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24 710lA| A F 9loll Hoje] Fel= AH 4915 £ 4 9lck. Teiut sfo| EZel WA o) A2 AYZol

ol Aol A Z37F 32 B 4 Qrk. AiQlolA Ratsliok & AFo] e =S He, AL FHD| B
Z]Ql sptho] & 4 gk, wdt 7| o] YA 52 o] ofuA| HE 9fuke 4= QU w2 5] 7R A& A
Sol /it it 7Hs Aol THesA| SafebA| He 2] BSE YISt 22| E EH Qs & B
Q1 AFE] A v 82 223 4= ATHAlren, 2012).
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I. sh9] U234 A= A=

33 4 9lck. metA] FEefolol s =
2] R3fe, ABetol s T2 e Sfolw o] PS4l PN TE 51
HAZS I3 Y FAol] FESHE 7| UE ZX= Y9 HE 7ML ol 4
A5 2] X2 W2 5 ek o]2fd HolA 71 A5 AABFY AT, PR £
Apo] Tt B2 52 HBetol ALt Y EAIS Aol 45 278 BRAYS A3
% 9ltk. 2 DOJU SECE S 9j5 7149 7]3ke] xp2ol 273 HEefolelx
w23 vk 5 Al Aol SIS %7 e she Q1geka ik o) A

2k SURJALY] UR-EA et 7|e AlES

1) SOX W} SH2|Are] W3 Al A

S7/N7140l tis A7 L 3] A st WR-BA A4l= 200219 SOX #o] A =] 7] o]
ol = af g o] QIlek YEEA o 5 #7452 19299 tha&-S A7 2 A2 nleis
e, A o 2 WRBA L A A ] M-S o FAkARlo] B7lel= Regula-
tion SXE € 4 Ut} 19771 FCPA H* A| ol ufe} WES| A SAHA AR 5 733t
=itk FCPA Holl wh2 237129 13(b)(2) 232 27171 dSoll Aot 3] A dHe} 7
E ol € o5t Wi S|A SAA 2RSS Q78R T,

20021 SOX R 7| o] Al-g-ct= 3] A Y AF 2ot FAlof ot £xpxte] A= &
57|02 AP E HogA A 271719 HRE-EAo] stk o

T
-
olet {2 7| o] A A Qlof FFrlo] FpdliofF g o FALR

SIS
PAIZ o2 T30 QIth™ Sec. 4042} Sec. 30271 SOX Hol thE Al 2l 1 &2
t}e1} 2}, Sec. 4040141 CEO2} CFOE Z3tst 74 J ZIof|A] 2| H a1of| thgh 2125t

25 FCPA Y2 HEZI0|E 2305 o] % & B 34 Q] FX A3t waist] 71/19] Akgol 85 € 2 He
2l 2402 AU

26 AR ARl g UR-EA HES A 71E ofelolA Ao
2Q1 oM 2229l G AAIE skl Sl B oA WA YREA
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F23 U A Al 8% 8 2 YR EA] AL A

r

FAS] Azl A} npiE oYz}, UjiR-EA] _Oéoﬂ Lol Aol Ae2 A&k
"F‘%Zﬂi—]——/\ £ 9okl Sk Tt ARl WR-EAe] et Hxle] autdE
Z}slloF 5kal o] & PCAOB AS 5(Public Company Accountmg Oversight Board Audit-
ing Standard No. 5)°1| 7]5tsto] QJFEZrARQI(S]AH Ql)ol| A] B-FHtofof Shet*” CEOL}
CFO+= AlF BEato] ot UlF-gAl|e] 1okt o glo] Foheh Agtolu S35 FoF
3 AR slol] Barsfok st} Sec. 30200 2JA3) A= CEO%F CFO+= #7] 9 Azt
AFETA(10-Ks, 10-Qs), FEo] 378748 & U419 fa4d<s B7eiles B
(certification)stoqof ghet, ot F P72 AR Aol YR-EA1 fa4d 7kt 5
ﬂioP 3} Fof ot ARRF2 & al o] & AR E LA o] ZGFs| o ghrt Olﬂﬁl 2274
Frlo] A 1ol ot UiR-5A|9] MYt FaidS FHEsto] B FAo Het A2 A

N

SOX ¥-2 AH7|2HSEC, PCAOB)2] 74<S Eal 1Lal|3t=lo] 2= It} SEC
= SOXH 9] Hayoll "ot AAEs REA| Zjo] o2 COSO EUAE AASHL Ql
Cf. Cheh, 215 B o] 3ot WR-SA A|lARIY 1 f84-& B7lehe Faks COSO B
Ao LAY 02 AHA|E] o] YA ekom T Al Y Gt o] ol
S WA eiste] o1 e SJAL AFRo) Adds] 2 htol Jigint. Oloﬂ J%
T3t v]-gof gk v QAR Auky o 2= HEeto|AA AFEPA S0l g5l
WRESA7} 5 2 S 4 QIE A7) 2 7kE o Q)

SECE 1975 S-d2|Ate] tigh Br=o] 2)A| 9l A7 el YR-gA] #7442 Rule
17a-5(g) 12 =5t ol2et FAolA= SU3)Ake] 7W(audit8>7¥ CRRE
AE, U 57 54 2 57 25 A2 mE Qe o2 9 7 BE0) 1S
2 9750 9lek A1F304 o] 712 38 AHe] 72, TP 8 5ol 4 3
ool E-6FaL SEC rule 17a-5(g)(1)°l 23k SAUe] #A= A-AH o= Hst
%L FA =]t PCAOB 55 274170 wh FHU3|Ake] ZHAL Al<] 2|3 o] wigks}
+ 7k, s 71E HA Aol YAl ol2{3k ’¥3k= Dodd-Frank R 0]

o

P

|

=]
30§

27 20071 SOX ¥ 7}7g 9ol 1= G x0] top-down FA1 2} 2187 |9H(risk-based) 2] H7He 435h= Z1S 5185t
ATHPCAOB AS 5 — PCAOB AS 2).

28 SEC final rule 33-8124(Certification of Disclosure in Companies’ Quarterly and Annual Reports), SEC fi-
nal rule 33-8238(Management’s Reports on Internal Control Over Financial Reporting and Certification
of Disclosure in Exchange Act Periodic Reports), PCAOB 2004 AS 2(An Audit of Internal Control Over
Financial Reporting Performed in Conjunction with An Audit of Financial Statements)

29 SOX W& FUFAIE W gsle] BE AL ZAklo] PCAOBO] 555125 shgict.
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I. sh9] U234 A= A=

PCAOB7} o] Fol|A ZhAF &2 A5kl TAME ZAlsk =S §946] 51715 o] < o
EfLE7] A1 SECE 20131E Dodd-Frank Holl £A510] 17a-5 #4& 47435kl
PCAOB+= SHIAMY] A B AS7|ES TSI o2|eh & 7 o2 SHBAL
+ FRRs(Financial Responsibility Rules)” £4& 93+ W54 (internal controls
over compliance: ICCs) BF& ¥} #2], ICCY| f-8/d, FRRY] &4 o7 55 =33 #
Sefo|AdA BIAME A 7] ol Earsfof Sttt SHH Dodd-Frank -2 SH3|AF A
o Tt HA| HsHS AICPA(American Institute of Certified Public Accountants)©]|
Ot 2AF&1A FAloIAM EHE FA7]13] PCAOBE o] g 24 ZH5 9 3]A] A}
oF HAAs Y1RA =2 Aafsielnt.

Y2 oAk A=A} ol RE A3kl /loy ofHs] kARl Z]Eolu oA
ot Q75 FAdete s 7|2 E FAISHL Tt HekellolE P2l Chancellord!
William T. Allen TAR= 19961 Caremark Hof|A] o|A}s|7} Ak Aldo 2 e
Al AARE vldslof ot 5 Hat 48 o AdEs A5 o FE Ioe dalE
A AISFATE. o] = o] ALE]7} Al Q] IHAYRE LA EolAAY A S o]f7} HHyst

L gjojgt ¥ o] 7He o] B2 k= B =2 H T 1963 Graham v. Allis-Chalmers
Manufacturing Company #&| .t} o]AMS] 7= o) fof] tieh H 9] & g5 ZriisiA] sf
Agk 710t 1t Allen AR= @] 4Rl WG4 Al AR SHHS =S S Al
SHA] Y AAA R 7 FE2] FAjjol] tishA Tk - o F-& fJutsh= o 2 gHg st
9ct. = Allen TAH= WEER)] A|AEl0] nf T 298 E5) o|Alg]o] 71= o] %
Tokar JARE -G A of] thdt 7H Y A7 et QAE AU =M PP T2
Fl&stA] o= HEE Hel 2otk

2008 AEmele] Fg9l7] 4E o]arsle] Yl@we] 2= Almol that Citigroup
Z2r)HA%0] Bl Caremark BElo|A Bolz o]Aks] 7= 219} o] Roj cfat ¥
0] 7A5h2 B4l 211 L}, Citigroup®] FFE-S o|AFSo] ABmete] Ajgo] &

X ﬂJlﬂl
o Fo

rjg
i

£ 9ei5he red flags's PAISHE 5 Aelel 9de A 17@16} el o
of 15| 45 o B2 gutsleink Tt Wl Slok 2o Ao Fgo] ch)

30 Rule 15¢3-1(Net capital rule), Rule 15¢3-3(Customer protection rule), Rule 15¢3-3(2), Rule 17a-13(Security
count rule)
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Fo3 YREA AT 9% L gk PEEA Al AN B
Citigroup2 gH2] 2|9l Q3 dhe] T2 M AS ZH23 Q1T o] 5 H}EPQ; 3 QV\W Ao
o

R

ST AE Ao ABTAZ I A AL 53 Higo 2 el B o4}

Wl gick Beslgict. o] AUE RETAANS B0 2 & ok
74|

de =S o L Eih

7} YR EA e A7 EA
1) 19924d~ 20114 A]7]

GFolA] FEBIAR) Auj TR YEEA] 2 WEE T e 723 AVlE 28
A719] gelgich. @) 2] Aot Sgalzt ol Aekaka e sl
of ol BA7} grks Mol M= 53] F§71B HATYo|

FHEE o] U5 F8712e 371 MR HBIE olsiuAT Ux|Hlof UA o
ok o] Hlmgit

289171 ool A BIARe] Aoll= A HlFERE 7HAd5H] g TRt e 50
Yl Fict. txA o= A FE ek phedgh o|are] &) e} SjAke] 7|4l A4

= o]Ake] o] F &gl ojArg]e] Adat AT FiA, o AR Has Bl 5 2R g
o] oja} 75t & HHEE o mhe sfAHeF o] HHEE| 9T o]o] Tk Al =AM E o] 2o]
dth £3] 2009 28752 FSA(Financial Service Authority)= B34 (‘Turner
Review)ol|A] S-8&]Ar] AJHllLZ0] thgt A& A AISFHA =2 o] g AT el E

ol

S
s
o J

1o ™

ko)

1 thE 0 2 19921d0f W EH Cadbury Report, 199940l HEH o]Ale] ARl ZRIE F45 Aot XS
-2 Turnbull Report(2014¥ ‘Guidance on Risk Management, Internal Control and Related Financial
and Business Reporting'2 8% ¥7), 2003 Higgs2| ZE(AL]o|Ate] &, 74 Bl 5-%] T& 7HAlRt A
2h), 2003\ Smith Report(FAMI¥3] /gl olAre] &g |9, 2009H Walker Review(23-& 23}, 3-8
7)2ke] e P el BRI A ARSI olAk] T2, 4, A4, 71, a7, 7 e eatatel da gl B
4 %5 39712 ZhAdRet A|Rb), 20099 Turner Review(2-8§% <! Financial Services Authorit)7F 2 52] ¢
7)4ke) (Risk Management)& 725814 o|A}g]e] oAb 2t vl B alol k5] ofgol olgg AA)
o] W 5 ohgr ZiAIRIREE ] AAIE U, ool el A= Cadbury(1992), Greenbury(1995), Hampel(1998);
Higgs(2003), Smith(2003), 23 (2011)S Fx3tc}.
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I. sh9] U234 A= A=

212 73k Atelol Ak o] BlAte] BAE YR E HYs| 4 LAY 4 YES EET A

Ie]
=
£9)3} Sl%ntorS 915 W EA S Zh5ojof Tk AzsIRlr. ol2l

Edy B Mo 712
5to] 20119 62 19 A€ HA7S gk AR AAF 7HolRAE 7§ 5to] 7 o] AL
AFLH S Aol FAoh= ARHe] Tl B3t 715S 7Wshle”

2) 20118~ FA71A]

(U FARRY) ] RS} 8l Ajutz et UIR-E Aol tisiAl= 2011
=752} Sir John Vickers7t 3522 AH3t Independent Commission on Bank-
ing(ICB)°| W& HAuA7}F Fofsh JFS mIX T ICBE & HalAol|A] 284kde] &

2l P& SX5H7| YoM = A BUE she 2y} et FAE of= FAF
3 2kel Fe2|7F B astrial A|obeit), ol b4l 24 FeE 2o AmIY
FHstE AF2]Ake] o|atRl= =oAL b A 1Al o2 Sf oA} E|of
Sl Fsioint. of=igt Ak ofo] wadRe] 7i oz ojofith. & Financial
Services(Banking Reform) Billo] J5-Qto &2 BFol=9) 11 2013 Financial Services
(Banking Reform) Act Al142z0] BFd* =] Qict O A3t 2227t © AfgddS &
& 22 ARl e, DAL B R A R Ha S E ARShs Ao

i
M
ol
>
N

lofl 2013 ©13]- 27129123 (PCBS) = -7 7o) F I3k A7
2A8LE @ Pake BN S FESIC POBSE BiMelA 100717 E Aghe
el oIF 2AIRe] Ao 2 35|80l ADYYAS ZRSlol Yol V52
%_‘_

32 approved person F2l F87-5710] 87130l HYshs A AANE HAalehs AEE *PHA
AA ol Bl AbE A e A Wit

33 FSA(2009)Z =3t}

34 FH2 2013 129 180l 19| 591 Hbottt 7412 2 & A|14220) Ring-fencing regime(S 23 1550
AN AR FAR RS 2 E)e Aok 51*3@5714(13%)7} AFB]ALO] o] AFE] A, %’4?:."&34 bl
AALAE A Fofl Bt S A deto] ATk FASIATE o] 72 2019\ 19 197 H Ha =t &
&7 & 4 FA2y
tana(2016)5 g}

35 PCBS(Parliamentary Commission on Banking Standards)& 2891712+ LIBORZ 20| ¥2-H & 23]
7He& gt A7 724 20121 790l A =] =] itk (House of Lords & House of Commons, 2013).

36 UK Government(2011)
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F23 U A Al 8% 8 2 YR EA] AL A

& Awrh Eakslo] Ygick. o) 7|Ee] 2§71 HASHe U U F2HAT| A

A AAFsH= A =91 Approved Person Regime™2 ] 2|5F0] SMRA| =2 thl|5HH,

FEU Y] Barg Azt Bedoto] Qmt BATtol] 7149l oA 7S A s &
Azt o] AF UL Frgt Fglol oo = FARA o] R & I 8=
7N AL Attt

o|2|gh &3 o] ¢ TEHZA 2 F§-57]38] FCAF PRAE ‘Senior Managers and

Certification Regime(SMCR) A =& =5} ct*

S&351= Hie} Zo| Senior Manager Regime(SMR)-2 £3] &-87]132] A< 7H<loj
sl Q& Zslote A&, 23l tisiAl= 2016\ 39 7Y RE HaE o™ B
3)Ake] 7 2-olli= 2018\, U A] 8] Aol tisiAl= 20191 1295 A 8= It o]
of what F=uff A£G F871 8] AU EL 17F o Y5t A 1} Hadsto] g
S QS ZITh, B o] 2|3k A= =l AN Ak 28713 B of 2t HI = 2
713 A = F=toll A - A0S F 742t A -&oiido] "t okge] H8 T =
50| obd AFAA|(Entity)o]ct.

ol elol| F-§7]¢e] A|uljzel -5A| 7iAoll ot cheFst A|oto] MrEM =
o= = SOXH P& nhdstAl= Qo] AR At ol A] A|Qks] o] o|afiA|2te] oA &
$& 5k 1ol Sl

u

37 AT 2 Hefete F ool Qe AU e o g shal qlrh

38 PCBS9| AQtoll tisi FCASF PRA= 27} ZA|wlelS HEsh= HIUAE st ol #dh die
FCA(2014), PRA(2014a) S Zugte},

39 SMRL 23] Yz 7lQlofA| Ritule FAHAR, BF3|Ato] thsAE 2016 Senior Insurance Man-
ager(SIMR)7} == i},

40 29| FEE Aol A= o] A= Pl o] e} 37 =UH Certification Regime™} Conduct Rule2 2021
39 317]],11 }\]5].]0] 0171510.] =l _S_J,], 9].;30] J_q.o]-ap]h /\]7]/\]—za].h rﬂy].E olq—

41 o]ofl+=2014 59 ¥ H Lambert 2|22 EL}F2017H 99 P37 57} L3S Corporate governance: Govern-
ment Response to the Committee’s Third Report of Session 2016-17, September 2017 -5-°] AT}

42 2021 3% 18 BEIS(Department for Business, Energy & Industrial Strategy) = AR} S]ARA 8 FL300] o
S AR 8155 520 2 HiAof A 987]9] o] %5 thEHMA] n]=-9] Sarbanes-OxleyR T} o] 72 gt RSx4
A =& nfedstoof Shokal #QEeRRITt, oAt AR E Aol YE-EAQ] §-8/dol tfsto] o]A7F HA|H O& 7]
&5}l o] & W7tet7] §leto] AR-El= benchmark systeme 7145k 7|48 U89 §H.5 o 9A] A58 2
A& 7|4stE 2 AQksta Qlot. okge] 3]AR= ZHAF 9 B (Audit and Assurance) S sEsto] AR
O] UREA|S] RS 71esh o]Ate] ol tish QRALE Qe o RE SAke] A W B
Aol 7| &st g ot U850l ZFE|o] lth. A 22 Department for Business, Energy & Industrial
Strategy(2021)S Fa1gtct.
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IT. sh 9] 234 Al= &

U Qd=e) W gAl AlE 83
1) 20061 3)APH
QFEIAIA O AR oIkl Bl i aol Aol il Sk} 4B-E EXE o)

Sot YA WL & o) Te)n HFoo) st Rateof YLHA172E, A174E),

2) =848 2AA (Financial Services and Markets Acts 2000: FSMA)

(7h FCAQ] 7A|- = U HEEA| &

FCAE= Z-83AME 788 U Fotal Qlom FCA& B2 A & (Principles
for Businesses) “¥} 2 (Rules)oll 2] A3l &-§8|Ate] WHR-ESAE &5k ek o
2 © 2 Principles for Businesses®] Principle 3 Management and ControlollA+= &
§2JAtol| thisto] AAst e AT HeA|ARLE ZE3o] JRE AP L gfHo s §
Al e & a4 Rl 0] 7| &ofof shtal st St

43 Principles= 117]2 o] F0]z] ITHPRIN 2: The Principles).

1. Integrity A firm must conduct its business with integrity
2. Skill, care and diligence | A firm must conduct its busines with due skill, care and diligence
3. Management and A firm must take reasonable care to organise and control its affairs
Control responsibly and effectively, with adequate risk management systems
4. Financial prudence A firm must maintain adequate financial resources
5. Market conduct A firm must observe proper standards of market conduct
A firm must pay due regard to the interests of its customers and treat

6. Customer’s interests them fairly

A firm must pay due regard to the information needs of its clients, and
communicate information to them in a way which is clear, fair and not
misleading

A firm must manage conflicts of interest fairly, both between itself and
its customers and between a customer and another client

A firm must take reasonable care to ensure the suitablity of its advice
and discretionary decisions for any customer who is entitled to rely
upon its judgement

7. Communications with
clients

8. Conflicts of interest

9. Customers:
relationships of trust

A firm must arrange adequate protection for clients’ assets when it is
responsible for them

A firm must deal with its regulators in an open and cooperative way,
and must disclose to the FCA appropriately anything relating to the
firm of which that regulator would reasonably expect notice

44 PrinciplesE {IRFsE 79 FCAS] AA|22]7F FaHEh, principles 9IHtoll tidt S721]-2 FCACIA Ut
Principles for Businesses 1.1.7 G

10. Clients assets

11. Relations with
regulators
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F23 U A Al 8% 8 2 YR EA] AL A

o|o] It AFAeE 282 thA] Rulesol|A] atE sl Ql=t], tiEA S 2 senior man-
agement systems and control sourcebook(SYSC) 174 0] SIFHECH = e F83AF
& 1S F45hl &4 of fof Hete] RUEP T o] 77} ]l o] & flsto] 563
A Y E ] 7] 5 (management function)s S745t0] FCAS] 14 48 4
e Fafstar gk ok22] SYSCE BA7 |6 B HE = oAM= stolF A S
QANAL e] W FAE 4 =& Z Aol A=l A Alg-= ofof gt} ™

F=| A2 23 Blvtso] szt vhz 24 U glAaEeo] wet o A
7§019] XMoo thgt A} =2t & 4 Qlth FCAE FAIthAr SJALe] o|Al3|el 119
of tisl &elo] Zkx| 2 7]Q] o] Y Fokel Hedsto] Al AAe A2 A=

E v
st gliod] HAo] whEe Dol Aol SRS BUHYstD FAISEE A9
H

(W) S-83AF 39719 UiF-5A] ele] 27 Duty of responsibility

F83Ate] 19 APRlolAle FEABI2A(FSMA)S H A - (duty of re-
sponsibility) 7} ST E" o] = F3doll A QJo] 4 El= 2 o& AHRFE| It ALA| &
AL oA A1l o] 7} Qlekal R A =] it 0131 o YA o) =20161d 59 10
ARE G Z02 o] o F =527 Y 7] s (senior management function)<
HEohs AR FERh S 21e) ool QOHH“} FHE T

ol2fgt o] Ft7oll 7|25 FCASt PRA+= E}Q—J 78% 119] Aol tiste] Az
A& Fapd 4 e} olofl siFshs 495 () 282 AR 4 fIHko] AL (i) Fal IRt
Y17 YRt 7] o] AFef Hedsto] 119 /lelo 1 %”d A= A 9loll Jlow (iii) 19k 2
2 SRFE |7 EAgsh= Zol tis 2L A4 el Ao & 7o+ £X](reasonable
steps)E FotA] &2 4% slig Aol tisto] A 2|71 FpE ), o] A9 A4 7]
Zofof & O] 5 7] Z0]A] %2 Ao tigh THA L2 57| Hol|A Ack”

]

O

45 FCAS] S-83)Al 7| AA ol A RIH S| 2] 2] =] = Zio] o]Atzlol] FA| T B A5 ‘31%‘3— L 57] dofoltt,

46 & A= 21 9] A G Aol et El e g A7 24 E Fstojof sl 3 A i o F
£ &ohs AEelRAE GRS ot A A A” FA7) ]| E e & S &“0 o] Ut}
7 YA o) (duty of responsibility)'] ZHFH-L FHAHIAAGR (FSMA) Al66AZ 5(a)2F (D) ZFo 2, & F
g2 FCASt PRAC] tiisto] 19jQ) ol tisto] Az %] & Faket dghe Folskal Qi
48 FCA(2016a)
49 Green et al.(2020)
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I. sh9] U234 A= A=

o

wEtA G=2] A9 4 FA= AL SAIGY Ulol A it fiRto] = 7 Aol
ol & ol'gsh=tl skl Al 225 FoHA| B2 B¢ HUA o= =Tl Al

A7} B,

(th SMCR(Senior Managers and Certification Regime)
®© =Yg £4

SMCRA == 58712 ¢l 7i]l o] A& Adehd 52 2 2 201619 % FCASF PRA
et F59JAF 8 PRAZE A7 RE FARS Aol 285k Al 2 nfed = Tk A= FCA
7} &= Wdohe S-82AlAZEA] Sl 485 ot

o] A= 37fF 0 2 o] 2oA] QlEt, 1% 2] sttt Senior manager regime(SMR)
oltt. ol:= 119174 ¥ 7] 5 (senior management functions: SMF)= 435h= 49| 4
% AJo] rgets] Al lofoF 5hH, o2 ERloA 2 TS +AqL 4 A=
HAARIA o RE 2pA|H 0.2 f7sial oA B71ek Zlof tisl A17]¢o] A
St ot 21& W&o r F1 ok 3, & ’IA) -2 1A A| &= (Certification
regime) &2, ©|+= ALZ stofg 29| UL oYXt SJARY 7o A] Gt SE of
718t 9] A7 (Significant harm function)S $3sh= 2o tijs] 1.9 2448 3
7FstAl Sk Al =0l o}, SMCRA=9f Y A] %2 35| (Conduct rules) 2 =2 o]+= H]
22U AR AAR | B 272 A o] E46lob & el 2 S8SlAF 3

9] 4 3lo S|t =) Fol2k & 4 9ot

e

o|2]gt SMCRA| == E2fl 2845718 APdSRlE Qo= o 7t i+ &
A5k A Q1 A 8go] o] Foj 2| 2] YTl ¥HISETL 11 oS A e Akel AL
9] Y49 (Senior management)Z&C 2 Stlistal Q1| = (Certification Regime)™'2] =
U A A FEE floto] FAPE nfd E wIApe] A A5 He 5= =4
5

2 3k A AHo] o] fojzict,

53] o] Al=w F2]o] 8712 7iRlo] tish S E= Aer J= 38457
o] e AEFE o] 28} Y= o] 7|9kst 1A (Principle based Regulation) ol 4 17

of| 7]9kst 74| (Rule based Regulation) 2 Z}th= H7H= #ha Qlot”

ol

50 oJAtel A3 F7S 5ke] &2l9] Senior Manager Regimeo©] 519] 19| 1A =akar o]sfd 4 Qlct.
51 5 9= ='$71% (UK Bribery Act 2010)g9] HZ2te]lA TR 5l -S4l 5o e A
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FolErt SMRA =2 Zﬂ%}ﬁvﬂ 7P 2 A7I= A deud 29 aa0 F
Al D]H] Al A9 AR E F3A=7IH| slF AR A GAt 7iRlel thato] A<
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AR A skl A=iFlTka 214 st

@ SMCR®] 52 Ul&-
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Function: CF)°|2}al skl o]2{3t 7|55 Edshe Aol tisiA = 38459 =2 &
A& APl FE=F Sl

o] Al== 20154 AH| = o] Z=TF=2] 52 &st= 7|50] Eot AAls] ER=EH

A ‘Senior Management Function(SMF)*” 2.2 thaj=|3ict, o]of whzt ]9401171] k3]

AHZ Aol 7124 29]S A= Abg(Prescribed Responsibility)o] A= 13

87182 SMFQ] A 71 g AdeF F7F ARdel AsiRl Ael& A|=A] Hi7gstaL

o]2]3}t 7]-5(Senior management function)& B2 A7} A ARFQIA] ApA|A 0.2 7}
(Fit & Proper)s}t#] gro ™ Q=Y

obeel F8YTY 4
2 712 Aol v

Ql 9Jo] ojE SMF4]
=2 7]&3 QY2 = (Responsibility Map)'@F ‘AJHiEZ22] =

52 o|& EAl|7} Bzbe 712012 24| UBSAHA (John Pottage v. FSA (FS/2010/0033)0]th. GA] UBSe] Rk
TIARA| 22 QIEHY 2 Q15) S|Al7E A2 o]Qlo] 15% 2 AP =gl on Feff Fabe FoiE A Mz 2 Ff
oAt} AAISE 712 Laming & Queree(2013)5 &=tk

53 Brown Rudnick(2014)

54 A2 AT 7 TS 4 e 1S WS o] BEjAel e T

55 o]2|gt A== Approved Persons Regime©|2til E5iT}.

56 ololl 3l A= FSMA AH|59ZANA] 78kl Qlow o]2ist 7|5 Bddh= A7} Senior Manager©|t}. SMEO]
© ZH G, 7t ol AR oA H A S etol AATE A} STk AA|EH 212 FCA(2019) & #23ltt,
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TAH 22 SMRe| 4§t 373} SMFQ| f82 th2-3 2t
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e
2016 FE: % PRAZ} A5k ti 2 E2k23, Building Society, Credit
Uni ( PR 2.5 02 & n|gk AR S|AR= i 7 &3,
R u A ﬂgft"@—cﬂ A (FHT A HollA dgd =2 IR .

71 943}), PRAZF 2|1 3H= Ea8]AF
20194 o|%: FCA =235 2-85]A} #Hlo 2 S
Zg-& | Senior Manager Regime(SMR), QA =, &5 4|

57 Shalchi(2021) pp. 12
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for which you are responsible is controlled effectively and complies with relevant

-

-

32



I. sh9] U234 A= A=

requirements and standards of the regulatory system)™ 5°] 2 7H ¢t & 72 2] &
8 W A7} 1) Tt o) 4olM FejH O HolxE YE szl s &
=992 9 Bl IAH2 FAYS) A Ak

mebd FEEAES A YA elo] Aol 2 gu =
A %A 4§51 EAE BEA olofE 4 UEE T

oo
)
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N
N
i
Rl
ol
Q
)
_o‘L
=2
e
uju

<3 11-2> LR SH 2 ZSTLl o/ F FAl
[E11] G=- LIRSH| 2 ZITIQ o|F BA

oL

Tier One-Individual Conduct Rules

1 You must act with integrity

2 You must act with due care, skill and diligence

3 You must be open and cooperative with the FCA, the PRA and the other regulators
4 You must pay due regard to the interests of customers and treat them fairly

5 You must observe proper standards of market conduct

Tier Two-Senior Manager Conduct Rules (COCON 2.2)

SC1 you must take reasonable steps to ensure that the business of the firm for which you are
responsible is controlled effectively

SC2 you must take reasonable steps to ensure that the business of the firm which you are responsible
complies with the relevent requirements and standards of the regulatory system

SC3 you must take reasonable steps to ensure that any delegation of your responsibilities is to an appropriate
person and that you oversee the discharge of the delegated responsibilities effectively

SC4 you must disclose appropriately any information of which the FCA or PRA would resonably expect notice

(3 SMR 1Al A

O F-E Qs 7hRlol| thaf A= A (public censure), £ SMF2] 433 )
231 RIAAIRF 5ol BaHETES Qo) thelAl= 57 do] TS A BE
gho] AP JIA| & fl5tod °‘EIX4°‘ 2| & FotAthH= Aol #sto] YPE2 4571
FCA®} PRAC] tfisto] A el g Resict.

58 FCA Handbook, Code of Conduct rules (COCON), rule 2.2

59 FCA Handbook, COCON rule 3.1.3

60 FISM AH64Bx A|3%

61 FCA Enforcement Guide, para 7.2; FCA Handbook, DEPP rule 6.2.4.~ 6.2.9
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@ SMR Axe] &7} 2 57}

SMRA| =& ¥ EJ e Al A] F7F AAZ]2=2], RS FleAol s 757 )]
=3t Jogo] AFE 4 A oF, AP 2Hrle] AP HolA st SA(full
control)7} OVIEE FO|E 7]&o]a, #falo] 3t 2|7} 7| AxEA] Al

ol
2717} 53 wolo] A}
W0l A7 Helzeg 919 A Q) 235 5 eol EAlol Asfstelch
AL 7 7|2o] REith© el 367130 JUEL B 752 st 7]
= grelHal gRHstche Hol thsl 218 AN = B,
SMRA|= £9) 534 AU LR Aol ek sl o
51 o] A|=0] £Qo 7|9 2arolA }ﬁﬂﬂ IEFaL 2ol Ha Gulst o
FolA}. sHAR £ 27] Aol ek £l o] A St 5 A=) HEL 9 i
o] o] 7ol 2|1 YT o3| HF YUSE AAR £ BYLS W50 57| e}

AN o
45712 A4 (guidance)oll ©)E3to] B53teln Ak A& A5l Y5 A

O O h
WPH 0 2= 215} QAT olof het %5 A#2lo] ofstel Resil Akt A 25t
3 QA eheths o] ojs] BEet Ho s A|Hsk ek
ghlo] ZHE7]9he] QIS L W71E sk Hao] Y, thEA 02 PRAS 2020
129 WS B IMo)N Qo] AR A 02 AV WS = AAIHA
oligk 2715 2eio] A gjel Tk SHAA S o] At 71910 Yol AAfat Fat

bgieh Bkt olel 7kstol Qmata) gke Aaks m gleka Qgskn
o, PAIH 0 2 AL S 71 5912 2] Slste] 1A SrAje fARE 5L 7}
1245k 7o) HeJstol 7571 $91.8 Wo el Aol lrkn AFshn ¢

N0t oM
[N

o

62 DEPP 6.2.9-FG03/05/2017RP
Where action is taken against an SMF manager under section 66A(5) of the Act the onus will be on
the FCA to show that the SMF manager has been guilty of misconduct.

63 Shalchi(2021) pp.15
64 %, 57, 47HEE, oz So| A A

65 PRA(2020) pp.18

o

B3 7S vitshn ek,
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(D) AGA WA el Bl Fg7Eee] 1Y

o] Zpx} T2 Y F et Feds gu4 o= REAHE T 24 FSMA
‘ol npA st ‘ﬂé 2 YA o] F(duty of responsibility) 5 §FeFA] gkokrhal Tkt

2]
LAEE AH(Guidance) .2 A|l-g-5FaL et

<32 11-3> ‘HX 9|2 (duty of responsibility)’ $IHHA| 124

o]} ¥Sto] DEPP 6.2.601 A= 82 AF 4 o2} o] 2k o7 ¢ ZHRlofA| = A
Nz22E FHok= o] 4Ee th-S&RAXE AESIL AR 2|2} 7HQ12] H]9|8)9]e] A
2 AZHg 7ol vl /g o] /I E=A] 5-& Asto] A2 E FE 4~ Yokl 45k
At} ob22 Senior Management Functiong -2 Y-ofl taljA]= FCA 251721
DEPP 6.2.99] 27 &5 o5 F7}" 2 HEsto] A2 & 2743

01 O

o|HH 2|2 FFYYo| AHilo] T2 JF-E FHH o 2 FA| OPEE HHESH= g
ZQ1 22| (reasonablesteps) & 35t =A] of ol thgt 70| EE Al g5t 2 A F-§8] A}
JYLEo| FAHIE YrHleA] AR E of|ZE 4 A AYske a3t ALk

66 ool TS Ao 2 FCA(2021), FCA(2018) H=3kal, PRAS] 7-2-oll+= PRA(2018)S Zx3tct,

67 /15 AE e <8>S F25] uizict,

68 413 Aol AT ellolA WE 4 QU FelH 2315 HAEAeL Uaisto] £olo] FelHl 21914 7]
% 22 FCA X17)(2)0] 2016 W= 9=t o) 2 E3) FCAS] Fel#1el 23] AP0l csto] ofwih
S AT A el Heo] Wl 2450 FolelXE ¥ 4 gl
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= G2}l 23] (reasonable steps) & F3to{ oF gtth= 7ig o] F41o YIAH 2
ot} ZH 1} zjo]H-L o] 7go] WAL ZAFAS 7HA o 24 FAZ Rl 7do| ¥
Slth= Zolct, = FSMAO] W&o & 2 9] o] 7(Duty of Responsibility) 7} HA]
oANA S 2ol 7} Ut

1
32
a
rir
o

A o] F(duty of responsibility) = FSMA A|66A (5)°1 A4
O 2 =0} L, & 2ol 2k th3el 813 S5 49 FCASH PRA= AIA
Z2 & FapotA Hot. 482708 A5k ofxh Atk

O A4 : slig S82APE FAIE Hket 9

[¢]

G A HAIE REsH =4+ FCA/PRAS] ZAHinvestigation)oll 23l 2
=™ ﬂ/\fﬂ SR} B AR o] Eok FCAE A A o F(duty of re-
sponsibility)oll 7]Z3l Az S BapsiA| g At Aks FCAZF EH3 A4l 5o

=
FEEA] a1 o]9f S A7 4= T

@ A)2271 : HA A (Responsibility)2] <]

FCA= “d+ Yol A= A=A] ARE ZAsk=t] o] A= So3HARFS
H3 k. o] & 9Jsll FCA= fIFg 9] 2IA] Al 9lo] ofH Q)5 =il Jl=A] A
=4 (Statement of Responsibilities)2t 7 G2 U 2| = (Management Responsibilities
Map)E &RIstA| Ert. ool 2] 2] @il FCA= Uo7t gAke] R, 12| il A4+ <
9 Zto] AQfo] FAH YR 52 LSt o] B¢ o] A AFolA Fole 3l
A5 2ot H=d, tiEA o2 oo sigsh= 2oz 3]0 E o|Hd, QIEF, A
sHe3t 5] gelo] ZFHETEY FCAE= M 7eA WAl g de] A wof 7|48

=)

69 DEPP 6.2.9-CG03/05/2017RP
When determining, for the purposes of section 66A(5) of the Act, whether an SMF manager was respon-
sible for the management of any of the firm’s activities in relation to which a contravention of a relevant
requirement by the firm occurred, the FCA will consider the full circumstances of each case. A list of
considerations that may be relevant for this purpose is set out below. This list is not exhaustive.
@
The SMF manager’s statement of responsibilities, including whether the SMF manager was performing
an executive or non-executive role.
v

The firm’'s management responsibilities map.
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of 7}
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F g1} Hsto] ;A YA o (Duty of Responsibility) $J8HS o]-G-2 A|zx
23 ofet A HJo] AR4 ThE Fol AL R T FolE MY
TGk A Z A S 2 4 ot

o)

® A|3271: #=2]22l x*](Reasonable steps)

FSMACI A )] 3ol cjsh Hojsh|S “f53 43 Agoletdl G4 A
o] 2|$joilAf ZH= ofaat HeiRol of ARNE HAWE Ao Holx s 2’
1 8k3 gl

TR thgo] 7ol FCAL AElYo R vhEA 245 F51% ghoml A )
2 o] 9juto] Hrki 131 e oo } 1
A #9710 e ekl e 25 9
°0% YL FeHQ 218 AstA) o
Ao olafst 5 H, WEstl o s 7499
2 797t g =0 o]9] i)k 42jo] L Aol 2 ul=<UA AR )
2 72 = Fafe] Seolof AR S 702 T|ofalALE ARl o] F2
L 7le] fe BUEY 525

(9D 257 12ke) A} MY B3t Al

2 FGE7To] YR EA nlu| 2 F83| AL Az S HatstwiA ole}
Ao el = Q14 AS Bakek A9 T 547} BAlE g9 22 Al
39l S A9 A3 ®ol 7 9t

o)

2

®)
How the firm operated, and how responsibilities were allocated in the firm in practice.
“)
The SMF manager’s actual role and responsibilities in the firm, to be determined by reference to,
among other things, minutes of meetings, emails, regulatory interviews, telephone recordings and or-
ganisational charts.
©)
The relationship between the SMF manager’s responsibilities and the responsibilities of other SMF
managers in the firm (including any joint responsibilities or matrix management structures).

70 FCA(2016b), Simmons-simmons(2016)

71 o] 5 9J5te] Ao A 7]& A (Statements of Responsibilities)of] A4 7S pIgstE = -§-0]5kaL 4
FYYEo] A4l M-S FES] 4L 9lojof 5 Management Responsibilities Maps©ll Senior Managers
9] Statements of Responsibilities”} % &51A] ¥red =|ojof ghrpar =15kt glot.
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ole} M| FSA= 7134zt &7 UBS2] thE <! John Pottageo] Hfste 217k CEO
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s HZ2YA A AL SAE S 07 HA 5] HEsHA slofof shet|
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73 UK Government(2012)

74 W12 Potage?} GROR Alobbob i o 4o} /b Stelolstn of 4202 213 43 ligdecpen
2RJgh 271 Bolx) Qe siglom, 7 ahele SAjoju] AlSHE-S ZARA T AFsIlon 7I]le] SA%
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@ James Staley AFA*
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81 2 3 WA A4le] vig) ZAlel Bedsto] ofsiako] 1S 4 918 Abstel TolshA| hes 2318 Hglojok
st B1dA 7] 2ol A Ha]stAU TS HHEsiA] A s She gEkS = 1S T4 gstolof sk
ol 121#] Z3che 2ol

82 FCA(2018a)



F23 U A Al 8% 8 2 YR EA] AL A

(5} SMRA| =0l that 22 =7}

20161 0] FCAZ} SMRol| &5t AAFEE Wast A2 34710 = o] 5 117401 5
o2 A=A A7 FakE 732 1740l 1A AL e, wi2ol] = Lol A= LR
A 08| E o]-F-= 7 GAF ZHAoNA AASE A o] 170] X3 = A ELL EO‘HN
of B3t5HA| 2F55tal QA F7F HEZF H a5tk 2| & o] A|7]1E AL QIch®

t}. AAHE

G A WEEA vH 2 - 7 Ayt =F82]Al thsl| A2E= =

et S 845718 AR X7t o= AT %ﬁgﬁm PA 5 Lol tishA = 7N

£ T = 2AE H(FSMA Aleox) 2 o1& (Principles and Rules)ol] 7]
Sho] R afsial 91 o 2 AR S 219t 71 28 ke flo) Hoh A R A
o ZHRJIAANE st= A= Kol qlt.

2 7157130] AP D FFYol sl AAHS FAYS YL AR 2 2
3 4 A=E Aol A5 O F ST HReksa gt Flolch. %A &

51
= T
2 vRe} Zo] FSMAKl Z7+7de FaL A= "HA A4 o7 (duty of responsi-

SHATHAL SliA] T17i0] A GAtellA| vk 274

Tt 245t 5]A50]) 9R)9I7) Hhy
= o4 Zoj3k W ast gick. = W] A of

AA| S e oheks

0,
uis}
|o

F(duty of responsibility) & HA|stL o]of] ZAsto] F-§457|e] TE4ol nkA
ok =3} Fim = 9JHIeE 212 o2 ZlRle] tisto] A 225 Kkl QAR 21
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DEPP 6.2.9-E G 13/12/2019 RP

When determining under section 66A(5)(d) of the Act whether or not an SMF
manager has taken such steps as a person in their position could reasonably be ex-
pected to take to avoid the contravention of a relevant requirement by the firm oc-
curring (or continuing), additional considerations to which the FCA would expect
to have regard include, but are not limited to:

(@)

the role and responsibilities of the SMF manager (for example, such steps as
an SMF manager in a non-executive role could reasonably be expected to take
may differ, depending on the circumstances, from those reasonably expected of
an SMF manager in an executive role: see, for example, the guidance on the role
and responsibilities of non-executive directors for SMCR firms in COCON 1 An-
nex 1G);

(2)

whether the SMF manager exercised reasonable care when considering the
information available to them;

(3)

whether the SMF manager reached a reasonable conclusion on which to act;
(4)

the nature, scale and complexity of the firm’s business;

(5)

the knowledge the SMF manager had, or should have had, of regulatory con-
cerns, if any, relating to their role and responsibilities;

6)
whether the SMF manager (where they were aware of, or should have been
aware of, actual or suspected issues that involved possible breaches by their firm of
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relevant requirements relating to their role and responsibilities) took reasonable
steps to ensure that the issues were dealt with in a timely and appropriate man-

whether the SMF manager acted in accordance with their statutory, common
law and other legal obligations, including, but not limited to, those set out in
the Companies Act 2006, the Handbook (including COCON), and, if the firm had
a premium listing, the UK Corporate Governance Code and related guidance;

®)

whether the SMF manager took reasonable steps to ensure that any delegation
of their responsibilities, where this was itself reasonable, was to an appropriate
person with the necessary capacity, competence, knowledge, seniority and skill,
and whether the SMF manager took reasonable steps to oversee the discharge of
the delegated responsibility effectively;

©)

whether the SMF manager took reasonable steps to ensure that the reporting
lines, whether in the UK or overseas, in relation to the firm’s activities for which
they were responsible, were clear to staff and operated effectively;

(10)

whether the SMF manager took reasonable steps to satisfy themselves, on
reasonable grounds, that, for the activities for which they were responsible,
the firm had appropriate policies and procedures for reviewing the competence,
knowledge, skills and performance of each individual member of staff to assess
their suitability to fulfil their duties;

(11)

whether the SMF manager took reasonable steps (including in relation to SYSC
4.9) to assess, on taking up each of their responsibilities, and monitor, where rea-
sonable, the governance, operational and risk management arrangements in
place for the firm’s activities for which they were responsible (including, where
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appropriate, corroborating, challenging and considering the wider implications
of the information available to them), and whether they took reasonable steps
to deal with any actual or suspected issues identified as a result in a timely and
appropriate manner;

(12)

whether the SMF manager took reasonable steps to ensure an orderly tran-
sition when another SMF manager under their oversight or responsibility was
replaced in the performance of that function by someone else;

(13)

whether the SMF manager took reasonable steps to ensure an orderly transi-
tion when they were replaced in the performance of their function by someone
else;

(14)

whether the SMF manager failed to take reasonable steps to understand and
inform themselves about the firm’s activities for which they were responsible, in-
cluding, but not limited to, whether they:
(a)

failed to ensure adequate reporting or seek an adequate explanation of is-
sues within a business area, whether from people within that business area, or
elsewhere within or outside the firm, if they were not an expert in that area; or

(b)

failed to maintain an appropriate level of understanding about an issue or a
responsibility that they delegated to an individual or individuals; or

©

failed to obtain independent, expert opinion where appropriate from with-
in or outside the firm as appropriate; or

d)
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Abstract

<Directions for Improvement in Internal Controls of Financial Firms>

Internal controls mean an internalized version of otherwise imperfect external controls
that include supervision and regulations. Developed nations such as the US and UK have
long facilitated financial firms to bolster their internal controls as part of their drive for
ethical management and prevention of increasingly sophisticated financial crime. It was in
2017 when Korea promulgated the Act on Corporate Governance of Financial Companies
(“Corporate Governance Act”, hereinafter) and mandated financial firms to comply with the
law, manage their business soundly, and follow a set of standards and procedures (“internal
control standards”, hereinafter) in carrying out their duties for protecting shareholders and
other stakeholders. In the recent event of a mis-selling on the high risk financial products,
we have the different perception on internal controls between regulatory authorities and

financial firms.

The internal control and compliance program of U.S. securities firms developed based
on the supervisor liability provisions under the Securities and Exchange Act and its related
FINRA rules. Under the Securities and Exchange Act, supervisor responsibility only presents
requirements for the exemption of supervisory responsibility, and this negative method
requires securities companies to prove that they have established reasonable supervisory
systems and procedures. For this reason, securities firms or CEOs have incentives to
prepare and utilize reasonable and effective compliance programs for their defense against
supervisory responsibility. FINRA regulations, self-regulatory forms, supplement the
supervisor responsibility, presented only as an exemption clause, by specifically requiring a

minimal operating system related to compliance program. While imposing high sanctions
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to reflect the high social cost and low possibility of detection of white-collar crimes, the
U.S. has developed the programs reducing its sanctions for companies with compliance
programs, voluntarily reporting, or cooperating with government investigations. Finally,
U.S. regulatory features related to the internal control and compliance program emphasize

‘reasonable’ or ‘reasonable level’.

The UK has strengtened its internal control system since the global financial crisis. Both
the FCA and PRA established the regulations about the duty of responsibility, which take
enforcement action against Senior Managers if they are responsible for the management
of any activities in their firm in relation to which their firm contravenes a regulatory
requirement, and they do not take such steps as a person in their position could reasonably
be expected to take to avoid the contravention occurring or continuing. In connection
with the regulations, the Financial Services Market Act includes the sanctions, which can
be imposed not only on financial companies but also on individual high-level executives,
in case of violations due to lack of internal control. Similar to the US, internal controls
have functioned as a useful incentive—not as a tool for imposing penalties—that provides

penalty reductions under the premise of strong supervisory responsibility.

We provide some policy directions that are expected to give financial firms an incentive
to exert self-effort for bolstering internal controls. First, CEOs and other supervisors should
take stronger responsibility. Second, internal controls should serve as an incentive that
enables penalty reductions, instead of being used for the purpose of imposing penalties.
Third, the internal control duty should be governed not by law, but by self-regulation.
Fourth, it is necessary to prepare internal control guidelines for each industry that financial
companies can comply with at a reasonable level. Fifth, in order to induce financial
companies to strengthen their internal control capabilities, we need to review a plan to
disclose the main status of internal control through mandatory submission of internal
control evaluation reports.
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