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Attention : Managing Directors, Chief Executive Officers and General
Managers

Subject : Basel Committee on Banking Supervision (BCBS) Finalized
Document entitled "Principles for the Supervision of
Financial Conglomerates"

The Joint Forum was established in 1996 under the aegis of the Basel
Committee on Banking Supervision, the International Organization of
Securities Commission (IOSCO) and the International Association of
Insurance Supervisors (lAIS) to deal with issues common to banking,
securities and insurance sectors. In 2009, Joint Forum recommended that the
1999 Principles should be updated and expanded. In this regard, the Joint
Forum has now issued its finalized paper on Supervision of Financial
Conglomerates which is relevant to banks in Saudi Arabia.

We require all banks to access the above document from the Bank for
International Settlement website: (http://www.bis.org). Banks are expected to
study and review the relevant component of this document with the objective
to further strengthening their internal governance, risk management and
control systems.
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Deputy Governor
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The Joint Forum was established in 1996 under the aegis of the Basel Committee on Banking
Supervision (BCBS), the International Organization of Securities Commissions (IOSCO) and the
International Association of Insurance Supervisors (IAIS) to deal with issues common to the banking,
securities and insurance sectors, including the regulation of financial conglomerates. The Joint Forum
comprises an equal number of senior bank, insurance and securities supervisors representing each
supervisory constituency.
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Principles for the Supervision of Financial Conglomerates

1. Background

The financial crisis that began in 2007 highlighted the significant role that financial groups,
including financial conglomerates, play in the stability of global and local economies. Due to
their economic reach and their mix of regulated and unregulated entities (such as special
purpose entities and unregulated holding companies) across sectoral boundaries, financial
conglomerates present challenges for sector specific supervisory oversight. In hindsight, the
crisis exposed situations in which regulatory requirements and oversight did not fully capture
all the activities of financial conglomerates or fully consider the impact and cost that these
activities may pose to the financial system.

The Joint Forum published various reports in February and December 1999 that together
provided an initial framework for the supervision of financial conglomerates (the “1999

Principles”).’ The 1999 Principles dealt with:

. techniques for assessing the capital adequacy of conglomerates, including detecting
excessive gearing;

. facilitating the sharing of information among supervisors;

. coordination among supervisors;

. testing the fitness and propriety of managers, directors, and major shareholders of

the conglomerate; and

. the prudent management and control of risk concentrations and intra-group
transactions and exposures.

The Joint Forum recommended that the 1999 Principles be updated and expanded in a 2009
internal review and paper on the implementation of the 1999 Principles (the “Internal
Review"). Also, the Joint Forum Revey\of the Differentiated Nature and Scope of Financial
Regulation, January 2010 (the “DNSR Report”)? recommended to review and update the
1999 Principles. The DNSR Report was endorsed by the Financial Stability Board and
included observations and lessons learned from the crisis as related to the activities and
supervision of financial conglomerates.

The Internal Review suggested that the Principles dealing with capital adequacy, risk
concentrations, and intra-group exposures needed updating to reflect industry developments
and to provide greater focus on special purpose entities® and the holding companies of
financial conglomerates. It also suggested that the “Fit and Proper Principles” required
updating and expansion to encompass the broader areas of corporate governance.

The DNSR Report also noted a number of issues® which, if addressed, could improve
supervision. The report recommended that all financial groups, particularly those active

' The 1999 papers were grouped into a “Compendium of documents produced by the Joint Forum” (2001) at
www.bis.org/publ/joint02.htm

Refer to www bis.org/publ/joint24.htm
*  Refer to the Joint Forum “Report on Special Purpose Entities”, September 2009, www.bis.org/publ/joint23.pdf

*  The report stated that the principles should be updated to (i) ensure that the principles properly address
developments in sectoral frameworks and in the markets since 1999; (ii) facilitate more effective monitoring of
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across borders, should be subject to regulation and supervision that captures the full
spectrum of their group-wide activities and risks, including all risks from entities within the
group (whether regulated or unregulated) that may have a significant impact on the financial
position of the group. The report also noted that gaps in regulation and supervision should be
avoided and the potential for regulatory arbitrage minimised.

The 2012 Principles for the Supervision of Financial Conglomerates (the “Principles”) in this
document update and expand the 1999 Principles in line with the recommendations in the
Internal Review and the DNSR Report.

The 2012 Principles take into account recent updates and developments in the principles
frameworks of the Joint Forum’s Parent Committees (the BCBS, IAIS and 10SCO). They
emphasise essential elements of financial conglomerate supervision: (1) the detection and
correction of multiple uses of capital (ie double or multiple gearing), (2) the assessment of
group risks (eg contagion, concentration, management complexity and conflicts of interest),
and (3) the minimisation of regulatory arbitrage.

It should be noted that this review supports the G-20’s financial reform agenda, which
includes strengthening the global financial system through more effective oversight and
supervision.®

2. Objective

The Joint Forum's objective in preparing these Principles is to provide national authorities,
standard setters, and supervisors with a set of internationally agreed principles that support
consistent and effective supervision of financial conglomerates and in particular those
financial conglomerates active across borders. The Joint Forum's aim is to focus on closing
reguiatory gaps, eliminating supervisory “blind spots,” and ensuring effective supervision of
risks arising from unregulated financial activities and entities. The 2012 Principles should be
applied in a proportionate manner to the risks posed and at least be applied to large
internationally active financial conglomerates.

activities and risks within a financial group, particularly when these activities span borders and the boundaries
across the regulated and unregulated areas of the financial system; (iii) provide a basis for increased intensity
of supervision and regulation of financial groups, particularly when a group or any of its institutions is identified
as systemically important; (iv) improve international collaboration, coordination, and cooperation among
supervisors across sectors; (v) clarify the responsibility and power of supervisors with respect to their risks in
their jurisdictions stemming from an entity being part of a financial group; (vi) ensure that financial group’s
structures are transparent, consistent with their business plan, and do not hinder sound risk management; and
(vii) provide, to the extent possible, credible and effective options for action during a crisis or to avoid a crisis.
Refer to www.bis.org/publ/joint24.pdf.

The communiqué from the 26-27 June 2010 G-20 Toronto summit states: “We have strengthened the global
financial system by fortifying prudential oversight, improving risk management, promoting transparency, and
reinforcing international cooperation. The second pillar is effective supervision. We agreed that new, stronger
rules must be complemented with more effective oversight and supervision. We tasked the FSB, in
consultation with the IMF, to report to our Finance Ministers and Central Bank Governors in October 2010 on
recommendations to strengthen oversight and supervision, specifically relating to the mandate, capacity and
resourcing of supervisors and specific powers which should be adopted to proactively identify and address
risks, including early intervention.”
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The 2012 Principles significantly update the 1999 Principles by providing guidance for:

. policymakers to ensure that supervisors are provided with the necessary powers,
authority and resources to perform comprehensive group-wide supervision of
financial conglomerates (see the Supervisory Powers and Authority section); and

. supervisors undertaking group-wide supervision (see the Supervisory Responsibility
section) to ensure financial conglomerates have robust governance, capital, liquidity
and risk management frameworks (see the Corporate Governance, Capital
Adequacy and Liquidity, and Risk Management sections).

These Principles are structured in a manner that should facilitate their implementation as well
as the assessment of their implementation across jurisdictions and over time.

The 2012 Principles build on the 1999 Principles in a number of ways and are organised into
five sections. They are based on a revised, broader definition of a financial conglomerate. In
order to cover a wide range of structures in different jurisdictions, the Principles use the
flexibility of a non-prescriptive approach to the supervision of a financial conglomerate.

Supervisory powers and authority

The 1999 Principles were directed to supervisors involved in the oversight of regulated
financial institutions controlled by financial conglomerates and focused on supervisory
information sharing and coordination (see the Supervisory Responsibility section).

The 2012 Principles set up new high-level principles directed to policy makers and
supervisors that could be viewed as pre-conditions for effective group-wide supervision of
financial conglomerates. The Principles highlight the need for a clear legal framework that
provides supervisors with the necessary powers, authority and resources to perform, with
independence and in coordination with other supervisors, comprehensive group-wide
supervision. Comprehensive group-wide supervision should particularly include access to
relevant information relating to risks posed by unregulated entities (inciuding the head of the
financial conglomerate where it is not regulated) and the ability for supervisors to take
corrective supervisory actions as may be deemed necessary.

Supervisory responsibility

The 1999 Principles provided supervisors involved in the oversight of regulated financial
institutions controlled by financial conglomerates with a set of principles on supervisory
information sharing. It also provided guidance on identifying a coordinator or coordinators
and a catalogue of the elements of coordination which should be available to supervisors
when considering the role and responsibilities of a coordinator or coordinators in emergency
and non-emergency situations ®

The 2012 Principles reaffirm the importance of supervisory cooperation, coordination and
information sharing, clarifying the importance of identifying a Group-level Supervisor whose
responsibility is to focus on group-level supervision and the facilitation of coordination
between relevant supervisors. The 2012 Principles set up new high-level principles which
relate to the role and responsibilities of supervisors in implementing minimum prudential

5 Refer to the “Principles for Supervisory information Sharing”, February 1999,
http://www.bis.org/publ/bcbs47c9.pdf and  http://www.bis.org/publ/bcbs47¢10.pdf, and to the “Coordinator
paper”, February 1999, http://www.bis.org/publ/bcbs47c11.pdf.
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standards, monitoring and supervising activities of financial conglomerates and taking
corrective action as appropriate.

Corporate governance

The 1999 Principles were limited to fit and proper principles’ and did not address broader
corporate governance issues.

The 2012 Principles reaffirm the importance of fit and proper principles, through a high-level
principle relating to suitability of persons involved in the management and control of financial
conglomerates. They also provide, through a series of new high-level principles, guidance for
supervisors intended to ensure the existence of a robust corporate governance framework
for financial conglomerates. These new high-level principles relate to the structure of the
financial conglomerate, the responsibilities of the board and senior management, the
treatment of conflicts of interest and remuneration policy.

Capital adequacy and liquidity

The 1999 Principles focused on capital assessment providing supervisors with principles and
measurement techniques to facilitate the assessment of group-wide capital adequacy and to
identify situations of double or multiple gearing.®

The 2012 Principles carried forward concepts from the 1999 Principles, in particular the
importance of addressing the full spectrum of risks. The 2012 Principles highlight the role of
the supervisors in assessing capital adequacy on a group basis, taking into account
unregulated entities and activities and the risks they pose to regulated entities.

The 2012 Principles include new high-level principles relating to capital management. These
new principles provide guidance for supervisors intended to ensure that financial
conglomerates develop and implement robust capital management policies on a group-wide
basis. The Principles provide guidance on internal capital planning processes that rely on
sound board and management decisions, incorporate stressed scenario outcomes, and are
subject to adequate internal controls.

The 2012 Principles also introduce a new high-level principle on liquidity assessment and
management. This principle provides guidance for supervisors intended to ensure that
financial conglomerates properly measure and manage liquidity risk so as to fully
accommodate funding needs at all levels of the financial conglomerate in normal times and
during periods of stress.

Risk management

The 1999 Principles provided supervisors with principles to guide prudent management and
control of risk concentrations, and intra-group transactions and exposures in financial
conglomerates.®

Refer to the “Fit and Proper Principles paper”, February 1999, http://www.bis.org/publ/bcbs47c4.pdf
Refer to the “Capital Adequacy Principles paper”, February 1999, http://www.bis.org/publ/bcbs47ch2. pdf

Refer to the “Risk Concentration Principles”, December 1999, http://www.bis.org/publ/bcbs63.pdf and to the
“Intra-group Transactions and Exposures Principles”, December 1999, http://www.bis.org/publ/bcbs62.pdf.
See also the Joint Forum report “Cross-sectoral review of group-wide identification and management of risk
concentrations”, August 2008, http:/iwww.bis.org/publ/joint19.pdf.

Principles for the Supervision of Financial Conglomerates



The 2012 Principles reaffirm the importance of this guidance by setting out the need for a
financial conglomerate to have a comprehensive risk management framework, including
effective systems and processes to manage and report group-wide risk concentrations and
intra-group transactions and exposures. They place greater emphasis on the conglomerate's
ability to measure, manage and report all material risks to which the financial conglomerate is
exposed, including those stemming from unregulated entities and activities.

The 2012 Principles set up new high-leve! principles which provide guidance for supervisors
intended to ensure that financial conglomerates have in place processes and procedures to
develop a sound group-wide risk management culture, to establish a risk appetite policy and
define appropriate group-wide risk tolerance levels, to address risks associated with new
business areas and outsourcing, to perform group-wide stress tests and scenario analyses,
to prudently aggregate risks, and to bring off-balance sheet activities within the scope of

group-wide supervision.

For a more detailed comparison of the 1999 Principles and the 2012 Principles, please refer
to Annex 1.

3. Scope of application

The Principles should be applied, on a group-wide basis, to a financial conglomerate, '
defined for the purpose of this framework as any group of companies under common
control or dominant influence, including any financial holding company, which conducts
material financial activities in at least two of the regulated banking, securities or insurance

sectors.

Jurisdictions should consider the application of the Principles to other financial groups
which conduct activities in one of these regulated sectors while also conducting material
activities in any other financial sector, where these financial activities are not subject to
comprehensive group-wide supervision under the sectoral frameworks.

Notably, the Principles constitute a supervisory framework for financial conglomerates which
is supplementary to, and does not replace, banking, insurance or securities supervisory
frameworks. The Principles aim to address complexities and gaps resulting from cross-
sectoral activities.

As a supplementary framework, the 2012 Principles are intended to target additional
prudential risks related to the existence of a financial conglomerate and address loopholes in
sectoral supervision without prejudice to sectoral supervision. The particular focus is on
closing regulatory gaps, eliminating supervisory “blind spots,” and ensuring effective
supervision of risks arising from unregulated financial activities and entities. The aim is
effective supervision of financial conglomerates with due deference to national discretion and
sectoral regulation. For example, the 2012 Principles are not intended to override or
substitute for capital and liquidity regulations applicable to each sector. Supervisors should

'° For the purposes of these Principles, a group of entities with activities in only one of the regulated banking,
securities, or insurance sectors, combined with commercial (ie non-financial) activities does not fall within the
definition of a financial conglomerate. These groups are assumed to be covered by the supervisory framework
of the relevant sector.
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apply every effort to avoid creating undue burden through duplication and conflicts between
the sectoral standards applied at the conglomerate level.

It is acknowledged that a degree of national discretion may be required in approaches to
conglomerate supervision using these Principles, with the aim of ensuring all sources of
potential risk posed by and arising within financial conglomerates are comprehensively
addressed. Effective supervision may require that the supervisory powers of authorities be
augmented. It is likely that, in applying the 2012 Principles, certain jurisdictions will wish to
enact further legislation to advance implementation efforts. However, this need not be the
case for every jurisdiction.

The 2012 Principles emphasise the importance of recognising structural complexity and the
potential risks it poses, including risks arising from all entities that affect the overall risk
profile and financial position of the financial conglomerate and the individual entities within
the group.

Unregulated entities

It is important that supervisors consider risks arising from the activities of unregulated
entities, which are entities within the financial conglomerate (or the wider group to which the
financial conglomerate belongs) that are not directly prudentially regulated. Each unregulated
entity may present different risks to a financial conglomerate and each may require separate
consideration and treatment. In deciding which unregulated entities are relevant,
consideration should, at a minimum, be given to:

. operating and non-operating holding companies (including intermediate holding
companies),

. unregulated parent companies and subsidiaries, and

. special purpose entities."”

At a minimum, the following characteristics, and their impact on regulated entities, should
also be considered:

. (direct or indirect) participation, influence and/or other contractual obligations,
. interconnectedness,

. risk exposure,

. risk concentration,

. risk transfer,

. risk management,

) intra-group transactions and exposures,

. strategic risk, and

. reputation risk.

It is intended that these issues be considered in the widest sense, so that the lack of direct
supervisory authority over a particular (unregulated) entity - within the group or within the
wider group - does not preclude supervisors from reflecting in the assessment and

""" Refer to the Joint Forum “Report on Special Purpose Entities”, September 2009, www.bis.org/publ/joint23.pdf
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supervision of the conglomerate the risks arising from such unregulated entities and their
concomitant impact on the regulated entities within the conglomerate.

Supervisory oversight

The framework does not provide guidance regarding who should provide supervisory
oversight of financial conglomerates in a given jurisdiction, how supervisory powers should
be derived, or which regulator, supervisor, or authority should be responsible for
implementation or for monitoring compliance. This will vary among jurisdictions and financial
conglomerates and is a matter for national discretion. It is important to note that the flexibility
of this framework is intended to enable policymakers and supervisors, including the Group-
level Supervisor, to appropriately regulate and supervise financial conglomerates, and to limit
the scope for regulatory arbitrage. Therefore, the framework is purposefully not prescriptive
on the roles and responsibility of the Group-level Supervisor and other supervisors, or the
process for determining the Group-level Supervisor, due to the varying legal and supervision
structures in different jurisdictions and also the varying nature of financial conglomerates.
Additionally, the Principles build on previous guidance to coordinate supervision of complex

entities.?

The most effective application of the Principles is predicated upon there being:

. a supervisor identified for each financial conglomerate (the “Group-level
Supervisor”) with clearly delineated responsibility for group-level supervision and for
coordination between relevant supervisors of the conglomerate;

. a clear and transparent process for ensuring effective group-level supervision,
including identification of related roles and responsibilities of supervisors; and

. effective mechanisms for resolving differences between supervisors of a financial
conglomerate.

4. Glossary

To assist in interpreting these Principles, the following functional concepts are explained:

. “Board and senior management’ refers to the oversight function and the
management function in general and should be interpreted throughout this
document in accordance with the applicable law within each jurisdiction.

. “Company(ies)’ and “Corporate(s)’ include all types of legal entities and
agreements (eg partnerships).

. “Financial conglomerate” is defined earlier in the section on Scope of Application.

) “Group” means ‘financial conglomerate”; “Group-wide” means “financial
conglomerate-wide”.

. “Group-wide supervision” is achieved by the Group-level Supervisor and the

sectoral supervisors of the financial conglomerate acting in coordination. Group-
wide supervision includes supervision of the constituent entities of the financial
conglomerate (and also considers interactions and relationships of these entities

[N)

Refer to the Joint Forum report, “Coordinator Paper”, May 1998, www.bis.org/publ/bcbs47¢11. pdf
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with entities external to the financial conglomerate but belonging to the wider group
to which the financial conglomerate belongs).

. “Group-level Supervisor” means the supervisor responsible for group-level
supervision where “Group-level supervision” comprises all areas of group-wide
supervision not covered by sectoral supervision. It also includes coordination among
the sectoral supervisors of a financial conglomerate.’

. ‘Head” or “Head of the financial conglomerate (or group)’ unless otherwise
specified means the entity which controls or exerts dominant influence over the
financial conglomerate (the head of the financial conglomerate may be the ultimate
parent, or may be the head of a financial conglomerate that is a subset of the wider

group).
. “Sectoral supervision” means either insurance, banking or securities supervision.
. “Sectoral supervisor’ means either an insurance, banking or securities supervisor.
. “Significant owners” are owners whose holdings in aggregate are above specified

thresholds or who exercise a material influence because of direct or indirect
participation, influence or other contractual relationship.

. “Supervisors” includes sectoral supervisors and other supervisors relevant to the
individual, or collective, or coordinated oversight of the financial conglomerate. It
generally includes the Group-level Supervisor (unless separate specific reference is
made to distinguish the “Group-level Supervisor”).

. “Ultimate parent” means the parent of the “wider group” (ie the top parent
company).
. “‘Unregulated entity(ies)” means entities that are not directly prudentially regulated

by sectoral supervisors or the Group-level Supervisor.

. “Wider group” means the broader group to which the financial conglomerate
belongs - eg in cases where the financial conglomerate is part of a larger diversified
conglomerate with both financial and non-financial entities.

5. Principles

This chapter sets out Principles in five categories. Each Principle is followed by a set of
“Implementation criteria” and “Explanatory comments”.

Implementation criteria are the steps which should be taken by authorities and supervisors to
implement the Principle.

Explanatory comments are background details, descriptive in nature, which are intended to
help authorities, supervisors, and assessors better understand the Principle and
Implementation criteria to which they relate.

3 The concept of group-level supervision and the Group-level Supervisor builds and expands on the
“Coordinator Paper” of the 1999 Principles, which indicated that it may be beneficial to designate one of the
supervisors involved as the “coordinator’ in order to facilitate information-sharing. In many cases, the
coordinator would be the supervisor that carries out consolidated supervision or which is responsible for the
largest part of the financial conglomerate. The details of the process for determining the Group-ievel
Supervisor is likely to be jurisdiction-specific.
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l. Supervisory powers and authority

The objective of this section is to promote the establishment of sufficient and clear
supervisory powers and authority to ensure that supervisors can conduct effective group-
wide supervision of financial conglomerates, addressing all entities which may affect the
overall risk profile and/or financial position of the financial conglomerate and/or the individual
entities within the group. In particular, it is important that supervisors have the power to
address the sources of risk to the group from any unregulated entities within the group or the
wider group. It is also important that there be clear powers and authority to enable
cooperation, coordination and information sharing among relevant supervisors.

Comprehensive group-wide supervision

1. The legal framework for the supervision of financial conglomerates should
grant supervisors (including the Group-level Supervisor) the necessary powers
and authority to enable comprehensive group-wide supervision.

iteria

Implementation v
The legal framework should

(including the Group-level Supervisor) to:

_grant the necessary power 'énd author

‘r’n_eters for t‘ﬁe identificat‘ior),.of, a ﬁnab al conglo
ope of supervision, particularly those enti
or-the broader-financial:system; =~ =,

ndards for significant owners

nglomerates have a sufficie

- require tha :
sffective sUpervision, recovery o

- soasto

1{d) enablé-;fﬂin?frela, to the wider group, an assesfsrhént of the nsksand su‘ppidrt

provided by the wider group to the financial conglomerate; -

ot the other maferial and relevant entities relatedto the ' merate,
to assess the risks.and support available to the financial conglol :
16 enable-a compr_ehensive range of supervisory tools. 'tvo be used to ensure timely

corrective actions including but not limited to, actions necessary to address
deficiencies in corporate governance or risk management, capital and liquidity
shortfalls, large exposure concentration limits, and inappropriate group transactions;

1(9) deal with a crisis situation including to address concerns or vissue»s‘re!atevd‘ to
resolution and recovery.- e

Explanatory comments

11 To assess the risk profile of the financial conglomerate the legal framework should
provide clear legal authority to collect information in respect of the head and the
constituent entities of the financial conglomerate including records, prudential
reports and statistical returns. It should also provide the authority to collect
information that is necessary to assess the level of risk and support from the wider
group. Assessing support could include an assessment of risks, intra-group
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transactions, risk concentrations, corporate governance and enterprise risk
management.

1.2 The legal framework should provide sufficient enforcement powers to the
supervisors to address any concerns or issues related to the financial conglomerate
ranging from regulatory compliance to safety and soundness and resolution.
Supervisors should have the legal authority to impose corrective action on or to limit
activities of the regulated entities within the financial conglomerate, ideally including
the head.

1.3 The legal framework should allow supervisors to adopt the measures necessary to
manage and/or resolve a crisis to ensure that the financial conglomerate can be
resolved safely and in an orderly manner.

Cooperation and information sharing

2. The legal framework should grant the necessary power and authority to
supervisors to enable efficient and effective cooperation, coordination and
information sharing among supervisors in order to facilitate group-wide
supervision.

Implementation criteria ,
’ p

54

legal framework 'should provide the atthority :

lish and maintain close: cooperation, coordina
nication with ‘other supervisors of ‘the
‘cross sectoral, dome d ini !

its and ‘efficient
nerate, . including

from sharing
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“information ‘With estic ar
afeguards in place to require counterparts
fidential and to limit onward disclosure.

Explanatory comments

2.1 There will commonly be more than one supervisor responsible for entities within a
financial conglomerate, particularly where the conglomerate operates across
borders. Cross-border and cross-sector cooperation and information sharing is
therefore critical to effective group-wide supervision. In order to efficiently supervise
the financial conglomerate, an established legal framework that provides for
appropriate accountability is required to enable supervisors to establish and
maintain close cooperation and efficient communication and to have in place
coordination arrangements with other relevant functional and/or sectoral
supervisors.

22 The legal framework should provide the authority for supervisors to establish
appropriate sharing of information, and to cooperate and coordinate as agreed to
facilitate effective group supervision. Such cooperation or coordination may include
participating in supervisory colleges, cooperating in on-site and off-site supervision
and taking enforcement actions in relation to the financial conglomerate, along with
sharing of information to determine the suitability of significant owners, board
members, senior managers and key persons in control functions. The legal
framework should not impede appropriate cooperation and information sharing and
should include appropriate requirements in relation to confidentiality.

10
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Independence and accountability

3. The legal framework should provide supervisors with operational
independence while ensuring accountability for the discharge of their duties.

«Implem‘entatio'n»c};:riteria» : R

3(a)  The operational independence, accountability and governahce structures of
supervisors should be prescribed by law. :

3(b) . The res’pohfsib\ilities' and objectives of supervisors should be clearly defined.

Explanatory comments

3.1 Financial conglomerates are likely to be by nature large, influential and in the public
eye. In order to effectively supervise financial conglomerates, supervisors require
operational independence from inappropriate influence. Supervisors should also be
subject to clear and public objectives and accountable for the discharge of their

duties.

3.2 There should be no evidence of interference which compromises the operational
independence of supervisors, or their ability to obtain and deploy the resources
needed to carry out their mandates. The head of a supervisor should be removed
from office during his/her term only for reasons specified in a clear, publicly
disclosed, legal framework. The legal framework should ensure supervisors are
protected from liability for acts taken in good faith, that the supervisors are
independently governed (eg an independent board), have adequate and stable
funding, and have the ability to create binding rules.

Resources

4. Supervisors of financial conglomerates should be adequately resourced in a
manner that does not undermine their independence.

Implementation criteria

4(a)  Supervisors should have adequate levels of financial resources to acquire and
maintain appropriate ‘levels of human, technical, knowledge and informational
resources to enable them to carry out effective and comprehensive oversight of
financial conglomerates including identifying and understanding the risks borne by a
financial conglomerate.

4(b) Supervisors should be financed in a manner which permits them to conduct effective
- supervision  of -financial conglomerates and . which does not undermine. their
independeénce or their ability to carry out their duties. :

Explanatory comments

41 Given the size and complexity of financial conglomerates, effective supervision is
resource intensive. Effective and comprehensive oversight of financial
conglomerates requires sufficient resources for supervisors to carry out group-wide
risk assessments and monitoring that may include more than one sector and may
involve coordination and communication with other supervisors of the group.
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4.2 Assessing the sufficiency of resources requires consideration of a number of factors
including whether staffing numbers and skills are commensurate with the number,
size and complexity of institutions supervised and whether the budget allows for
sufficient resources to conduct supervision and to equip its staff with the tools
needed to adequately supervise financial conglomerates.

. Supervisory responsibility

This section outlines ways in which supervisors with the power and authority necessary to
supervise financial conglomerates can use those powers effectively.

Group-level Supervisor

5. Supervisors should ensure there is a clear process in place for coordinating
various roles and responsibilities with clearly delineated responsibility for
ensuring effective and comprehensive group-level supervision, including a
coordination process to identify a group-level supervisor.

Implementation criteria

5(a)  There should be a clear and agreed up

Group-level Supervisor. -

5(b) . The process for identifying a Group-lev
powers and authorities avail ot

5(c)  The identified coo
- with responsibi
coordination betwe
- supervision. :

pervisor
ilitating
ctive - group-wide

Explanatory comments

5.1 In order to ensure comprehensive group-wide supervision, there should be a single
Group-level Supervisor, who is responsible for effective group-level supervision of
the financial conglomerate, and for facilitating coordination between sectoral and
other relevant supervisors to enable effective group-wide supervision.

5.2 The determination of a Group-level Supervisor should take into account the powers
and authorities available to the relevant supervisors and in many cases the Group-
level Supervisor would likely be the supervisor that has responsibility for supervision
of the head of the financial conglomerate, carries out consolidated supervision or
which is responsible for the largest part of the conglomerate.

53 The determination of separate responsibilities for a Group-level Supervisor should
not create the perception that other supervisors’ responsibilities have shifted to the
Group-level Supervisor. That is, group-level supervisory responsibility does not
replace sectoral supervisory responsibility. Instead, effective group-level supervision
of the financial conglomerate is required, in conjunction with and supplemental to,
effective sectoral supervision, to enable effective group-wide supervision of the
financial conglomerate.

12

Principles for the Supenvision of Financial Conglomerates



54

It is important to note that the flexibility of this framework is intended to enable
policymakers and supervisors to appropriately regulate and supervise financial
conglomerates, including identifying the Group-level Supervisor, and to minimise the
scope for regulatory arbitrage.

6.

Supervisory cooperation, coordination and information sharing

Supervisors should establish a process to confirm the roles and
responsibilities of each supervisor in supervising the financial conglomerate,
and to ensure efficient and effective information sharing, cooperation and
coordination in the supervision of the financial conglomerate.

ImpIementatron crrterla
6(a).

o o
6c)

‘. to enable effective 9 up—wrde supervrsron

6>(:d:)' '

6(e)
6(f)

6(9)

§ o and effectlveness of the supervrsmn

: _;.;superwsron and stress

Superwsors should ensure they are aware of and- respect legal-':}" ‘

Supervzsors should: clarify the objectives, roles and respo“
relevant to the fi nancial conglomerate in order to: rmpr

Supervrsors should takev 'easures to -establish coordma
rncludlng,

- information; partrcrpatlj

onward sharmg Irmltatrons and have arrangements in place for p ot‘
conﬁdentlalrty of mformatron received from other supervrsors

Arrangements for resolvrng differences between supervrsors should be developed
agreed to, and implemented.

Explanatory comments

6.1

6.2

The Group-level Supervisor should take the lead in ensuring supervisory
cooperation, coordination and information sharing. Establishing a clear process and
confirming the roles and responsibilities of each supervisor in supervising a financial
conglomerate will enhance the efficiency and effectiveness of information sharing,
cooperation and coordination. Clear distinction in the responsibilities of supervisors
and effective coordination is also necessary to minimise supervisory gaps and
overlaps.

The process of determining the roles and responsibilities of supervisors in relation to
a financial conglomerate should take into account the structure of the financial
conglomerate; the characteristics of the regulated entities (eg size, sector) and other
entities which form part of the financial conglomerate; the presence and dominance
of sectors within the financial conglomerate; the location of entities and the location
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6.3

6.4

6.5

6.6

6.7

14

of the markets in which the entities operate; and the powers, authority, resources
available to, and location of, each relevant supervisor. There should be coordination
of the regulations and supervision applying to financial conglomerates on a cross
border and cross sector basis.

It is important that supervisors have well-established mechanisms of supervisory
cooperation, coordination and sufficient, relevant, timely and reliable information
sharing at cross-sector and cross-jurisdiction levels for both normal and stress
situations. Arrangements for stress situations are likely to differ from those for
normal situations for reasons of speed or importance. Supervisors should take
appropriate steps to maintain confidentiality of information that is shared in relation
to financial conglomerates under the information sharing, cooperation and
coordination framework.

Supervisors should promote proactive communication and responses to material
risk aggregations (particularly cross-sectoral), emerging issues and concerns in a
timely manner. Well established and regular communication should alleviate issues
such as the potential for differing views across supervisors as to what constitutes a
material event or piece of information and for information to be understood in
context. Well-established and regular communication should also enable each
supervisor to discharge its duties to effectively supervise the financial conglomerate
or the regulated entities within the financial conglomerate for which they have
responsibility. Supervisory colleges and crisis management groups provide an
effective mechanism for supervisory cooperation and coordination but other (more
frequent, less formal) mechanisms are also important.

Supervisors should communicate possible cross sectoral and cross border risk
concentrations to each other to ensure that the conglomerate has considered such
risks. For example, a geographical concentration could occur where a bank
originates and holds mortgages in the same area that a sister insurer insures
houses, or securities firms manage or own real estate. A catastrophic event such as
a hurricane or earthquake might create cross-sectoral and interacting effects within
a conglomerate. It is important that supervisors are attuned to such possible effects
so as to be able to subsequently challenge management on whether such effects
are being considered.

Regular reviews of arrangements for the sharing of information, and supervisory
coordination, are necessary to ensure arrangements work in practice and are
enhanced where possible.

Supervisors of different parts of a financial conglomerate should agree to a process
for resolving differences between themselves under both normal and stress
scenarios for the financial conglomerate. These differences may arise, for example,
in relation to the undertaking of specific supervisory actions in relation to entities
within the conglomerate or in the identification of the Group-level Supervisor. It is
important that there are mechanisms to resolve such differences so that group-wide
supervision of the financial conglomerate and the sectoral supervision of entities
within the conglomerate are not unduly impeded.
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Prudential standards and coverage

7. Supervisors should establish, implement and maintain a comprehensive
framework of risk-based minimum prudential standards for financial

conglomerates.

Implementation criteria i ‘
7(a) - Supervisors should establish and maintain a comprehensive framework of minimum

= v‘r}isk‘-—based- prUdential standards that is updated as necessary to r_éméin;effécitive.

7(b) ‘Supervisors shd‘u!d ensure that prudential standards:adequaieiy» addféss:::_:risks that
- are heightened for financial conglomerates, including double gearing, contagion risk,
~ concentration risk, conflicts of interest and intra-group exposures. .

~Supé‘rv’i<sc‘>'r;sfs)h‘(;)‘ig§d"ens‘ure standards are clear in their applic ntities

Explanatory comments

71 Financial conglomerates require a clear framework of minimum prudential standards
within which to operate. Such a framework sets clear expectations for the financial
conglomerate and should facilitate the strengthening of its practices in key areas.

7.2 Effective supervision of financial conglomerates also requires a strong framework of
minimum prudential standards against which supervisors are able to appropriately
assess the financial conglomerates.

7.3 The fundamental components of a prudential framework include requirements in
relation to governance, capital adequacy and liquidity, and risk management, and
these components are equally relevant for financial conglomerates. Risks that are
heightened for financial conglomerates include (but are not limited to) double
gearing, contagion risk, concentration risk, conflicts of interest and intra-group
transactions and exposures. These risks need to be adequately addressed in the
prudential framework for financial conglomerates.

7.4 To facilitate compliance by, and supervision of, financial conglomerates, the
supervisory framework should be clear as to which elements apply to the head of
the financial conglomerate and which apply to other entities within the conglomerate.
The framework and standards should supplement existing core principles and
prudential requirements of sectoral supervisors that are applied in respect of entities
within the financial conglomerate.

7.5 Transparency through adequate disclosure of information in relation to the financial
condition, governance and risk management of a financial conglomerate is important
to support market discipline. Such disclosure should be made in a manner that is
easily accessible and comprehensive and may include information in relation to the
financial conglomerate’s consolidated financial condition and performance, risk
exposures, risk management strategies and corporate governance policies and
processes.
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7.6

As industry and markets evolve and develop over time, it is important that regulatory
and supervisory approaches also evolve. Hence the prudential framework needs to
be regularly reviewed to ensure that it remains effective and relevant. This review is
particularly important in the context of financial conglomerates given their potential
diversity and complexity and the likelihood that they will be operating across a
number of jurisdictions and evolving over time.

8.

Monitoring and supervision

Supervisors should develop and maintain a sound understanding of the
operations of financial conglomerates through undertaking a range of
appropriate supervisory activities.

Implementation criteria .. -

8(a)

8(b)

8-(c)

8(d)

8(e)

. ~sh}oulé form an
an integrated basis,
to the financial

Supervisors, and i
assessment of the
including making
conglomerate. " -

ﬁf,brfnétioh from ‘the’

Supervisors should coll r ,
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financial conglomerate ' a
unregulated entities.

conglomerate’s own

Supervisors ‘should revi ,
regated basis.

assessment of its risks

Supervisors shoul

management ‘of the
management of the -ulti
financial conglomerate.

€ board and senior
the board and senior
ant entities within the

rvision - of financial
mework.

Supervisors fshﬁ’ch_ld“
conglomerates and asses

Explanatory comments

8.1

8.2

16

Supervisors should form a comprehensive view of the overall operations, group
business strategy, financial position, legal and regulatory position, governance
arrangements and the risk exposure of the financial conglomerate, and establish
compliance with the prudential framework. Supervisors should also consider the
broader risks to which the financial conglomerate is exposed from the environment
in which it operates.

To form this understanding, supervisors need to access sufficient and timely
information (and need to compel further information and greater timeliness when
warranted) and conduct on-site and off-site assessments. On-site work is important
for broadening and deepening supervisory understanding of the financial
conglomerate, verifying the reliability of information provided and for assessing the
effectiveness of internal control systems. Regular contact with the board and senior
management of the head of the financial conglomerate, the board and senior
management of the ultimate parent, and of material and relevant entities within the
financial conglomerate ensures access to those who play a key role in driving the
direction and protecting the soundness of the financial conglomerate. Regular

Principles for the Supervision of Financial Conglomerates



communication with key persons within the financial conglomerate such as risk
management staff and internal audit is also important.

8.3 A forward-looking assessment of the sources of risk to the financial conglomerate,
including consideration of contagion risks, is important to enable risks to be
identified and addressed as they emerge.

Supervisory tools and enforcement

9. Supervisors should, when appropriate, utilise supervisory tools to compel
timely corrective actions andlor enforce compliance of financial
conglomerates with the prudential framework.

Implemen?ation- criteria

Q(é_\'”’ _ Supervisors should, when appropriate, impose sanct 0 _
. actions to be taken by the financial conglomerate or its constituent ‘ ibject
o appropriate die process. Sanctions and corrective actio ative or

_quantitative.

Explanatory comments

9.1 Having a legal framework of rules and standards that provides the capacity and
sufficient authority for supervisors to require a range of timely corrective actions in
response to both on-going and emergent situations is insufficient to ensure effective
group-wide supervision. Supervisors should be able to demonstrate both an ability
and willingness to take timely action when appropriate.

9.2 Sanctions or corrective actions should be used to address sources of risk or issues
of non-compliance and may include, but are not limited to, restricting current or
future activities, suspending dividends to shareholders of relevant entities within the
financial conglomerate and other measures to prevent capital from falling below the
required levels. The exercise of sanctions or imposition of corrective actions should
be subject to appropriate due process, including mechanisms for appeal where
necessary.

. Corporate Governance

Broadly, corporate governance describes the processes, policies and laws that govern how a
company or group is directed, administered or controlled. It defines the set of relationships
between a company’s management, its board, its shareholders, and other recognised
stakeholders.’ Corporate governance also provides the structure through which the
objectives of the company are set, and the means of attaining those objectives and
monitoring performance are determined.

' The legal and regulatory system in a country determines the formal responsibilities institutions have to
shareholders and other relevant stakeholders. This document will use the phrase “recognised stakeholders” to
reflect the fact that responsibilities in this regard vary across jurisdictions and sectors.
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Good corporate governance should provide proper incentives for the board and management
to pursue objectives that are in the interests of the company and its shareholders and should
facilitate effective monitoring. The presence of an effective corporate governance system,
within an individual company or group and across an economy as a whole, helps to provide a
degree of confidence that is necessary for the proper functioning of a market economy.

Financial conglomerates are often complex groups with multiple regulated and unregulated
financial and other entities. Given this inherent complexity, corporate governance must
carefully consider and balance the combination of interests of recognised stakeholders of the
ultimate parent, and the regulated financial and other entities of the group. Ensuring that a
common strategy supports the desired balance and that regulated entities are compliant with
regulation on an individual and on an aggregate basis should be a goal of the governance
system. This governance system is the fiduciary responsibility of the board of directors.

When assessing corporate governance across a financial conglomerate, supervisors should
apply these principles in a manner that is appropriate to the relevant sectors and the
supervisory objectives of those sectors.

This section describes the elements of the governance system most relevant to financial
conglomerates, and how they should be assessed by supervisors.

Corporate governance in financial conglomerates

10. Supervisors should seek to ensure that the financial conglomerate establishes
a comprehensive and consistent governance framework across the group that
addresses the sound governance of the financial conglomerate, including
unregulated entities, without prejudice to the governance of individual entities
in the group.

Implementation criteria -

10(a) - "Su;g,er\_l_ivso_r;ej_‘éhofu‘l

conglomerat nance of the entities of the
- finan ng! ¢ nd legal obligations of its
~constituent entities sponsibility for the sound

and prudent man nt o n omerate rests with the board of the

head of the financial conglomerate.

10(b)  Supervisors shb'uld v:ﬁ‘reqyire that t_he;:ﬁn‘é'n‘cial 'conglohﬁerate emphasises a high
degree of integrity in the eonduct of its affairs. -

10(c) ‘:Sup'ervisors should *seek ;to'téhsure that the corporate governance framework
apbrpp'riately.bal‘ nces the div rests of constituent entities and the financial
10(d) nance framework respects the interests of

it), and should seek to.ensure that it
Iders of the financial conglomerate
al conglomerate,

¢ : ework includes adequate
at -group conflicts of interest to be

10(e) -
e avoided, and actual conflicts of interest to be identified and managed.
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Explanatory comments

101

10.2

10.3

10.4

10.5

10.6

The corporate governance framework should address where appropriate:

. alignment to the structure of the financial conglomerate;
. financial soundness of the significant owners;
. suitability of board members, senior management and key persons in

control functions including their ability to make reasonable and impartial
business judgments;

. fiduciary responsibilities of the boards of directors and senior management
of the head company and material subsidiaries;

. management of conflicts of interest, in particular at the intra-group level and
remuneration policies and practices within the financial conglomerate; and

. internal control and risk management systems and internal audit and
compliance functions for the financial conglomerate.

The group’s corporate governance framework should notably include a strong risk
management framework (refer to the Risk Management section), a robust internal
control system, effective internal audit and compliance functions, and ensure that
the group conducts its affairs with appropriate independence and a high degree of

integrity.

Group-wide governance not only involves the governance of the head of the
financial conglomerate, but also applies group-wide to all material activities and
entities of the financial conglomerate.

In the event the local corporate governance requirements applicable to any
particular material entity in the financial conglomerate are below the group
standards, the more stringent group corporate governance standards should apply,
except where this would lead to a violation of local law.

Supervisors should require that the corporate governance framework of the financial
conglomerate includes a code of ethical conduct.

Supervisors should require that the financial conglomerate have in place policies
focused on identifying and managing potential intra-group conflicts of interest,
including those that may result from intra-group transactions, charges, up streaming
dividends, and risk-shifting. The policies should be approved by the board of the
head of the financial conglomerate and be effectively implemented throughout the
group. The policies should recognise the long-term interest of the financial
conglomerate as a whole, the long term interest of the significant entities of the
financial conglomerate, the stakeholders within the financial conglomerate, and all
applicable laws and regulations.
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Structure of the financial conglomerate

11.

Supervisors should seek to ensure that the financial conglomerate has a
transparent organisational and managerial structure, which is consistent with
its overall strategy and risk profile and is well understood by the board and
senior management of the head company.

Implementation criteria

11{a)

11(b)

11(c)

11(d)

11(e)

11(H

11(g)
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Explanatory comments

1.1

20

A financial conglomerate may freely set its functional, hierarchical, business and/or
regional organisation, provided all entities within the financial conglomerate comply
with their relevant sectoral and legal frameworks.

Elements to be considered for assessing the significant ownership structure of the
financial conglomerate may include the identification of significant owners, including
the ultimate beneficial owners, the transparency of their ownership structure, their
financial information, and the sources of their initial capital and all other
requirements of national authorities. At a minimum, the necessary qualities of
significant owners relate to the integrity demonstrated in personal behaviour and
business conduct, as well as to the ability to provide additional support when
needed.
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Supervisors should seek to ensure that a financial conglomerate has an
organisational and managerial structure that promotes and enables prudent
management, and if necessary, orderly resolution aligned with corresponding
sectoral requirements. Reporting lines within the financial conglomerate should be
clear and should facilitate information flows within the financial conglomerate, both

bottom-up and top-down.

Supervisors should be satisfied that the board and senior management of the head
of the financial conglomerate understand and influence the evolution of an
appropriate group legal structure in alignment with the approved business strategy
and risk profile of the financial conglomerate, and understand how the various
elements of the structure relate to one another. Where a financial conglomerate
creates many legal entities, their number and, particularly, the interconnections and
transactions between them, may pose challenges for the design of effective
corporate governance arrangements. This risk should be recognised and managed.
This is particularly the case where the organisational and managerial structure of the
financial conglomerate deviates from the legal entity structure of the financial

conglomerate.

Supervisors should assess changes to the group structure and how these changes
impact its soundness, especially where such changes cause the financial
conglomerate to engage in activities and/or operate in jurisdictions that impede
transparency or do not meet international standards stemming from sectoral

regulation.

12.

Suitability of board members, senior managers and key persons in control functions

Supervisors should seek to ensure that the board members, senior managers
and key persons in control functions in the various entities in a financial
conglomerate possess integrity, competence, experience and qualifications to
fulfil their role and exercise sound objective judgment.

Implementatlon crlterla

12(a)

12(b)

12(c)

12(d)

Supervvsors ‘should be satisfied of the suntaballty‘ of duf-;rﬁérhbgrs,- .senior

managers and key persons in controf functions.
: Supervnsors should require financial conglomerates to tléfa'ctory 'br‘oce'sses
for periodically assessing suitability. : -

Supemsors should require that the members of the 0 -of the head of the

financial conglomerate and of its significant subsidiaries act ependently of parties
and interests external to the wider group; and that the: ,boa | of the head of the
financial conglomerate include a number of members: a““'ng --mdependently of the
wider group (including owners, board members, executives and staff of the wider

: group)

aAregulated entltles
agement and key
eir suitability tests:

Supervisors should communicate with the superviso
Within the conglomerate when 'board member
‘persons in control functions are deemed not to mee

Explanatory comments

12.1

Board members, senior managers and key persons in control functions need to
have appropriate skills, experience and knowledge, and act with care, honesty and
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integrity, in order to to make reasonable and impartial business judgments and
strengthen the protection afforded to recognised stakeholders. To this end,
institutions need to prudently manage the risk that persons in positions of
responsibility may not be suitable. Suitability criteria may vary depending on the
degree of influence on or the responsibilities for the financial conglomerate.

12.2 Supervisors of regulated entities of the financial conglomerate are subject to
statutory and other requirements in applying suitability tests to these entities in their
jurisdiction. The organisational and managerial structure of financial conglomerates
adds elements of complexity for supervisors seeking to ensure the suitability of
persons. For instance, the management of regulated entities within the financial
conglomerate can be extensively influenced by persons who are not directly
responsible for such functions. A group-wide perspective regarding suitability of
persons is intended to close any loopholes in this respect. Supervisors may rely on
assessments made by other relevant supervisors in this area regarding suitability.
Alternatively they may decide on concerted supervisory actions regarding suitability
if required. -

12.3 In order to meet suitability requirements, board members, senior managers and key
persons in control functions, both individually and collectively, should have and
demonstrate the ability to perform the duties or to carry out the responsibilities
required in their position. Competence can generally be judged from the level of
professionalism (eg pertinent experience within financial industries or other
businesses) and/or formal qualifications.

124 Serving as a board member or senior manager of a company (from the wider group)
that competes or does business with the regulated entities in the financial
conglomerate can compromise independent judgment and create conflicts of
interest, as can cross-membership on boards. A board’s ability to exercise objective
judgment independent of the views of executives and of inappropriate political or
personal interests can be enhanced by recruiting members from a sufficiently broad
population of candidates. The key characteristic of independence is the ability to
exercise objective, independent judgment after fair consideration of all relevant
information and views without undue influence from executives or from inappropriate
external parties and interests and while taking into account the requirements of
applicable law.

Responsibility of the board of the head of the financial conglomerate

13. Supervisors should require that the board of the head of the financial
conglomerate appropriately defines the strategy and risk appetite of the
financial conglomerate, and ensures this strategy is implemented and
executed in the various entities, both regulated and unregulated.

Implementat
13(a)

financial conglomerate

13(b) - -Suj d of the-head bf the:financial conglomerate

,onglomerate evo ve
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13(c) - Where the financial conglomerate is part of a wider group, supervisors should

- assess whether the head is managing its relationship with the wider group and

_ultimate parentin a manner that is consistent with the governance framework of the
-financial conglomerate. G L e

13(d)’v3*_.’éQpér’v:i§or's should require that a framework is.in ;bpivace: whic}‘]f_seekls_ to ensure
' ‘resources are available across the financial conglomerate for constituent entities to
méeet both the group and their own entity’s governance standards. :

Explanatory comments

131 Supervisors should assess if the board of directors exercises adequate oversight
over the management of the head of the financial conglomerate. This includes
assessing the actions taken by the board of the head to define the strategy for the
financial conglomerate and ensure the consistency of the operations of the various
entities in the financial conglomerate with such strategy. To this end, the head
company should set up an adequate corporate governance framework in line with
the structure, business and risks of the financial conglomerate and its entities and
applicable faws. This framework should ensure that the strategy is implemented and
monitored throughout the financial conglomerate and reviewed on a regular basis
and following material change including due to growth, increased complexity,
geographic expansion, etc.

13.2 The head company should exercise adequate oversight of subsidiaries, both
regulated and unregulated, while respecting independent legal and governance
responsibilities. Supervisors should satisfy themselves that entities within a financial
conglomerate adhere to the same group-wide corporate governance principles or at
least apply policies that remain consistent with these principles. The board of a
regulated subsidiary of a financial conglomerate will retain and set its own corporate
governance responsibilities and practices in line with its own legal requirements or in
proportion to its size or business. These should not, however, conflict with the
broader financial conglomerate corporate governance framework. Appropriate
governance arrangements will address arrangements such that legal or regulatory
provisions or prudential rules of regulated subsidiaries will be known and taken into
account by the head company.

13.3 Where the financial conglomerate is part of a wider group structure, the head of the
financial conglomerate is responsible for managing the relationship with its wider
group. This includes ensuring there are appropriate arrangements for capital and
liquidity management, assessing any material risk impact that may come from
decisions made at its ownership level, service level agreements, reporting lines and
regular top-level consultations with related companies in the wider group and the

ultimate parent.

134 For smaller institutions within a larger conglomerate, it may be unnecessary to
duplicate systems and controls. Such smaller institutions can rely on the systems
and controls of the head if they have assessed that this is suitable to address group
risks.

135 Supervisors should be satisfied with the amount and quality of information they
receive from the head company of the financial conglomerate on its strategy, risk
appetite and corporate governance framework.
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Remuneration in a financial conglomerate

14.

Supervisors should require that the financial conglomerate has and
implements an appropriate remuneration policy that is consistent with its risk
profile. The policy should take into account the material risks that organisation
is exposed to, including those from its employees’ activities.

Implementation criteria
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Explanatory comments

141

14.2

24

Remuneration is a key aspect of any governance framework and needs to be
properly considered in order to mitigate the risks that may arise from poorly
designed remuneration arrangements. The risks associated with remuneration
should be reflected in the financial conglomerate’s broader risk management
framework.

Remuneration may serve important objectives, including attracting skilled staff,
promoting better organisation-wide and employee performance, promoting retention,
providing retirement security and allowing personnel costs to vary with revenues. It
is also clear, however, that ill-designed compensation arrangements can provide
incentives to take risks that are not consistent with the long term health of the
organisation. Such risks and misaligned incentives are of particular supervisory
interest.
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14.3 Ultimately a financial conglomerate’s remuneration policy should aim to ensure
effective governance of remuneration, alignment of remuneration with prudent risk-
taking, and engagement of recognised stakeholders.

14.4 Supervisors should ensure that the governance system identifies and closes
loopholes that allow the circumvention of conglomerate, sectoral or entity-level

remuneration requirements.

14.5 Board members, senior managers and key persons in control functions should be
measured against performance criteria tied not only to the short-term, but also to the
long-term interest of the financial conglomerate as a whole.

V. Capital adequacy and liquidity

The principles for capital adequacy described here are intended to supplement principles for
sectoral supervision. As noted in the opening section, the 2012 Principles are therefore not
intended to override or substitute for capital and liquidity regulations applicable to each
sector. A supplementary assessment of capital adequacy is necessary only if the relevant
sectoral framework does not fully address the nature and scope of the financial conglomerate
for the purpose of ensuring capital adequacy on a group-wide basis. Supervisors should
seek to prevent regulatory arbitrage of capital and liquidity requirements within groups
spanning muitiple sectors.

Capital management

Supervisors should require that the financial conglomerates’ capital management policies,
and the processes used to devise and implement these policies, are prudent, robust and take
into account additional risks associated with unregulated activities and additional
complexities related to cross-sectoral activities.

15. Supervisors should require that the financial conglomerate:

15(i) maintains adequate capital on a group-wide basis to act as a buffer
against the risks associated with the group’s activities;

15(ii) develops capital management policies that are approved and regularly
reviewed by the board, and that include a clearly and formally
documented capital planning process that ensures compliance with
capital requirements on a group-wide and regulated entity basis; and

15(iii) considers and assesses the group-wide risk profile when undertaking
capital management.

Implementation criteria
15(a) - Subervisors should require that the financial thg‘l‘omer‘ate_ proactively manage its
. capital-through a rigorous, board-approved, comprehensive and well documented
process to ensure it maintains adequate capital:within:the group and its constituent
~entities. ' . S

15(b) Supervisors should require that financial congioﬁierate's capital man Qéfﬁent
. policies include a process to arrive at board and-mahagement decisions regarding
~capital management (including dividend distributions, capital instrument issuances,
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15(c)

15(d)

15(e)

15(f)

15(g)

15(h)

15(i)

15(j)

15(k)

15(1)

: ﬂlnternal capital’ ta _
these targets 4 - st ssed condmons This should include

-an lnternal capltal,ta et

redemptions and repurchases) and that such decisions reflect robust capital
planning and incorporate "s‘t‘r’e‘s"s scenario outcomes::

Supervisors ‘should reqmre that the financial conglomerates capital management
policies include a requirement for the board of directors of the head of the financial
conglomerate to review and approve the capital management plan at-least annually,
or more frequently if conditions’ warrant

Supervisors should require that there eXlS'( an lndependent Teview process, eg
involving an internal audit unit within the financial conglomerate, to ensure the
integrity of the overall capital management process of the financial conglomerate,
taking ‘into consideration reqmrements at individual entities within the financial
conglomerate. = : ,

Supervisors should requlre that the capltal planning process include capital
adequacy goals with respect to degree and type of risk exposure, taking account of
the conglomerate’s strateglof. »us,and busmess plan.

capltal position” from he .
exposed :

material risks potentlally requlring capltal Both on- and: off-balance sheet risks as
well as the activities and: exposures of any unregulated entmes W|thm the group
should be considered. Ri:

aggregate

ng process determlne quantifiable
s for achieving and maintaining

'processes to a|e L ma

Supervssors should q api nmng proceSs |dentlfy the actions that
management is
anticipated to fall beloyv_

Supervisors should re 11 apltal plannmg process take into consideration
the availability. of capital acro: entmes W|th|n the group. This should mclude the
regulatory, legal and ‘other impedir
sectors and jurisdictions.in. whlch the f nanc1al -conglomerate operates.

Supervisors should - requnre.:that mtra -group. guarantees, potential future injections of
capital, and future mandg ment actlons not be taken mto account-in the setting of

: ’“nmg process take into consideration
> oeconomlc environment: it should
t;dentlf es possible events or changes

in market condmons(_, at could adversely impact the group’s capital position.

Capital assessment

Supervisors should assess the capital adequacy of financial conglomerates on a group-wide
basis, with attention to the level of the underlying resources for loss absorption, the quality of

26
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those resources, and the degree to which resources are available to support the operations
of entities within the group.

16. Supervisors should require that the capital adequacy assessments undertaken
by the financial conglomerate consider group-wide risks, including those
undertaken by unregulated entities within a financial conglomerate, and that
these assessments soundly address third party participations and minority

interests.

Implementatlon criteria

16(a) - Supervisors should require that all entities, whether regul
- ioincluded in the capital ‘assessment. of the group: ‘Unregu
brought mto the group-wude assessment via capital proxy ‘of

ulated. are
i-,should be

1’6(b)> Superv:sors should, ‘where appropriate and takmg
”requnrements, impose specific additional capital requr
' sures and investments in particular en

jequvreménté

16(c) Where risk: has been transferred from regulated to unre
ey zsupervnsors of the regulated entities should look through t rall quantum and
©- quality-of assets in the unregulated entity. . . :

Explanatory comments

161 In undertaking its risk assessment, the financial conglomerate and its regulated
entities should assess risks across the group. The risks should include those
undertaken across the financial conglomerate, including by unregulated entities
such as special purpose vehicles and other off-balance sheet entities, holding and

intermediate holding companies.

16.2 Supervisors should have the power to impose specific capital requirements on the
financial conglomerate for material risks in constituent entities when calculating
group-wide capital requirements, particularly in situations where their assessment is
that the total requirement for the conglomerate ought to be higher than the sum of
that for individual component businesses. Such situations would include, for
example, complexity of the group structure, which could lead to contagion risk

across entities.

17. Supervisors should require that capital adequacy assessment and
measurement techniques consider double or multiple gearing.

Impleméntation criteria

17(a) Superwsors should require that situations of double: o '
when a holding company provides reguiatory capltal to.
adequately addressed in the capital assessment of the | g

se of capital (eg
group entity) are

17(b)  Supervisors should require participations that confer effectlve control to- be
consolidated in full.
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17(c) - Supervisors should require that the capltal ‘adequacy assessments of the group and
its components, as appropnate exclute intra-group holdings of regulatory capital if
not performed ona fully consolrdated basus

’tuotures that pose prudential concerns
erly complex organisational structures that
,‘.multlple geanng within the financial

17d)

17(e) Supervisors. should be awa that problems srmllar to those posed by intra-group
double or multple gearmg, e S0 occur when different conglomerates hold cross
participations in ' each other or.in each other's dependants.

Explanatory comments

17.1 Double or multiple gearing occurs within groups that are not fully consolidated at
every level and when one entity holds regulatory capital issued by another entity
within the same group and the issuer is permitted to include the capital in its own
balance sheet.

17.2 In general, where a group is subject to capital requirements on a fully consolidated
basis and the subsidiaries are also subject to consolidated capital requirements, the
conglomerate derives no regulatory capital benefit from double gearing and,
accordingly, supervisory concerns are mitigated. The issue of double or multiple
gearing of capital arises where the same capital is used simultaneously as a buffer
against risk in two or more legal entities, including situations where this is done via
unregulated intermediate holding companies that have participations in dependants
or affiliates engaged in financial activities.

18. Supervisors should require that capital adequacy assessment and
measurement techniques address excessive leverage and situations where a
parent issues debt and down-streams the proceeds in the form of equity to a
subsidiary.

Implementation crite ja:
18(a)

, he: assessment of capltal adequacy-of a financial
conglomerate i sorporate the effect of thé capital structure.

18(b)  Supervisors should assess the methods by which-the: down -streaming of proceeds
from parents ‘to subsrdlanes occurs and their potential to produce undetected
excessive leverage o :

18(c) Capltal adequacy measure 1 chnlques should conS|der the potential for undue
pressure to service a parents debt (eg the obllga'uon of a regulated subsidiary to
pay dividends to its parent).

Explanatory comments

18.1 Excessive leverage can occur when a parent issues debt (or other instruments not
acceptable as regulatory capital in the downstream entity) and down-streams or

28
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passes the proceeds to a dependant in the form of equity or other elements of
regulatory capital. In this situation, the effective leverage of the dependant'® may be
greater than its leverage calculated on a solo basis. While this type of leverage is
not necessarily unsafe or unsound, excessive use can constitute a prudential risk.
For example, if undue pressure is placed on the regulated entity to pay dividends to
the parent company so the latter can service its debt. A similar problem can arise
where a parent issues capital instruments of one quality and down-streams them as

instruments of a higher quality.

18.2 While such asymmetrical down-streaming poses significant prudential concerns
where the group is not subject to consolidated capital requirements, it can give rise
to excessive leverage at the subsidiary level even in groups subject to a
consolidated capital requirement, and thus should be subject to significant

supervisory monitoring.

18.3 In the particular case of the head of a financial conglomerate, assessment of group-
wide capital adequacy by supervisors will need to encompass the effect on the
group of the capital structure. To achieve this, supervisors will need to be able to
obtain information about the head company, so as to make an assessment of its
ability to service all external debt.

19. Supervisors should require that assessment and measurement techniques
evaluate any limitations on intra-group transfers of capital, taking into account
potential impediments to executing such transfers that could constrain their
suitability for inclusion in the assessment of group capital.

there are existing or potentia S to nsfer of

vithin the group.’
r\)jé'q,r;s‘f”shomd require that funds treated as available ( e group-
capital-assessment are legitimately movable within the ‘the need

- Supervisors should require that the regulatory capital ih - a dependant :
corresponding capital requirements are calculated according to the rules applicable
to the financial sector and jurisdiction in question, except where the supervisor of the

" head company deems it necessary to use an alternative measure or Proxy.

1.9(d)-:: Befgre recognising any excess capital in a dependant on the balance sheet of the
. head of the financial conglomerate, supervisors should ensure that the excess
~capital comprises adequate capital elements. ’ o :

> Where an entity exerts control or dominant influence over a second entity, this second entity is a “dependant”
of the first entity.
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19(e)  Supervisors should assess the appropnateness of. the " distribution of capital
‘ resources within the group mdependen‘t of the groups ability to transfer capital
across entities within the group.

Explanatory comments

19.1 A group-wide assessment of any participation needs to determine whether there are
existing or potential impediments to the effective transfer of capital within the group.
This may lead supervisors to judge that, although aggregate group-wide capital
meets or exceeds capital requirements of the group, impediments or restrictions to
intra-group transfers could result in capital shortfall at the group level. Such an
assessment should take into account restrictions (eg legal, tax, rights of other
shareholders’ and policyholders’ interests, restrictions that may be imposed by solo
regulation of dependants, foreign exchange, specific local requirements for branch
operations) on the transferability of excess regulatory capital (whether by the
transfer of assets or by other means) in such dependants.

Liquidity

20. Supervisors should require that the head of the financial conglomerate
adequately and consistently identify, measure, monitor, and manage its
liquidity risks and the liquidity risks of the financial conglomerate. Supervisors
should require that liquidity be sufficient across the financial conglomerate to
meet funding needs in normal times and periods of stress.

Implementation criteria_- 2
20(a)

conglomerate develops and
ograms that are consistent
perations of the financial

. SUpervxso’ sl

20(b) rocesses- and funding

r 'acti‘\iities and ensure

] ’rergst,:nctlons on the transfer
el nti'ties*a'hd the head.

of funds amon th_

_are managed with: 1) effective
vppropnate 2) adequate policies,
) ,strqng‘ management. information
d controlling liquidity risks.

20(c) Supervisors sh_ou_f
governance and m
procedures, and lin
systems for-measu

Explanatory comments

20.1 Where a financial conglomerate is part a wider group, supervisors should have
timely access to information concerning the wider group’s liquidity position and risks
to that liquidity position, to enable the evaluation of the adequacy of the liquidity
position of the financial conglomerate in the context of its relationship to the wider
group.

20.2 Conglomerates should develop and maintain liquidity management processes and
funding programs that are consistent with their complexity, risk profile, and scope of
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operations. Appropriate liquidity risk management is especially important since
liquidity difficulties can easily spread to subsidiaries, particularly in cases of similarly
named companies where customers may not always understand the legal
distinctions between constituent entities.

20.3 Entities that directly access market sources of funding and/or manage specific
funding programs should pay particular attention to:

. maintaining sufficient liquidity, cash flow, and capital strength to service debt
obligations and cover fixed charges;

. assessing the potential that funding strategies could undermine public
confidence in the liquidity or stability of constituent entities; and

. ensuring the adequacy of policies and practices addressing the stability of
funding and integrity of the institution’s liquidity risk profile as evidenced by
funding mismatches and the degree of dependence on potentially volatile
sources of short-term funding.

204 Risks undertaken are expected to be managed with:

. effective governance and management oversight as appropriate;
. adequate policies, procedures, and limits on risk taking; and
. strong management information systems for measuring, monitoring, reporting,

and controlling liquidity risks.

20.5 Supervisors should have adequate access to the information necessary to maintain
an understanding and assessment of these functions.

V. Risk Management

Since financial conglomerates are in the business of risk-taking, good risk management is a
crucial focus of supervision. This section provides principles for the sound and
comprehensive supervision of risk management frameworks in financial conglomerates. it
covers factors ranging from risk culture and tolerance, to the use of stress and scenario
testing and the monitoring of risk concentrations.

Risk management framework

21. Supervisors should require that an independent, comprehensive and effective
risk management framework, accompanied by a robust system of internal
controls, effective internal audit and compliance functions, is in place for the
financial conglomerate.

Implementatlon criteria

21(a) Supervnsors should ensure that the risk management framework is comprehensnve
‘consistent across entities supervised in all sectors and covers the risk management
function, risk management processes and governance, and systems and controls.
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Risk management function

21(b)

21(c)

21(d)

Risk management governance

21(e)

21(f)

21(g)

Systems and controls
21(h)

21(i)

the effectiveness of At

'sound and effec
the level of th

Supervisors should reqdifé"'fﬁa't' the risk managemenf function is independent from
the business units and has.a suffi ment level of authonty and adequately skilled
resources to carry out its functuons .

Superwsors should requnret e nsk management functlon generally has a dlrect
reporting line to the board and emor management of the financial conglomerate.

“-onsnder it appropnate requlre that a separate risk
b ard of dlrectors level i IS establlshed by the financial

Supervisors should, where _th’ :
management: commlttee at’t
conglomerate.

€ board of the head of the financial conglomerate
the ' financial conglomerate's group-wide risk
hanism, _ nternal audit and compliance functions to
,affalrs Wl'(h a hlgh degree of integrity.

Supervisors should requ;r
has overall responsﬂ:
management, mtemal co
ensure that the group co

Supervnsors should eqw
enterprise-wide risk mana

’the ﬂnancnal conglomerate has an establlshed

appropriate aggregatl@n of):

Supervisors should reqmr
measurement, momtormg
risk, strategic risk, hqmd'
capltal requnrements ’

Supervisors should reg

accountmg procedur 38

,Supervnsors should

) nature, scale and complexity of its business;

. diversity ':Of its op‘er‘afiéns including geographical reach ;
. volume, frequency and size of its transactlons

. degree of I'ISk assocsated w;th each area of its operation;

. mterconnectednes_
intra-group transac

the entmes W|th|n the financial conglomerate (using
) ures reportmg as one measure) and

) sophis.tiéétioh andf ;onallty of.-mformatlon and reporting: systems

Explanatory comments

211

32

Financial conglomerates, irrespective of their particular mix of business lines or
financial sectors, are in the business of risk taking. Therefore, strong risk
management is of paramount importance.
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21.2 The comprehensive risk management framework and process should include board
and senior management oversight.

21.3 In identifying, evaluating, monitoring, controlling and mitigating material risks (from
requlated and unregulated activities), financial conglomerates should consider the
prospect for these to change over time and prepare themselves accordingly.

21.4 The risk management processes and internal control mechanisms of a financial
conglomerate should include clear arrangements for delegating authority and
responsibility; segregation of the functions that involve committing the financial
conglomerate’s funds and accounting for assets and liabilities; reconciliation of
these processes; safeguarding of the financial conglomerate’s assets; and
appropriate independent internal audit and compliance functions to test adherence
to these controls as well as applicable laws and regulations.

Risk'management culture

22. Supervisors should require that the financial conglomerate have in place
processes and procedures to engender an appropriate group-wide risk
management culture.

;Implementatlon criteria

trammg to staff and in pamcular to
‘and key persons in control functions:

Supervusors should require financial conglomerates have lstle blowmg
procedures that encourage staff members to come fonNard when they. are aware of
non-observance with established risk management and compliance procedures.

2()

Explanatory comments

221 The standard for the risk management culture should be directed and led by the
board and senior management of the financial conglomerate. It is important that
senior management demonstrate an appropriate risk management culture that takes
into account the entirety of the financial conglomerate’s business (regulated and
unregulated, on and off-balance sheet). The culture should also invite credible
challenge by willing and informed board members.

222 The governance structure as well as the risk management cuiture should support
the requirement that the risk management function be independent, free from undue
or inappropriate influence from the business line. The risk function should have
sufficient stature within the organisation to effectively challenge the business line,
and to maintain its independent review of the financial conglomerate’s broader risk
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management controls, processes and systems. Good risk culture attributes also
include a strong history of rectifying audit and regulator issues and encouragement
to escalate bad news promptly.

223 Senior managers should espouse prudent risk taking and respect the independent
role of the risk management function.

22.4 Risk management considerations should be part of decision-making at all levels of a
financial conglomerate, including at product design stage.

Risk tolerance levels and risk appetite policy

23. Supervisors should require that the financial conglomerate establishes
appropriate board approved, group-wide risk tolerance levels and a risk
appetite policy.

Implementation criteria

emor management and the board of the
are -of and understand the financial
appetlte pohcy

23(a) supervisors’shb

23(b) ‘Supennsors should require | ¢ nglomerate ldentlfy and measure
agamst risk toierance hmlts ( ,
onglome order to identify potential risks

ookmg«at nsks by territory, by line . of

Explanatory comments

231 Financial conglomerates should establish risk tolerance levels and a risk appetite
policy which set the tone for acceptable and unacceptable risk taking. This should
be aligned with the financial conglomerate’s business strategy, risk profile and
capital plan.

23.2 A financial conglomerate’s risk tolerance should be kept under periodic review so as
to ensure that it remains relevant and takes account of the changing dynamics of the
financial conglomerate. The financial conglomerate’s risk appetite policy is re-
assessed regularly with respect to new business opportunities, changes in risk
capacity and tolerance, and operating environment.

New business

24. Supervisors should require that the financial conglomerate carries out a robust
risk assessment when entering into new business areas.

view the risk assessment

- carried out by a financial conglomerate in the context of entering into new business.
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24(b).  Supervisors should require that financial conglorerates not expand. into. new
products unless they have put in place adequate -processes, controls and systems
(such-as IT) to manage them. ML : »

24(c).  Supervisors should make sure that a financial congldmerate carries out the ongoing
risk assessment after entering into new business areas. :

Explanatory comments

241 At the time of assessing whether or not to enter into a new business area or product
ling, it is imperative that financial conglomerates undertake risk assessments and
analyses to identify potential risks inherent in the new activity.

242 They should seek to understand the potential interaction between the risks of the
new activity and the existing risk profile of the financial conglomerate. This should
include a consideration of whether the new activity could adversely affect the risk
appetite or risk tolerance of the financial conglomerate.

Outsourcing

25. Supervisors should require that, when considering whether to outsource a
particular function, the financial conglomerate carries out an assessment of
the risks of outsourcing, including the appropriateness of outsourcing a
particular function.

tation criteria

rs-should require that financial conglor
o review decisions to outsource a func
sourcing does not imply delegation of responsibi

visors should be satisfied that the d_e‘cisifﬁﬁ t Q oes not
~impede effective group-wide supervision of the financial-cor

Explanatory comments

251 It is important that supervisors be satisfied that, when considering whether to
outsource a particular function, financial conglomerates have considered the risks
involved and the appropriateness of outsourcing a particular function. This includes
considering the appropriateness of outsourcing to a particular provider and the
cumulative risks of all outsourced functions. The supervisor should require the
financial conglomerate to review the provider in advance to ensure it is in a position
to provide the services, comply with the contractual terms, and observe all
applicable laws and regulations.

25.2 Supervisors should periodically assess the outsourced function with regard to policy
compliance, risk management measures and control procedures.

253 Outsourcing should never result in a delegation of responsibility for a given function.
There may be certain functions within financial conglomerates which should not be
outsourced under any circumstances, while there may be some that may only be
outsourced if certain safeguards are put in place.
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Stress and scenario testing

26. Supervisors should require, where appropriate, that the financial conglomerate
periodically carries out group-wide stress tests and scenario analyses for its
major sources of risk.

Implementation criteria

26(a) Supervisorsv"éﬁould‘r“
and ﬂexnble Th

26(b)
26(c)
complexrty of
the financial ¢ 4
26(d)
26(e)

Explanatory comments

26.1 A financial conglomerate should have a good understanding of correlation between
its respective sectors and the heterogeneity of such risks when conducting its stress
tests. Stress tests should be robust and should consider sufficiently adverse
circumstances. The group-wide stress test analysis should measure and evaluate
the potential impact on individual entities.

26.2 Attention should be paid to covering all risks, including off-balance sheet items. For
example, a financial conglomerate’s stress tests and scenario analyses should take
into account the risk that the financial conglomerate may have to bring back on to its
consolidated balance sheet the assets and liabilities of off-balance sheet entities as
a result of reputational contagion, notwithstanding the appearance of legal risk
transfer.

26.3 Where reverse stress tests reveal a risk of business failure that is unacceptably high
relative to the financial conglomerate’s risk appetite or risk tolerance, the financial
conglomerate should evaluate and adopt, where appropriate, effective
arrangements, processes, systems or other measures to prevent or mitigate that
risk.
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Risk aggregation

27. Supervisors should require that the financial conglomerate aggregate the risks
to which it is exposed in a prudent manner."®

Implementation criteria

27(a) ~ Supervisors should require that financial conglomerates not make overly ambitious
¢ diversification assumptions or imprudent correlation claims, particularly for capital

F ‘adequacy and solvency purposes.

;»27(b5 . Supervisors should require financial conglomerates to: ﬁa\)e 1é:dé:q'u,ate resQL‘i"r‘ceg_ﬂand
- systems (including IT) for the purpose of aggregatingrisks. = .

Explanatory comments

271 Risk aggregation should include a clear understanding of assumptions and be
robust enough to support a comprehensive assessment of risk.

27.2 While it is possible that the spread of activities within a financial conglomerate may
create diversification effects and reduce correlation, it is also true that membership
of a financial conglomerate group may create “group risks” in the form of financial
contagion, reputational contagion, ratings contagion (where a subsidiary accesses
capital through a parent's credit rating and then suffers stress following the
utilisation of the capital), double/multiple-gearing (use of same capital more than
once within a group), excessive leveraging (upgrade in the quality of capital as it
moves through a group), and regulatory arbitrage (it is important that risks are
assessed at the financial conglomerate level as well as at the level of its constituent

parts).

Risk concentrations and intra-group transactions and exposures

28. Supervisors should require that the financial conglomerate has in place
effective systems and processes to manage and report group-wide risk
concentrations and intra-group transactions and exposures.

Implementation criteria L i
28(a) © Supervisors should require that the financial conglomerate has in pléfge;: effective
: ~systems and processes to identify, assess and report group-wide risk concentrations
(including for the purposes of monitoring and controlling those concentrations)..

28(b) | Supervisors should require that the financial conglomerate has in place effec
- systems -and processes to identify, assess and report significant .intra-group
transactions and exposures. : : St

% Refer to Joint Forum report, “Developments in Risk Aggregation Modelling”, October 2010,
www.bis.org/publfjoint25.pdf
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28(c)

28(d)

Supervisors should require the financial conglomerate to report significant risk
concentrations ‘and intra-group transactlons and exposures at the level of the
financial conglomerate on a reguiar bams

Supervisors should consnder settlng quantltatlve llmnts -and adequate reporting
requirements.

Explanatory comments

281

28.2

283

284

Supervisors should ensure that financial conglomerates are managing their risk
concentrations and intra-group transactions and exposures satisfactorily.

Supervisors should encourage adequate public disclosure of risk concentrations and
intra-group transactions and exposures.

Supervisors should liaise closely with one another to ascertain each other's
concerns and coordinate as deemed appropriate any supervisory action relative to
risk concentrations and intra-group transactions and exposures within the financial
conglomerate.

Supervisors should deal effectively with material risk concentrations and intra- -group
transactions and exposures that are considered to have a detrimental effect on the
regulated entities or the financial conglomerate as a whole.

29,

Off-balance sheet activities

Supervisors should require that off-balance sheet activities, including special
purpose entities, are brought within the scope of group-wide supervision of
the financial conglomerate, where appropriate."

Implementatlon cntena -

29(a)

29(b)

29(c)

Supervssors
~nature of the
entity (SFE) re
financial conglo_; !

_:efermining whether the
te and a special purpose
ally consolidated into the

| conglomerate’s stress tests and
’-a‘sSdcieted with off balance sheet

Supervisors shouild
scenario analyses 1
activities.

Supervisors should
financial conglomera
from the SPE. This
relationships. =

ture of the refationship between the
d including the risk of contagion
itional control and influence

17
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Refer to the Joint Forum “Report on Special Purpose Entities”, September 2009, www bis org/publfjoint23.pdf
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Explanatory comments

291

29.2

293

294

29.5

A financial conglomerate’s risk management framework and processes should cover
the full spectrum of risks to the financial conglomerate. This includes risks from
regulated and unregulated entities, including SPEs and off-balance sheet activities.

The fact that a financial conglomerate does not own or control the SPE in the
traditional sense should not mean that it should not be consolidated. Other channels
of contagion should be considered, such as the provision of (actual or contingent)
liquidity support, reputational risk, and whether the assets of the SPE previously
belonged to the financial conglomerate or were third-party assets.

It is important that financial conglomerates assess all economic risks and business
purposes of an SPE throughout the life of a transaction, distinguishing between risk
transfer and risk transformation. Financial conglomerates should be particularly
aware that, over time, the nature of these risks can change. Supervisors should
require such assessment to be ongoing and that management has sufficient
understanding of the risks.

Financial conglomerates should have the capability to aggregate, assess and report
all their SPE exposure risks in conjunction with all other firm-wide risks.

Supervisors should regularly oversee and monitor the use of all SPE activity and
assess the implications for the financial conglomerate of the activities of SPEs, in
order to identify developments that can lead to systemic weakness and contagion or
that can exacerbate pro-cyclicality.
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24September 2012

Joint Forum releases
Principles for the supervision of financial conglomerates

The Joint Forum issuedtoday its final report onPrinciples for the Supervision of
Financial Conglomerates. The Joint Forum, which comprises theBasel Committee
on Banking Supervision, the International Organization of Securities Commissions
and the International Association of Insurance Supervisors, addresses issues
common to the banking, securities and insurance sectors, including the regulation
of financial conglomerates.

The updatedPrinciples for the Supervision of Financial
Conglomeratessupersedethe Compendium of documents produced by the Joint
Forumin 2001.In revising its principles, the Joint Forum’s aim was to focus on
closing regulatory gaps, eliminating supervisory “blind spots” and ensuring
effective supervision of risks arising from unregulated financiat activities and
entities Importantly, theseupdated principles are structured in a manner that
should facilitate their implementationacross jurisdictions and over time.

DrTherese M Vaughan, Chairof the Joint Forum and Chief Executive Officer of the
US National Association of Insurance Commissioners, stated that "the global
adoption of these supervisory principles and their application in proportion to the
risks posed will help strengthen the global financial system.” She added that, at a
minimum, the principles should be applied to large internationally active financial
conglomerates.

Theprinciples are organised into five sections and expand on and supplement the
2001 Compendium in a number of ways:

Supervisory powers and authority

The principles are directed to both policy makers and supervisors highlighting the
need for a clear legal framework that provides supervisors with the necessary
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powers, authority and resources to perform, with independence and in
coordination with other supervisors, comprehensive group-wide supervision.

Supervisory responsibility

The principles reaffirm the importance of supervisory cooperation, coordination
and information exchange. They clarify the importance of identifying a group-level
supervisor whose responsibility is to focus on group-level supervision and the
facilitation of coordination between relevant supervisors. New principles have been
included which relate to the role and responsibilitiesof supervisors in implementing
minimum prudential standards, monitoring and supervising activities of financial
conglomerates and taking corrective action as appropriate.

Corporate governance

The principles underscorethe importance of fit and proper principles and also
provide, through a series of new principles, guidance for supervisors intended to
ensure the existence of a robust corporate governance framework for financial
conglomerates. These new principles relate to the structure of the financial
conglomerate, the responsibilities of the board and senior management, the
treatment of conflicts of interest and remuneration policy.

Capital adequacy and liquidity

The principles highlight the role of supervisors in assessing capital adequacy on a
group basis, taking into account unregulated entities and activities and the risks
they pose to regulated entities. They include new principles on group-wide capital
management. The principles also provide guidance on internal capital planning
processes that rely on sound board and management decisions, incorporate
stressed scenario outcomes, and are subject to adequate internal controls. A new
principle on liquidity assessment and management is also introduced - providing
guidance for supervisors intended to ensure that financial conglomerates properly
measure and manage liquidity risk.

Risk management

The principles set out the need for a financial conglomerate to have a
comprehensive risk management framework to manage and report group-wide risk
concentrations and intra-group transactions and exposures. Greater emphasis is
placed on the financial conglomerate’s ability to measure, manage and report all
material risks to which it is exposed, including those stemming from unregulated
entities and activities. The principles focus on group-wide risk management culture
and appropriate tolerance levels; addressing risks associated with new business
areas and outsourcing; group-wide stress-tests and scenario analyses for the
prudent aggregation of risks; bringing off-balance sheet activities within the scope
of group-wide supervision.

Comments received from a public consultation helped the Joint Forum refine this
final report of its Principles for the Supervision of Financial Conglomerates.The
report is available on the websites of the Bank for International
Settlements(www.bis.org), lIOSCO (www.iosco.org) and the IAIS
(www.iaisweb.org).
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