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+ Cf. Joint Forum(2012) a financial conglomerate

- “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”

- EU financial conglomerate directive

- Art 2(12) “group” shall mean a group of undertakings, which consists of a parent undertaking, its
subsidiaries and the entities in which the parent undertaking or its subsidiaries hold a participation,
as well as undertakings linked to each other by a relationship within the meaning of Article 12(1) of
Directive 83/349/EEC;
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m EU financial conglomerate directive 2002, Art 18 Parent undertakings outside the Community
1. Without prejudice to the sectoral rules, in the case referred to in Article 5(3), competent
authorities shall verify whether the regulated entities, the parent undertaking of which has its
head office outside the Community, are subject to supervision by a third—country competent
authority, which is equivalent to that provided for by the provisions of this Directive on the
supplementary supervision of regulated entities referred to in Article 5(2).
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+ Cf. Joint Forum(2012) “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)”
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- PRA, Statement of policy on the use of the power to direct qualifying parent undertakings, April 2013;
FCA, statement of policy on the use of the power to direct qualifying parent undertakings, March 2013
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1. PRA, Statement of policy on the use of the power to direct qualifying parent undertakings, April 2013
« Parent undertaking must be a ‘qualifying parent undertaking’ of a ‘qualifying authorised person’ 3. A parent undertaking
is a ‘qualifying parent undertaking’ of a ‘qualifying authorised person’ under section 192B FSMA, if:

- (a) it is the parent undertaking of a ‘qualifying authorised person’ (a ‘qualifying authorised person’ being a UK—incorporated body
corporate that is an authorised person, and is either a PRA—authorised firm or an investment firm);

- (b) it is incorporated in the United Kingdom or has a place of business in the United Kingdom;
- (c) it is not itself an authorised person, recognised investment exchange or recognised clearing house; and
- (d) it is a financial institution of a kind prescribed by the Treasury by Order.

- Qualifying parent undertakings(The Financial Services and Markets Act 2000 (Prescribed Financial Institutions) Order2013)
- Insurance holding companies
- Financial holding companies
-+ Mixed holding companies

» Annex 2 Non—exhaustive list of possible directions which the PRA may consider making Directions which may be made
by the PRA may include, but are not limited to:
— A requirement to meet specific prudential rules applied at the consolidated level.
- A requirement to improve the system of governance or controls at group level and/or in relation to subsidiary undertakings (including
non-UK subsidiaries) where this is necessary for effective consolidated supervision.
— A restriction on dividend payments, or other payments regarding capital instruments, in order to retain capital in the group.
- A requirement to move funds or assets around the group to more appropriately address risks.
— A requirement for the group to be restructured in order to make it more supervisable,
~ A requirement to stop or impose restrictions on an acquisition or divesture (taking account of any potential conflict with takeover rules).
— A requirement to ensure the continuity of service is provided between relevant group entities,
— A requirement to include entities (including shadow banking entities, where appropriate) in consolidated calculations.
— A requirement to raise new capital.

- A requirement to take steps to facilitate the removal from office of directors of the parent undertaking who do not meet the PRA’s
expectations as regards being fit and proper to direct a holding company.

— A requirement to remove barriers to resolution.

— A requirement to issue debt suitable for bail—in.

—
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2. FCA, statement of policy on the use of the power to direct qualifying parent undertakings, March 2013

A ‘qualifying parent undertaking’ is defined under the Act as a parent undertaking23 of a qualifying FCA regulated entity that is:

— a body corporate incorporated in any part of the United Kingdom or has a place of business in the United Kingdom;

- not itself an authorised person, a recognised investment exchange or a recognised clearing house; and

a financial institution of a kind prescribed by the Treasury by order.

— This definition is expected to cover any UK incorporated unauthorised financial parent undertaking in an ownership chain, even if that
undertaking is not itself at the head of the ownership chain. In general, the FCA would consider action to be most effective when taken
in relation to the ultimate parent undertaking at the head of the ownership chain, as that is usually where the majority of the power to
direct and control the group resides.

— However, where the ultimate parent undertaking is not a qualifying parent undertaking under the Act (for example if the group is
headed by a non-UK or non—financial entity), then the FCA may consider that use of the Power of Direction over another qualifying
parent undertaking in the ownership chain may still be helpful in addressing group risks on a more regional or local level.

— The FCA will only have powers over the UK parent undertaking and therefore may also consider taking action in relation to an
intermediate qualifying parent undertaking where the FCA regulated entity is headed by a third country parent. There may be other
circumstances to take action in relation to an intermediary qualifying parent undertaking, for example, if there are restrictions on the
powers of the ultimate parent undertaking in its constitution, if the ultimate parent undertaking fails to act, or if action is to be taken in
relation to the immediate parent of the firm (particularly in cases where there are distinct sub—groups within wider groups).

Content of Directions

- 17. A direction, specified in section 192D(1) of the Act, may require the parent undertaking:
- a) to take specified action; or
- b) to refrain from taking specified action.

- 18. The FCA would issue a direction designed to bring the FCA regulated entity and the group back into compliance with its regulatory
requirements or to prevent the parent undertaking from taking action which may lead to disorderly failure of FCA regulated entities or
the FCA regulated entity's group.

- 19. A requirement may be imposed by reference to the parent undertaking’s relationship with:

a) its group; or
- b) other members of its group.

18
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» A restriction on dividend payments, or other payments regarding capital instruments, in order
to retain capital in the group.

+ A requirement to move funds or assets around the group to more appropriately address risks.

» A requirement for the group to be restructured in order to make it more supervisable.

« A requirement to stop or impose restrictions on an acquisition or divesture (taking account of
any potential conflict with takeover rules)(BOE/PRA, Statement of Policy The power of direction
over qualifying parent undertakings April 2013)

o
=

mjo

= H

ro

B 2719

Jor
E!

24



> -

5 mcio] T

< HE APER X

Z|0{0F

7



6. 35 /Hla&AR HEXE

n CEHAEY ARITOILX|MA 522

+ H1IBE(HIZEEAZREHL| 2F F0|) © F8IAE2

A2 HIZg3ARRI] OlsHAE
2 A% BRI KR - ZHE SO QIstol LA k5 YIRS KNS
QAL Tt ZA| - SHI5f0{0} Bic
© @ 3BIEL Hiratol S BIB0| UOIN TS 2t 50| 2912 FBHOR TAI5I0{0} BIC,
+ 1 A% B3SOl Chet AATRY
© 2. A% HIZBINE NUILOR SILE A% HIZBIAIE SUst0] BoH= LieoRY HIS
+ 3. A% HIZBEIARL OlSIAE WAIRRIS) M
© 4 A% BRI thel HEIE S TIEt 289
" 387} HIZSIE0| 2a| U YRIEro| M|
- SR HYNE =ojET S
- BSAFIARD 22 7IES TFHEH0 4 LRIt wet

21



=<
8o
31

ol

ol
KE

2
al

comply or explain

xo
i

= DT

X gtol 2

2= B0

mE 4

= HIE
Al

t

(5]
|0 | X|off

o] FEAN I

) 2882
I CHE

SH
>

10

=2| 0]

. HP20X(TF

to{0F BiC.

5

a1
o

3L E

1od

ENRIEF NN ESTE

=
=

0B, 7|E e

=
—

St

tH2t= 2

CE” CHEE 2013, 9. 26. 4117 2011£453683,53690

2011, 5. 31. A1 2010Lt34519, 34526(EtA) THA

At ThdEE 721 2f 7o

=



[RH9H YR 2212 SZE B ISNFEIMNZO| MBS LHISH Wot

[M22t] F8XIF2IAL OF! FBAEAMAMAISE =Sk &

re

= DAL SEXIFIAFEE ZHE ACUX| R, FEXIF2IA SEXIFEAL OI 2835

-FHHI°I e RX R



)

>

Sh= ot

A 7HE

3

[HheH] 2

ol
i}

o chet S U=

|AFEl S| E8F

T3

|Atet HISEX

3

= ZEXIF

]

x|
]

|AFE S| S8aF0 st £

3

= HIZ8XIF

HE

El|
Eil]
wulr

od

f]

[

b=

THHYLZ §

o
=

=815

Aol

SEHON R ES| MELH

RS

wir

0%

A2 XM=

Syt

ofl Tt

=
o

HLY, SYUsH7

|AF 2 RIS

3

|Atet HISEX|

3

" FEXF

H

O

ol
ujo



F

p©

KA

X

V. 2pH 2}

0| gtE=|ofoF

LEFE3|A OlAR2] W

JI5k=

HetSt7L} thx

= Ci2t SSTA



