TRANSPOSITION TABLE

FINANCIAL CONGLOMERATESDIRECTIVE

This table sets out how the main elements of Directive 2002/87/EC of the European
Parliament and of the Council on the supplementary supervision of credit institutions,
insurance undertakings and investment firms in afinancial conglomerate and amending
Council Directives 73/239/EEC, 79/267/EEC, 92/49/EEC, 92/96/EEC, 93/6/EEC and
Directives 98/78/EC and 2000/12/EC of the European Parliament and of the Council, will be
transposed into UK law.

A reference to-

“ELM” isareference to the Financial Services Authority’s (FSA) E-Money Sourcebook.
“ELMI” isareference to an e-money issuer authorised by the FSA.

“FHC” isareference to afinancial holding company.

“FSMA” isareference to the Financial Services and Markets Act 2000.

“the Glossary” is areference to the Glossary to the FSA's Handbook of rules and guidance.

“IPRU(BANK)” is areference to the FSA's Interim Prudential sourcebook for banks.

“IPRU(BSOC)” isareference to the FSA's Interim Prudential sourcebook for building
societies.

“IPRU(INS)” isareference to the FSA’s Interim Prudential sourcebook for insurers.

“IPRU(INV)” is areference to the FSA's Interim Prudential sourcebook for investment
business.

“MAHC" isareference to amixed activity holding company.
“PRU” isareference to the FSA's Integrated Prudential Sourcebook.

“PRU 8 Ann” is areference to an annex to chapter 8 of the FSA's Integrated Prudential
Sourcebook.

“the Regulations” are references to The Financial Conglomerates and Other Financial
Groups Regulations 2004.

“SUP” isareference to the FSA's Supervision Manual.



Article Paragr aph I mplementation
Article 1 No implementation required.
Article 2 Paragraph (1) In Glossary already.

Credit institution

Part 1, Regulation 1(2) of the Regulations —
definition of “regulated entity”.

Part 3, Regulation 7 of the Regulations
Schedule 3, paragraph 5(b) of FSMA 2000.

Paragraph (2)
insurance undertaking

Glossary (definition of regulated insurance entity).

Part 1, Regulation 1(2) of the Regulations —
definition of “regulated entity”.

Part 3, Regulation 7 of the Regulations.
Schedule 3, paragraph 5(d) of FSMA 2000.

Paragraph (3)
investment firm

In Glossary already.

Part 1 Regulation 1(4) of the Regulations —
definition of “regulated entity”.

Part 3, Regulation 7 of the Regulations.
Schedule 3 paragraph 5(a) of FSMA 2000.

Paragraph (4) New definition in Glossary.
regulated entity

Part 1, Regulation 1(2) of the Regulations.
Paragraph (5) New definition in Glossary.
asset management
company Part 3, Regulation 7 of the Regulations.
Paragraph (6) Expression not used in implementing measures.

reinsurance undertaking

Paragraph (7) New definition in Glossary.
sectoral rules

Expression not used in the Regulations.
Paragraph (8) New definition in Glossary.

financia sector

Expression not used in the Regulations.

Paragraph (9)
parent undertaking

Amended definition in Glossary.
Part XXIX Sect 420(1) and (2)(a) of FSMA 2000.




Article Paragr aph I mplementation
Paragraph (10) Already in Glossary.
subsidiary undertaking
Part XX1X Sect 420 (1) and (2)(b) of FSMA 2000.
Paragraph (11) New definition in Glossary.
participation
Expression not used in the Regulations.
Paragraph (12) Definition of consolidation group in glossary.
group
Part XXX Sect 421(1) of FSMA 2000.
Paragraph (13) Already in the Glossary.
closelinks
Expression not used in the Regulations.
Paragraph (14) New definition in PRU 8.4.5R and PRU 8 Ann 4R.
financial conglomerate Sub-groups dealt with in PRU 8.4.6R.
Part 1 Regulation 1(2) of the Regulations see also
definition of third-country financial conglomerate in
regulation 7(1).
Paragraph (15) New definition in Glossary.
mixed financial holding
company Expression not used in the Regulations.
Paragraph (16) Amended definition in Glossary.
competent authorities
Paragraph 1(2) of the Regulations.
See also the definition of third-country competent
authority in regulation 7(1) of the Regulations.
Paragraph (17) New definition in Glossary.
relevant competent
authorities Part 1 Regulation 1(2) of the Regulations.
Paragraph (18) New definition in Glossary.
intra-group transactions
Expression not used in the Regulations.
Paragraph (19) New definition in Glossary.
risk concentration
Expression not used in the Regulations.
Article 3 Paragraph (1) PRU 8.4.5R and PRU 8 Ann 4R.




Article Paragr aph I mplementation

Paragraph (2) PRU 8.4.5R and PRU 8 Ann 4R. Definition of
smallest and most important financial sector in the
Glossary. PRU 8.4.7R re combining the investment
and banking sectors.

Paragraph (3) PRU 8.4.5R and PRU 8 Ann 4R.

Regulations 3 and 4 of the Regulations together with
the existing powers referred to in those regulations.

Paragraph (3) — Ability to | Regulations 3 and 4 of the Regulations together with

relax or waive supervision | the existing powers referred to in those regul ations.

if the group does not reach

the threshold referred to in

paragraph 2

Paragraph (4) Regulations 3, 4 and 15 of the Regulations together
with the existing powers referred to in those
regulations.

Paragraph (5) Regulations 3, 4 and 15 of the Regulations together
with the existing powers referred to in those
regulations.

Paragraph (6) — First two PRU 8.4.9R- PRU 8.4.10R.

paragraphs

Paragraph (6) — Last Regulations 3, 4 and 15 of the Regulations together

paragraph with the existing powers referred to in those
regulations.

Paragraph (7) (Balance PRU 8.4.11R.

sheet totals)

Paragraph (7) (Solvency PRU 8.4.12R

requirements)

Article4 Paragraph (1) The duty to identify flows from the rules that have
been implemented by the FSA.

Paragraph (2) Regulation 2(1) and 2(4) of the Regulations.




Article Paragr aph I mplementation

Article5 Paragraph (1) This paragraph contains ageneral duty on a
competent authority to supervise. No specific
implementation is required as the duty to supervise
flows from the fact that the FSA has made rules on
the matters covered by this paragraph, particularly
from the duty on the FSA under paragraph 6 of
Schedule 1 FSMA 2000.

Paragraph (2) — First PRU 8.4.1R. Definition of third country financial

Paragraph conglomerate and EEA financial conglomerate.

Paragraph (2) — Second PRU 8.4.28R.

Paragraph

Paragraph (3) See commentary on Article 18. See definition of
third country financial conglomerate and EEA
financial conglomerate.

Paragraph (4) Regulations 3, 4 and 15 of the Regulations together
with the existing powers referred to in those
regulations.

Paragraph (5) No obligation imposed.

Article 6 Paragraph (1) See comments on the implementation of paragraph 1

of Articleb.

Paragraph (2) — First
paragraph

See commentary on the implementation of Annex |
of the Conglomerates Directive.

Paragraph (2) — Second
paragraph

PRU 8.1.12R(2).

Paragraph (2) — Third
paragraph

See comments on the implementation of paragraph 1
of Article5.

Paragraph (2) — Fourth and | SUP 16.7.73-74.
fifth paragraphs
Paragraph (3) The entities referred to here are set out in the

definition of the financial sectors. PRU 8 Annex 1
paragraph 5.4 saysthat for all Methods the scope of
application extends to every member of the overall
financial sector, including the mixed financial
holding company.




Article Paragr aph I mplementation
Paragraph (4) See commentary on the implementation of Annex |
of the Conglomerates Directive.
Paragraph (5) (except for Regulations 3, 4 and 15 of the Regulations together
last paragraph) with the existing powers referred to in those
regulations.
Paragraph (5) (last Part XI of FSMA.
paragraph)
Article7 Paragraph (1) See comments on the implementation of paragraph 1
of Article5.
Paragraph (2) — First SUP 16.7.73-74.
paragraph
Paragraph (2) — Second See comments on the implementation of paragraph 1
paragraph of Article5.
Paragraph (3) Option not adopted.
Paragraph (4) PRU 8.4.35R.
Article8 Paragraphs (1) and (2) SUP 16.7.73-74. See comments on the
implementation of paragraph 1 of Article 5.
Paragraph (3) Option not adopted.
Paragraph (4) PRU 8.4.35R.
Article 9 Paragraph (1) PRU 8.1.9R.
Paragraph (2) PRU 8.1.12R.
Paragraph (3) PRU 8.1.13R
Paragraph (4) PRU 8.1.11R.
Paragraph (5) See comments on the implementation of paragraph 1
of Article5.
Article 10 Competent authority Regulation 2(2) & (3) of the Regulations.

responsible for exercising
supplementary supervision
(the coordinator) Art 10 (3)




Article

Article11

Paragraph

Tasks of the coordinator

I mplementation

Regulation 12 of the Regulations and FSMA.

Article 12

Cooperation and exchange
of information between
competent authorities

Amendments to the Financial Services and Markets
Act 2000 (Consultation with Competent Authorities)
Regulations 2001 (S.I. 2001/2509) by Regulation 13
of the Regulations.

As regards the exchange of information see Part 4 of
the Regulations.

As regards consolidation in the case of major
sanctions or exceptional measures regulation 5 of
the Regulations.

Article 13

In the case of an unauthorised holding company, this
is dealt with by the FSA's existing powersin the
FSMA, in particular by the powersin Part V
(Performance of regulated activities), the powersin
Part XII (Control over authorised persons) and the
indirect powers that the FSA has over holding
companies by virtue of its powers over subsidiaries
of the holding company authorised under FSMA
(including the application of Schedule 6 (Threshold
Conditions)). If the holding company is authorised
under FSMA, implementation of this Articleis dealt
with by the FSA's existing powers over authorised
firms, particularly Part V of FSMA and its powersin
relation to the threshold conditions.

Article 14

FSMA 2000, Sect 165.

Article 15

FSMA 2000, Part X1 with section 169 (7).

Article 16

Enforcement provisionsin FSMA 2000 Part XIV.

Article 17

FSMA 2000, together with the Regulations
especialy regulation 15.

Article 18

PRU 8.5 and PRU 8 Ann 2 cover Article 18(2).

Regulations 8 and 15 of the Regulations.

Article 19

No implementation required.

Article 20

No implementation required.

Article 21

No implementation required.




Article Paragr aph I mplementation
Article 22 Paragraph (1) Sect 49 FSMA 2000 plusif necessary a direction
under section 410(2) of FSMA 2000.
Paragraph (2) Amendmentsto IPRU(INS) rule 4.2.
Article 23 Paragraph (1) See Sect 49 FSMA 2000 plusif necessary a
direction under section 410(2) of FSMA 2000.
Paragraph (2) Amendmentsto IPRU(INS) rule 4.2.
Articles24 | Paragraph 1 Amendments to the Financial Services and Markets
and 25 Act 2000 (Consultation with Competent Authorities)
Regulations 2001 (S.I. 2001/2509) by Regulation 13
of the Regulations.
Paragraph 2 Part 4 of the Regulations and FSMA 2000
(Disclosure of Confidential Information)
Regulations 2001.
Article 26 New chapter 14 for IPRU(INV).
Article 27 Sect 49 FSMA 2000 plusif necessary adirection
under section 410(2) of FSMA 2000.
Article 28 Paragraph (1) Amendments to the definitions of IPRU(INS).
Paragraph (2) No obligation imposed.
Paragraph (3) PRU 8.1.9 and amendments to IPRU(INS).
Paragraph (4) No obligation imposed.

(cooperation)

Paragraph (4) (holding
companies)

See comments on Article 13.




Article Paragr aph I mplementation
Paragraph (5) Regulation 15 of the Regulations.
Amendmentsto IPRU(INS).
Paragraph (6) Amendments to the definitions of IPRU(INS).
Article 29 Paragraph (1) For the purpose of supervision on a consolidated
(for banks) | (participation) basis and for the purpose of insurance deductions,

Section 3 of Chapter GN of IPRU(BANK).

Paragraph (1) (financial
holding company)

Section 3 of Chapter GN of IPRU(BANK).

Paragraph (1) (mixed-
activity holding company)

Section 3 of chapter GN.

Paragraph (2) Sect 49 FSMA 2000 plusif necessary a direction
under section 410(2) of FSMA 2000.

Paragraph (3) Amendments to the Financial Services and Markets
Act 2000 (Consultation with Competent Authorities)
Regulations 2001 (S.I. 2001/2509) by Regulation 13
of the Regulations.

Paragraph (4) Section 10.2 of Chapter CA of IPRU(BANK).

Paragraph (5) Section 10.4 of Chapter CA of IPRU(BANK).

Paragraph (6) No obligation imposed. However, see Section 2 of
Chapter CS of IPRU(BANK).

Paragraph (7) Regulation 15 of the Regulations.
See section 4.3 of Chapter CS of IPRU(BANK).

Paragraph (8) See comments on Article 13.




Article Paragr aph I mplementation
Paragraph (9) (genera See comments on the implementation of paragraph 1
supervision) of Article5. However thereis material on thisin
Section 3.1.4 of Chapter CS of IPRU(BANK).
Regulation 15 of the Regulations.
Paragraph (9) (adequate PRU 8.1.14R.
controls)
Paragraph (9) (reporting) SUP 16.7.8.
Paragraph (9) (taking See comments on the implementation of Article 16.
measures)
Paragraph (10) FSMA 2000 Part X1 with 169(7).
Paragraph (11) See commentary on Article 18. A cross-reference
can be found in section 4 of chapter CS of
IPRU(BANK).
Regulations 9, 10 and 15 of the Regulations.
Article 29 Paragraph (1) For both the purpose of supervision on a
(for building | (participation) consolidated basis and for the purpose of insurance
societies) deductions, see Annex 1D of Chapter 1 of

IPRU(BSOC) Volume 1.

Paragraph (1) (financial
holding company)

Not implemented because a building society cannot
have a FHC.

Paragraph (1) (mixed-
activity holding company)

Not implemented as a building society cannot have a
MAHC.

Paragraph (2) Asfor banks.

Paragraph (3) Asfor banks.

Paragraph (4) Section 1.8 of Chapter 1 of IPRU(BSOC) Volume 1.

Paragraph (5) Section 1.16 of Chapter 1 of IPRU(BSOC), Volume
1.

Paragraph (6) Inapplicable as a building society cannot have a

financial holding company.

10




Article Paragr aph I mplementation
Paragraph (7) Inapplicable as the relationship mentioned in 7(a)
cannot exist for a building society.
Paragraph (8) Inapplicable as a building society cannot have an
FHC.
Paragraph (9) Inapplicable as a building society cannot have a
MAHC.
Paragraph (10) FSMA 2000 Part X1 with 169(7).
Paragraph (11) Inapplicable as a building society cannot have a
third country parent.
Article 29 Paragraph (1) Definition in Glossary.
(for ELMIs) | (participation)

Paragraph (1) (financial
holding company)

Amended definition in Glossary.

Paragraph (1) (mixed- Glossary.
activity holding company)

Paragraph (2) Asfor banks.
Paragraph (3) Asfor banks.

Paragraph (4) (insurance)

Amendment to ELM 2.4.17R.

Paragraph (4) (banking and
investment)

ELM 2.4.17R.

Paragraph (5) Article 51 of the Banking Consolidation Directive
does not apply to ELMIs (see Article 2(2) of the E-
Money Directive).

Paragraph (6) No obligation imposed.

Paragraph (7) Regulation 15 of the Regulations. See ELM 7.8.9G.

Paragraph (8) Asfor banks.

Paragraph (9) (genera Asfor banks.

supervision)

Paragraph (9) (adequate Asfor banks.

controls)

Paragraph (9) (reporting) SUP 16.7.66.

11




Article Paragr aph I mplementation

Paragraph (9) (taking Asfor banks.

measures)

Paragraph (10) FSMA 2000 Part XI with 169(7).

Paragraph (11) Asfor banks (except for the material in

IPRU(BANK).

Article 29 Paragraph (1) For the purpose of supervision on a consolidated
(for (participation) basis, see the Glossary for chapter 14 of IPRU(INV).
investment For the purpose of insurance deductions, see the
firms following: amendments to IPRU(INV) Tables

5.2.2(1), 7.3.1R, 10-62.2A, 10-62.2B, 10-62.2C,
13.5.4(1) and 13.5.4(2) — a'so amendments to the
Glossary at IPRU(INV) 10.

Paragraph (1) (financial
holding company)

See the Glossary for chapter 14 of IPRU(INV).

Paragraph (1) (mixed- Glossary.
activity holding company)

Paragraph (2) Asfor banks.
Paragraph (3) Asfor banks.

Paragraph (4) (insurance)

See the following amended rulesin IPRU(INV):
Table 10-62(2)A, table 10-62(2)B and table 10-
62(2)C.

Amendment to illiquid assets deductions in chapters
5and 13.

Paragraph 4 (banking and
investment holdings)

Already implemented in the existing rules. See
IPRU(INV) Table 5.2.2(1)R, Tables 10.62(2)(A)-
(C), Table 13.3.2(2), 14.4.2(3).

Paragraph (5) Not applicable.

Paragraph (6) Asfor banks.

Paragraph (7) Regulation 15 of the Regulations. See paragraph
14.2.4(3) of chapter 14 of IPRU(INV).

Paragraph (8) Asfor banks.

Paragraph (9) (generd Asfor banks.

supervision)

12




Article Paragr aph I mplementation
Paragraph (9) (adequate Asfor banks.
controls)
Paragraph (9) (reporting) SUP 16.7.25, SUP 16.7.27, SUP 16.7.36 and SUP
16.7.47.
Paragraph (9) (taking Asfor banks.
measures)
Paragraph (10) FSMA 2000 Part X1 with 169(7).
Paragraph (11) Asfor banks.
Article 30 Inclusion in scope of Included in all sectorsin the sectoral rules.
sectoral consolidation For the investment services sector, seerule 14.2.2in
chapter 14 of IPRU(INV).
For IPRU(BANK), see Chapter CS 4.3.3(e).
For IPRU(BSOC), see definition of 'financial
ingtitution in Annex 1D and 1.13.1G of Chapter 1 of
Volume 1.
For ELM, seerevised definition of financial
institution in the Glossary.
For IPRU(INS), see rule 4.2 and definition of ‘asset
management company'.
Regulation 7, 9(5) and 10(6) of the Regulations.
Inclusion in the supervision | PRU 8.4.39R.
of financial conglomerates
Treating them asregulated | PRU 8.4.39R.
entities under supervision
of financial conglomerates | Regulations 7 and 8 of the Regulations.
Treating them asregulated | Seethefirst box on Article 30.
entities under supervision
of sectoral groups. Regulation 7, 9(5) and 10(6) of the Regulations.
Article 31 No obligation for Member States.
Article 32 Commencement provisions are to be included in the
cover sheets of the implementing instruments.
Regulation 1 of the Regulations.
Article 33 No obligation for Member States.
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Article Paragr aph I mplementation

Annex | PRU 8 Ann 1 and PRU 8.4.26R-PRU 8.4.31R.
Regulations 3, 4 and 15 of the Regulations together
with the existing powers referred to in those
regulations.

Annex |1 See commentary on Articles 7 and 8.

Regulations 3, 4 and 15 of the Regulations together
with the existing powers referred to in those
regulations.
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