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(4) Condition the granting of the ap-
plication on such terms as the Board or
its designee determines to be just, rea-
sonable, and proper.

(c) Attendance of witnesses. Subpoenas
issued in connection with an investiga-
tive proceeding or formal examination
proceeding may require the attendance
and/or testimony of witnesses from any
State or territory of the United States
and the production by such witnesses
of documentary or other tangible evi-
dence at any designated place where
the proceeding is being (or is to be)
conducted. Foreign nationals are sub-
ject to such subpoenas if such service is
made upon a duly authorized agent lo-
cated in the United States.

(d) Witness fees and mileage. Witnesses
summoned in any proceeding under
this part shall be paid the same fees
and mileage that are paid witnesses in
the district courts of the United
States. Such fees and mileage need not
be tendered when the subpoena is
issued on behalf of the Board by any of
its designated representatives.

Subpart M—Risk Committee Re-
quirement for Covered Sav-
ings and Loan Holding Com-
panies With Total Consoli-
dated Assets of $50 Billion or
Ilylore and Less Than $100 Bil-
ion

SOURCE: 84 FR 59077, Nov. 1, 2019, unless
otherwise noted.

§238.118 Applicability.

(a) General applicability. A covered
savings and loan bank holding com-
pany must comply with the risk-com-
mittee requirements set forth in this
subpart beginning on the first day of
the ninth quarter following the date on
which its average total consolidated
assets equal or exceed $50 billion.

(b) Cessation of requirements. A cov-
ered savings and loan holding company
will remain subject to the require-
ments of this subpart until the earlier
of the date on which:

(1) Its total consolidated assets are
below $50 billion for each of four con-
secutive calendar quarters; and

(2) It becomes subject to the require-
ments of subpart N of this part.

§238.119

§238.119 Risk committee requirement
for covered savings and loan hold-
ing companies with total consoli-
dated assets of $50 billion or more.

(a) Risk committee—(1) General. A cov-
ered savings and loan holding company
subject to this subpart must maintain
a risk committee that approves and pe-
riodically reviews the risk-manage-
ment policies of the covered savings
and loan holding company’s global op-
erations and oversees the operation of
the company’s global risk-management
framework.

(2) Risk-management framework. The
covered savings and loan holding com-
pany’s global risk-management frame-
work must be commensurate with its
structure, risk profile, complexity, ac-
tivities, and size and must include:

(i) Policies and procedures estab-
lishing risk-management governance,
risk-management procedures, and risk-
control infrastructure for its global op-
erations; and

(ii) Processes and systems for imple-
menting and monitoring compliance
with such policies and procedures, in-
cluding:

(A) Processes and systems for identi-
fying and reporting risks and risk-man-
agement deficiencies, including regard-
ing emerging risks, and ensuring effec-
tive and timely implementation of ac-
tions to address emerging risks and
risk-management deficiencies for its
global operations;

(B) Processes and systems for estab-
lishing managerial and employee re-
sponsibility for risk management;

(C) Processes and systems for ensur-
ing the independence of the risk-man-
agement function; and

(D) Processes and systems to inte-
grate risk management and associated
controls with management goals and
its compensation structure for its glob-
al operations.

(3) Corporate governance requirements.
The risk committee must:

(i) Have a formal, written charter
that is approved by the covered savings
and loan holding company’s board of
directors;

(ii) Be an independent committee of
the board of directors that has, as its
sole and exclusive function, responsi-
bility for the risk-management policies
of the covered savings and loan holding
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company’s global operations and over-
sight of the operation of the company’s
global risk-management framework;

(iii) Report directly to the covered
savings and loan holding company’s
board of directors;

(iv) Receive and review regular re-
ports on a not less than a quarterly
basis from the covered savings and loan
holding company’s chief risk officer
provided pursuant to paragraph
(b)(3)(ii) of this section; and

(v) Meet at least quarterly, or more
frequently as needed, and fully docu-
ment and maintain records of its pro-
ceedings, including risk-management
decisions.

(4) Minimum member requirements. The
risk committee must:

(i) Include at least one member hav-
ing experience in identifying, assess-
ing, and managing risk exposures of
large, complex financial firms; and

(ii) Be chaired by a director who:

(A) Is not an officer or employee of
the covered savings and loan holding
company and has not been an officer or
employee of the covered savings and
loan holding company during the pre-
vious three years;

(B) Is not a member of the immediate
family, as defined in §238.31(b)(3), of a
person who is, or has been within the
last three years, an executive officer of
the covered savings and loan holding
company, as defined in §215.2(e)(1) of
this chapter; and

(C)(I) Is an independent director
under Item 407 of the Securities and
Exchange Commission’s Regulation S-
K (17 CFR 229.407(a)), if the covered
savings and loan holding company has
an outstanding class of securities trad-
ed on an exchange registered with the
U.S. Securities and Exchange Commis-
sion as a national securities exchange
under section 6 of the Securities Ex-
change Act of 1934 (15 U.S.C. 78f) (na-
tional securities exchange); or

(2) Would qualify as an independent
director under the listing standards of
a national securities exchange, as dem-
onstrated to the satisfaction of the
Board, if the covered savings and loan
holding company does not have an out-
standing class of securities traded on a
national securities exchange.

(b) Chief risk officer—(1) General. A
covered savings and loan holding com-
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pany subject to this subpart must ap-
point a chief risk officer with experi-
ence in identifying, assessing, and
managing risk exposures of large, com-
plex financial firms.

(2) Responsibilities. (i) The chief risk
officer is responsible for overseeing:

(A) The establishment of risk limits
on an enterprise-wide basis and the
monitoring of compliance with such
limits;

(B) The implementation of and ongo-
ing compliance with the policies and
procedures set forth in paragraph
(a)(2)(1) of this section and the develop-
ment and implementation of the proc-
esses and systems set forth in para-
graph (a)(2)(ii) of this section; and

(C) The management of risks and risk
controls within the parameters of the
company’s risk control framework, and
monitoring and testing of the com-
pany’s risk controls.

(ii) The chief risk officer is respon-
sible for reporting risk-management
deficiencies and emerging risks to the
risk committee and resolving risk-
management deficiencies in a timely
manner.

(3) Corporate governance requirements.
(i) The covered savings and loan hold-
ing company must ensure that the
compensation and other incentives pro-
vided to the chief risk officer are con-
sistent with providing an objective as-
sessment of the risks taken by the
company; and

(ii) The chief risk officer must report
directly to both the risk committee
and chief executive officer of the com-
pany.

Subpart N—Risk Committee, Li-
quidity Risk Management,
and Liquidity Buffer Require-
ments for Covered Savings
and Loan Holding Companies
With Total Consolidated Assets
of $100 Billion or More

SOURCE: 84 FR 59078, Nov. 1, 2019, unless
otherwise noted.

§238.120 Scope.

This subpart applies to covered sav-
ings and loan holding companies with
average total consolidated assets of
$100 billion or more.
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