 12 CFR 30 Appendix D, I E. 7. (d) & 8. (e).

(29)  OCC New Guidelines, at 70-71.
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Framework DEREDETEERET H I ENEFEINL, LEDLR TV Y, 0CC
Proposed Guidelines 7% “ensure” &\ 9) KA HWT WD Z IR L T, BRI
HEMWNGIITOEBICHG T LEERL TV L LRI NDEEVH D LFEE
BILE LT, £ oBLHFE SNz OCC UL, TR 23 IR0 12 HRE 10 4] Wy &
EBEOKRENEHIDDEEZEZONTELILLOEEMEZ X5 72D, ensure R
duty LW HFEERED 2 2 LIc Lz P @IzownTid, il 4 ORI ST IR S
TEEREMOEE IR S THITHKZE O I L ZEE T L2EFHINS
(should). &E SNz @DIZDWTIE, Wi IE#EHE IS LT OCC New
Guidelines 737 & % AR D S He % i 72 5 R 2RI 72 Framework % KE LFEMT 5 2
EDVEGIND, LY SNz, T2, FMOBEDS, GIZoWnT, RHika I
DR DY) A7 BEEZDOKRBBVLEL 725 Framework DIETIX, HEZ (signifi-
cant) bOIPEShE I Lihorz P,

B DIHHIZDW T, OCC Proposed Guidelines & VT D 2 fikEn s %, QUK
BRIHATICE B2 R 752 AT 4 2 R IZEE L (actively oversee). & H I
Framework % 855 3¢5 2 LDV EHEINL, OB RER 2179 B LT, U
FEF BEBEICL > TITDO N B IRE L REIT X o THITH Framework |25\ TFF
HEINTVBRULED) A7 2L B2 LIIRDLERFITORENE LEEEEINS
WREMED D 2551213, B2 L, B2 ER. LEFHIUISOTT 5 2 L0 8EHEE
Nb, THITH LT, B SLBEZOMREELIE S, WEHEOE TH»NT:
REWN G BRZRITDN R b, WRIREDHEEE 2 MBNICER 752 & %K
D5 EIFNEEREVEEE L LTOREZFEZITH L 2BRT 5 Lo 7zt
B &7z P OCCIE. BRI ETHUTICE 5 A2 51% T A% R L7 T2
NOLZEBETLIENEETHAL I LZHMITL T, ODOIEARM il 2 R L
72, 2L, B A LR EORANKINENDE Z L ZWH LT B 2012, T
Mt it @OEFERRMITRIzT 72012, IRM & IA X o TSN/ A2

(30) OCC New Guidelines, at 71. 7= B. OCC Proposed Guidelines 1%, http://www.occ.gov/news-
issuances/news-releases/2014/nr-occ-2014-4a.pdf IZBWVWTAFEIN TV 5,

(31) OCC New Guidelines, at 71-73.

(32) 12 CFR 30 Appendix D, T A. L.

(33) OCC New Guidelines, at 73.

(34) OCC New Guidelines, at 73.

(35) OCC 1%, BU&R &2 E #1120 LT credible challenge #4179 Z & #WHFELTH Y, IHifk
ENZO L) BREFFIRZ 57:0121%, 1700 A 75120175 2 BRI L TWhW b
ERHDHEFML TS, TO LI BiFliE. SRERO S B, 20X ) 2L RV
TWALES R AR SN2 v ) OCC DRERIZIEDSNWT WD, OCC New Guidelines, at 74.
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DFHE LA L TH L e WR s &,

DOHHTIE, ST % L b 2HDMVHFIRAATAH I EPNEREIN T
%o SUTHUTHHRSH O E R L, SUTOMTIRITRE 25 2 LIETE SV, M
VU R EOR T A L LT BUR RIS X BRI R DML L7230 & R E
HOEBINREIC RS L BT OMVEER BRI B S TH 2 TR S D
TG AR LT 2 2 LD TE DA, SOHAIE, YIRS, SUTHRS AR
TOFIEZF 2 A7\ EE 52 28 % T HBICSUTOREN L LML Z KT
HIENHIFEENAEZ L, BTSN TWS O Mo IE#EIZ EPS I2B I 55T
L OBAECRELTED SN TWE P BRIz, OB, SUTHHRASH I
FUTOZBIINER TR L oy BE3FERIIBWTINL DM L
NewnwZ &, QL FITHKRSE X IHIT 0 E#H%E B (FRB Regulation O
§2152(e) (1), 12 CFR 2152(e) (1)) TH B HEXFME 3EMICB LTINS DML
CHo72B DB E (FRB Regulation Y §22541(b) (3), 12 CFR 22541 (b) (3)) T
EawZ &, @OCCITH LT, 1934 FEAEFFNG ik 6 41t SEC IZB S iz
FEZREE [ O LA O F CHNHGR R LAl S e Z e TaIRENS 2 E, T
HoH Y,

#5312, OCC New Guidelines \Z320 X $RATH AT 5 2 & LG S b Frame-
work & BFHUTE LR 2 PATHIR A EPS R EICHD XA 2T IE R S v
VA7 ERY AT AOBRIZOVT, —EO&NEFTITHE. SUTIZEATRRSH
DIYAT A EEECIIBIEEZ_L- LT, T2 L8 TES, 2OL) %5
Eix. OFUTHRSH DY 2 7 EH Y A T 405 Framework & kRO I % §ii 72 L C
Wb L, QPITHHKAMLLIUTE T, TNOHDHIEZITFTTVDE Y A7 ONE
(risk-profile) 2SEHEMIZHEL VW &, QFITHQOTH S LaHli L7z 2 & 2 FHMmIZ
Yo TRLEZE, THE W,

O~ 5Ma%w7 S, JUTIFUTHHRESEO ) 27 FB Y 27 4% OCC
New Guidelines 35553 5 Framework & L TCRHTE 5 DT, $FATHHKAETLD ) 2
JEMY AT A LI Y AT L EFNET B LEE RV O~@DFEMhNz S
NawEE, 8473 UTEREEO ) A7 EHR Y AT 22T A2 LI TE T,

) OCC New Guidelines, at 73-74.

)  OCC New Guidelines, at 76.
(38) OCC New Guidelines, at 77.

) 12 CFR 30 Appendix D, I D. 1.~3.

) 12 CFR 30 Appendix D, I.3. Z@Hiiid, 7% < & dgE, IRMIZX o THibh D Frame-
work DGl TDORE L & FIREEDbETTH) T LPEHEI NS,
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Framework ZMEZEMT 2 2 e EH s Y 2 LT, Framework 1213, ) A
7L BB EITNOMEICERNEE RS 572010, GUTABIEZITTnwDL Y XY
DODHNE L FUTIHRARA DG EZIT TV B Y A7 ONEEERHICHNT A LN TES
Z i, BNITEUTORENE L RETES B ORI S EREHICL o TRENLH
Bic ko CHSAAVI &, ORSEHRT 2 LDPEHIND Y

BATHHATHHMAM DY) A 7 EF Y AT L 2 FHTELDDOEHQE R TI &
X, BT LIAESTELEVWEIRINTVWE LX) THbD. OCC New Guidelines 13,
FATOREEDFATHR A OREHED 5% EE HDHHE121F, BHEQE R/
T35 Y, GUTOREREDFUTIRAA OB RED 5% Kl Th 256, SUTIIR
HHEDOHGUNDRIEIESEEM@E /2T E V) T L% OCCICHMTHLILT
I ENRBOLNTVE Yo SRSV — T OTERIALE T 2 JUTHRSHEL. BEISE
R72& 9120 FRB @ EPS % EI2HkD X M7V — T 2RO REGH IV FATR
BREAEDTI & 215 ) A7 B EHT 5720 O A % B L2 g & v, 4T
FREHORTICHL2HITVETHE T A ER Y AT A2 B L 20T % 5%
WIEEITIE, SUTHIHRSH L SUTO 2 00 ) 27 EH Y AT A O TEERL IR )
BT DR DH 50 OCC New Guidelines L 1ZIZF CNEEZIREL TWiz OCC
Proposed Guidelines \Zx L Tld, 2O L) LBE 2L L ORHABFE LN X
ITHBH W,

L7L, OCCiE. ToX)H) DL 22 ANGr o7 OCC New Guide-

(41) OCC New Guidelines, at 11-12.

(42) 12 CFR 30 Appendix D, 1.5. &8, $UTAMEIC Framework &S 5 2 LB EFE I N5
YA T, OCC L OHkD LT, SUTRHHREHO Y A 7 EHY X7 5O —% Framework
ICHLAAL Z ERFHT A ENHEINLLE5H0DH 5. 12 CFR 30 Appendix D, 1. 6.

(43) 12 CFR 30 Appendix D, 1. 4. $847 ®# % # 13 Federal Financial Institutions Examination
Council Consolidated Report of Condition and Income {230 &, SRITHRAETOREE
Form FR Y-9C [0 ¥l S, PUPHIEEE CTHIH OB HEDTID BRI LEE 42D
it o, BRI NS,

(44) 12 CFR 30 Appendix D, 1. 4.

(45) OCC New Guidelines, at 9-10. )V A 7 EH I AT LA OHEMBLIFHEL I BEALL R ENT
BARB B E LT YT O A2 FH Y AT A L ZIICEITHE D) X 7 &Y
AT ANPFAET LI Lo THRITOV AV BRI AT APERMTI N —T DY X7 EH Y A
FADSPRENTLE D 2 &, Dodd-Frank #: 13 ST H R A AT IC & 5 T “source
of strength” & LTORFERATIEEERLTVWLILEESL AN L, S fTHKRS
HOVZXIERI AT HAEFITOY A7 FHY AT AOBICER SN MV EORESRH
WThHbHILELBTLIENTED, TOMIZ, hoHBlHl (12 CFR 24348(a) (3) () (b))
EDFRMDEED D 95% &\ ) FfliFEHEZ 85%ICF X T IFARE LA 2SNz L D
Thb,
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lines %% OCC Proposed Guidelines 7> 5 K & { b 72 DX, OCC Proposed Guide-
lines TIEEMFQDOFEIRNTEE L TREEF M BEGREICE L3N WEEDE
HRIEEIIEFO TV L2 EEOYEILD7DI) RO/ & SATHMB I X
JEMY AT AR A EPEF I NDLYEIZ OCC New Guidelines D HIY &
BET DHPACTHATHREH O A7 EHMY AT 20— EFHTELZ L EZPIRL
IO ND Y BEIZOWT, OCCId. OCC Proposed Guidelines b OCC
New Guidelines . $ATH% Framework % K& 3 5 BIZHUTRHKR SO ) 2 7 5 Y
AT LO—HERHT LI L%, ZTAEYLREEIEEELTnan &, Gl %
BAITSUTHR SR ER RN 5 2 & & FUTREUTIIREH0 ) 2 75
MY AT A EMAT LI EDERINDLIRL TS 17,

OCC &, ST TR A D) A7 EMM I AT A2 FIHTEB720DEMLE L
THEA@IE T ORE EFFAT RS OREHED 5% UL L v ) HnlkdEz
MR LT, ®M7V—TORTIZH LHUTOREMZ MR T 572D ILETDH
EDEZEWRLTWS, TOL) HiHlICE- 728l L LT, OCCiE, &@lfe
OS2I BWT, &Rl 7V — T OTHRIAE T 5 TR AN 2 75 H % 1
KETE TR R FEERM I LI To TV 2 &A% OCC & T D% &0 84T
DHEZF T2 27 ZIEREICEHET 2 2 L 2 WIFTw72 2 L 2BFTwa, &
7oy SUTRHR S OMHIR S L REHEORIZIE, FFEATRRR ) A7 25| &2F 3¢
TV DBFELTBED, “source of strength” & L TOMREZ RS ko2
LML TwD W 20—F T 0CC I, JUTRHREIO Y 27 B A7 0 L2
DAETIZHHFATO) AV EH I AT MIHMP R L 2 L 2B LoD, H LA
HAHisEBE4% (complementary) IH 52 & ML TV 5, HIETIE, SFITRHES
MO E EREFEIRTOTRAAOEAEERR TV -T2 e LTY
A7 EREAIT)MEDN DD EITH LT, BETIE, FHITO) X7 EHDOARIKNE
Ebe LA L, WMBEDOVATERI AT LAOBORFMEE ¥+ T —DFEERT 72
O, THATREITRRAH L BB LR EZ T 2L EHSATwE @,

(46) OCC New Guidelines, at 11 & 13.

(47)  OCC New Guidelines, at 13. €D X 9 &l LT, $UTHHKRES L 84TL TCRE X CAE %
F— ANWABD B EDRFEITSENTWD,

(48) OCC New Guidelines, at 12.

(49) OCC New Guidelines, at 14.
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4 FKHPEANDRE

(1) URIVEEBZATLOEEM

ERERRZ AT DN -SRI O I —RL =+ - HNF 2 AT S HERIEDOT
FAZIE. SRR DSEE ) A7 B5 &2 TCW iz 2 EERGERKY b 20 LZEK
D1IDOTHEEV)BEED A LHITEDbDNL, 72720, GREHOI—RL— | -
HONTF ¥ AN G OITENC G- 2 5 B EMcH 2 O [2016] 74-85 H).

7ol 2, SREEAIRIET 20 5. I—RL— b - FNF LRI L - TRE
BHOHRTERREZERT 2 &9 T38RI 5T 256, SRR DR EE A
HEAZOBILOIEIETE LS EERIZE > TIEEF LW X7 2847125
EZFEETLIEIWEELD S Z EPEHINTWA (Macey & O'Hara [2003b]
at 339) Y, F 7o, SEEBOMER. “too-big tofail’ LSS LS Ra v ru<
)y bEBARTLIOTELGLMFFT A VT4 T2FOLIBIMTAIRMELH S
(Roe [2014] at 1421-22) s AU LT #EEE AR Z AL L 72 B CFARE K
THEATN, ZNERRRBEICE 28EI L) X7 74 F 2 7120505 72 RetE b 4R
SN T3 (Zingales [2009] at 413-415) Vs Z Dz, #REFZEDONE 2 55 E
ZAT)EROBE N SR L. OBl TR S A 7 A RPRBEEMRIIHEL 5 2
5 & LM AERE ) A7 B &% 5 Z 2 & o T systemic risk 2B
N BIEE T O REELHEZHAIOTH L5, IO ETHRIEFN & SR

(50) SRIfEBEBRICDREIMO TR L ENIZZ EDH D, See, e.g., Bratton & Wachter [2010] at
658 (BRI H0o 37 (“A shareholder-based agency model of corporation”) 1%, #&E#HIZ,
HLWHM L GRE 525, T, HOHWDHIRRICB VT, HXOWEHMiKEZRKICT S X
ICREERTZEVW) ZETH D, ZHU, T Sk LSRRI > T2 &
TH5), 719 BRATHIPTATI & ZF Tz ) 227 ORZ /Nl L T 72), 720-721 (B
KXlBIE. TVEBCLALy VENT T AZPECHE 2T 2728 ML, 29T
2 VAT 2R CEHEi L T ).

(51)  BEARRICIE, 2007 4EA2 5 2008 4E 22 CHAE L - SRlfERIc & - <. REIN 72 & 3EAMmiE %
BT LI I 2RO TEINER—FA2H L) L LEREEVBH Y R 7 T
AF VT RATo TV ENHL2IIARY, T, FESREBMOMBICLD, @iy X
7 B & BURR% 2 @ accountability 23K L TW 5 Z & DB 5 212 7% - 72 (Zingales [2009]
at 413). EORMEIZPHZORETEZ £ 5 HKEE T 5 R EHOKIIH T 5 account-
ability D RMTH Y. T OMEZERT 5 720 I3 BIE R U OHEE %2 38D
LUENH D (id at 414), FEHIEHWAGZZ BRI BRI REICHLOTIEL
<\ B EDOMTITH ¥ 5 accountability DRUNZH 572D ThHh - T, BEHICKRL SN
T\ 2 TR 2 AR B SR L AR 12 2 25, U A 0B Mz EETADT
B BRERBRORKLER L ZETH Y. IEREIE IR SO H S EH O 2 W2
BHCHPLT A 2 ENWREE 0 D (id at 415). Vo 2L SN TWw 5,
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W OBHIE—%T 5L ERTLEMD DS (Armour & Gordon [2014] 53-56) o

I—RL—hF - FNFYAOHMD 1 DI, BEEEZRERERKACOE LA 5B
HIbIEilhb bbb, THIIHLTEMEHOI—FRL— b - 32 R0
. SR OREE L EERIEBEHTIOBMNICET 22 L bROONL, SElfah
(. FREARR R RALER & v ) 2t o — 5 & SRR EL] o B AR & W IE 3 2k
ok HIlBbNnL, LAL, SRBEEICO W THREMRERALENZ i EET 2
Zrid, MRAHIERETERENE INDL I LICL o TEL A4 OEIE LRI 5
TLEERTLIEICHBETLLENDH S (I [2016] 9496 H) o

AEGHHEA U7 FRB O FETH % Tarullo D FRED . BRI B W TR
W KALIE R 2 M55 2 & & 2B Ot & LoD, S BRI HIYZZRKT 2
oD SRR I =R — b - HNF U RTEREEBHNC X 20 5 2% iLn)s
DETHDLILEEZRL TS, ZDX) ol E %5013, SRIEEICL 2
ATEBYATATHL ERDNLD, AEEAHAL72FRB & OCC 2 & 28l b,
TR S B L OEEGUTOV A7 B I AT A EMNRETHHDTH o 72,

BTHAL72E )T, SRIEEBBIOBIN O SRR 2 5 X&) A 7B
AT LAONFIFMRIE V. COX) %) A7 EMY AT ADEREEOI—RL— b -
HINF ¥ A THRIZTREFEONT, PTFD3HEEZHERMLI2V,

(2) VRIVEEYXTLEKREFNE

8112 Tarullo B3I/ T 2 X512, SRR A7 ER VAT L %Mz 52 L
3 SRIEEBRB OB L7200 Tld e SR OKRTICE o TH kA it 2
DO THREMND S L) I bNG, SREEIRIMELZFEFO 1oL LT, &
BHEOTH T BT NEAGR RN, R EDSREREICT E 232 270N
BEHREL TR H A L HICEbNs FEMENZES [2012] 9 H).
SR OB F 2 PRI RSP SRR OT] X215 5 ) 27 ONE & BEL Tw»
Lozl LR, SERBEEENA Y AT -4 )5 — ORI DbEI-OTHN
. VRZERY AT AR E F 2N REE LI DEEICSEL LV E
KT, SRR EFRRKICOBE2LOEF LWRED) A7 25| &21F5 2 &
ZMHETLRESH L. Lo L, SREEOREE D X IR RS2 SmiERE 0 5]
EZUTVEY A7 ONEXIEMICIERBTE TV iRvnE vy 2 Lk, bRk
F - ERITH U CTREHRICLERERZ EYIIRETE 2w n) T2 ERT
LEHBbhs,
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(3) 2BMEBHRHIICHI24BBBEORKBRIOMED T

4212, FRB & OCC O#ifll 2 K1, Stk OIS DM ESIFIZOVWT, 4
B BATB L SRR OB ICEROMENFELZ LI CEDbR S, #MRELT
FRB 4 OCC b L7- &9 TH S5 U#. FRB & OCC id 4@tk % 7 EH
VAT AR X O 5 BRI R SRS T 5 2 E 2RO T,
TOL)BREFHIH LT, SRBEREIZ. WHhbWERE=S Y VT - BT MIIEB W T
BEICHFESNLBHEZBZ 22 LT BAEtEA TV L) ICBbh b, i,
EFZFY T - ETNVIIBVWTUGER SR EN L0, BEEOBEETHL (K
% [2013] 122 H). LA L. E=F Y 7 - EFVHEESRBEBEOIGGEEOH Y F
ELTHRETH A PRIMGEESN T LWL I ICEDbNL, E=5) V7 - EFAD—
MR 2 PGH R S OREE LTENTWS E LT, StavE & HEHEMIC X - TiL,
=5 VT - BT NP ONH RO SR BB 2 SRR OB E DR F
LWweiHiichza 2 bbb LHiIZlbhs,

(4) SRITHESHOETICHZJITOV X VEES X7 LOES

4312, FRB & OCCOZNZENHDY A7 EHY AT AT AHMlzHT 52 &
Lo T SUTHMASHZTHA L T2 &M 7V — 71, SUTHRStH 2R & LzY
AZEBY AT LT TR, BTOHFATZ N E L) A ZEHY 27 4 b2
LUEDNDH Do Fiak L7z X 912, OCC OMBNBE L T3, SUTHHKREHOETICH
HENESATIZOWTH AN E LTHEOY R 7 EHY AT L0 ZRD L L DR
FEASTEI i S 7z

OCC &, &GOS, NV — T OTHEIAE T 5 ATFR S 27 L —
TEEERNRE L2 AV EHY AT A %MA T2 Tld, 4 FOEESRITOR
W EMERFTH20IEA TS TH L EERL TV, L L, OCC L, BEET
LT, SUTRRESHEOZETIZH 2 ENEGUTICHMBE O ) 2 7 BB Y 2 7 5 O%fii % 3k
DB EIZDWT, ~HORWFIREFLTCNE I LICAESNLIRETH D, Y
%o, SATHHRESHOETICH 2 EEFITTH - TH, TOREMEIZEBAA L 25
FICREBEET L LTO OCC DFFHIPEIET 2005 Th b SATHMREH & EPR
FTIZ2WTFRB & OCC &\ ) e o BB EITHAAET 2 %56 OCC I EERAT
DREEVEOHEFFARICHERREAGTLOTH %,

OCC 2°H L DEREIT L L COFHZHMFFT 2 720ATE T 5 2 &1k, SRiEE
B EROWEICEAZ D72 ST WRMEND 2. FUTFESHOETICH 2 EEHAT
DI EE D FATHR SR T 2V A7 EH I AT 22 L THACTFONLDT
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L. OCC OHBNLEFIFHELE OB S IIHEMISFHE SN ERE 2 LI% 5,
L2 Ly SATHRvR S AL & EESATOBRIC X - Tk, EESATH B 232 ot PR
DIDIWZ) AT EBY AT L&A D UEND LD L) IZEDbN L, 72 21, ]
TR AP EESATUIN B S K O F &2 A3 5561203, SUTHRkSthICE -
TOEEFATOEEE I IS T 5, 2O Lid. SUTHHRSH ORI & ik
BATOREHDTEHET LW REMEDSHH I L ZRBLTWAE L) IZEDbNIS, OCC DH
HIZ BT BISH I EREGUT O GUTHRR SO ) A7 Y AT 22T 52 &
VRO ONDGEDD HDS T OEMOBEITEE L TIHUTR RS & EEST 253
HOFERREAE LTV 2HEPAEHLINTVWDE L) Ibh s,

OCC OHHNZ B L CHEAEWICTH L HN TV R bIF Tld v, SUTHikatto
BTICHLFUTVHMED) A7 EHY AT A2 EMTH2REPENICEH LT, SYTH
WAL O TR E AT OFUTORRGOMBE L EELMETH L L HICEDLNL, #
TTRHASAIZHUTZ LB L T 225, SUTHRRSE P S T kT L LTED L)
WZATENT 2003, SUTHRAHOREZEOFTENCE o Tk E S, 72X SO FEH:
TiE, WO LHELREZOL -V v v —HEIZ. BRI ShILTRIND
2B 5 (Rock [2013] at 1909) 2D Z ki, BSOS E IR EFERK
L2 HIELTITEIS 2 £ 95 12072 D ORE I THREN T ST D 2 &2 FIRY 2.
FATFR AL O EF DI Z OMTEDORRHRIALD 72D IATE T 5 & ) ITHAMT T 51
TWAOTHIUE, FATFRSHIIEATO LRI L U CHUTER S oM E D720
BN ETET S THA 9o

FUTFRbR AL DS, YT IO L THUTHRR S OB E ORISR KL DB R & 728
ZITHT 20 THNIE, FUTHHERSHOETIZH 287 & LS TH 237D I
RELERIIBENLE V) 2 L% D, TLT MASHIEEEL & 2 SRIERIICB W T
DR ER AR SN RE L LTH, BREDSERFEBEORE H I LT
EOREORBNZITETL2IENLET L Er» BN HEE 205, 2L 2
(X, Dodd-Frank 1&, — & OFREM % T 723 ¥RED R DIT 9 AL IRENE % FIH
LCHRERMEZIB% T 52 L (proxy access)  LF#fk B OHBIZ>WTHIERS
DKRBELEELTHT L (say on pay) [ZBHET 25Xk L. HREOHERILKIZO %
BEEHEAL TS, L L, TOXI) BRFEHICK > THARSINHERD, SRk
BOREZIINAYRAT N4 )7 — Y OilgEE L 5827202 H S N5 RS
HDHZEIZOVWTRENEHEIN TS (Bruner [2012] at 319-320; Sepe [2012] at
229-31; Coffee [2012] at 1049.) .

M2, FUTHHRAMORZTICH 2 HATHIMBAIC) AV ER VAT LA2FGTHIL

_19_



E SUTHRAHOREH 2L TZOREDSFIFIINA Y Z2 - A1) 5 — Y Dl
ek L 5D LNOPPBRICE D L) BRSH L0 Lhsv. LaL, 20k
3 RBFIBR AL B O, SUTHHRARO LAV CREZLHEOL -V 2 v
S — D ) ORIEE TSN T VS LD 7 2 Y ) B OFWEAAEALT %
RN DB EITHEENBENETH S )

SEZXE

- KK [2013] KEEi— [a—FRLb—bF - ANF O RAEHARE  £=4) 7 - E
TV, REfErg. HARREE ] gt 32 % 4 5 105 HPLT (2013),

- gk (20131 AT [ RSERE A ER & ST OBERIZO W T SREBIES
W (23) [ERBHOBRP S AT 7NV —T 20 CHEMRE] 1 HIT
(2013 4F)

- g [2016] MEEEAT TSRO I —R L — b - HNF U R 0 athih & S
DORIFRICB T 2 —E %] SRIFZES 35 %55 17 71 HLUF (2016 47).

- PARENRZES [2012] a—ARL— b - ANF U AT A EFIENES THRE
MEROBE DS DERBEOVRMMAOSHWESR] ©MTE31 &1 5 1 HIUT
(2012 4%)

+ Armour & Gordon [2013] Armour, John and Gordon, Jeffrey N., Systemic Harms
and Shareholder Value (August 2013). ECGI - Law Working Paper No. 222; Co-
lumbia Law and Economics Working Paper No. 452. Available at SSRN: http://
ssrn.com/abstract=2307959, ©John Armour and Jeffrey Gordon 2013.

+ Armour & Gordon [2014] John Armour & Jeffrey N. Gordon, Systemic Harms and
Shareholder Value, 6 J. Legal Analysis. 35 (2014).

- Tarullo [2014] Daniel K. Tarullo, Corporate Governance and Prudential Regulation
(2014), available at http://www.federalreserve.gov/newsevents/speech/ta-
rullo20140609a.htm.

- Cheffins [2014] Cheffins, Brian R., The Corporate Governance Movement, Banks
and the Financial Crisis (January 1, 2014). European Corporate Governance Insti-
tute (ECGI) - Law Working Paper No. 232/2014; University of Cambridge Facul-
ty of Law Research Paper No. 56/2013. Available at SSRN: http://ssrn.com/ab-
stract=2365738 or http://dx.doi.org/10.2139/ssrn.2365738.

+ Bratton & Wachter [2010] William W. Bratton & Micael L. Wachter, The Case
Against Shareholder Empowerment, 158 U. Pa. L. Rev. 653 (2010).

_20_



* Bruner [2012] Christopher M., Bruner, Corporate Governance Reform in a Time
of Crisis, 36 J. Corp. L. 309 (2012).

- Bruner [2013] Christopher M. Bruner, Conceptions of Corporate Purpose in
Post-Crisis Financial Firms, 36 Seattle U. L. Rev. 527 (2013).

- Carnell et al. [2013] Richard Scott Carnell, Jonathan R. Macey & Geoffrey P. Mill-
er, The Law of Financial Institutions (5" ed. 2013).

- Coffee [2012] John C. Coffee, The Political Economy of Dodd-Frank: Why Finan-
cital Reform Tends to be Frustrated and Systemic Risk Perpetuated, 97 Cornell L.
Rev. 1019 (2012).

- Kahan & Rock [2010] Marcel Kahan & Edward Rock, Embattled CEOs, 83 Tex. L.
Rev. 987 (2010).

+ Macey & O’Hara [2003a] Macey, Jonathan R. And O'Hara, Maureen, The Corpo-
rate Governance of Banks. Economic Policy Review, Vol. 9, No. 1, April 2003.
Available at SSRN: http://ssrn.com/abstract=795548.

- Macey & O’Hara [2003b] Jonathan R. Macey & Maureen O'Hara, Solving the Cor-
porate Governance Problems of Banks: A Proposal, 120 Banking L.J. 326 (2003).

+ Macey & O'Hara [2016] Macey, Jonathan R. and O'Hara, Maureen, Bank Corpo-

rate Governance: A Proposal for the Post-Crisis World (2016). Economic Policy

Review, Issue Aug, pp. 85-105, 2016. Available at SSRN: http://ssrn.com/ab-

stract=2828076.

* Mehran et al. [2011] Mehran, Hamid , Morrison, Alan D. and Shapiro, Joel D., Cor-

porate Governance and Banks: What Have We Learned from the Financial Cri-

sis? (June 1, 2011). FRB of New York Staff Report No. 502. Available at SSRN:
http://ssrn.com/abstract=1880009 or http://dx.doi.org/10.2139/ssrn.1880009.

- Rock [2013] Edward B. Rock, Adapting to the New Shareholder-Centric Reality,

161 U. PA. L. REV. 1907 (2013).

- Roe [2014] Mark ]. Roe, Structural Corporate Degradation Due to Too-Big-To-Fail

Finance, 162 U. Pa. L. Rev. 1419 (2014).

- Sepe [2012] Simone M. Sepe, Regulating Risk and Governance in Banks: A Con-

tractarian Perspective, 62 Emory L.J. 327 (2012).

- Zingales [2009] Luigi Zingales, The Future of Securities Regulation, 47 J. Acc. Res.

391 (2009).

_21_



