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June 3, 2016

By Electronic Sulbmission

Robert deV. Frierson

Secretary

Board of Governors of the Eederal Reserve System
20" Street and Constitution Avenue, N.W.
Washington, D.C. 20551

RE:  Proposed Rule on Single-Counterparty Credit Limits for Large Bamking
Organizations (Regulation YY) (Docket No. R-1534; RIN 7100 AE 48)

Ladies and Gentlemen:

Mitsubishi UF) Financial Group, Inc. (“MUEG” or “we,” as applicable) appreciates the
opportunity to comment on the above-referenced proposed rule on Single-Counterparty Credit
Limits for Large Banking Organizations (the “Proposed Rule”) issued by the Board of Governors
of the Federal Reserve System (the “Board™)." MUEG is a non-U.S, banking organization
chartered under the laws of, and with its principall place of business in, Japan, and has a mumber
of direct and indirect subsidiaries (and investments in other entities) that are organized and/or
have places of business in the United States.

MUEG's principal subsidiaries include: (f) The Bank of Tokyo-Miitsubisthi UEJ, Ltd.,
which operates in the United States through a number of branches, agencies, representative
offices, and direct and indirect bank and nonbank subsidiaries, including MUFG Union Bank,
N.A. (“Union Bank"), a national bank headquartered in New York; (//) Mitsubishi UFJ Trust and
Banking Corporation, which operates in the United States through a branch, and (//f) Mitsubishi
UFJ Securities Holdings Co., Ltd., which operates in the United States through a bbroker-dealer
subsidiary. For purposes of the Board's Regulation YY, MUFG Americas Holdings Corporation
(“MUAH") will serve as MUFG’s U.S. intermediate holding company. MUAH is also a bank
holding company (“BHC") as a result of its control of Union Bank.

Our comments below relate to those sections of the Proposed Rule applicable to foreign
banking organizations (“EBOs™).“ Where appropriate, we have provided citations to the relevant
section of the Proposed Rule and have noted when our comments are responsive to specific
questions the Board poses in the Proposed Rule. Further, the Appendix to this letter includes a
list of such questions and indicates where our responses may be found in this letter.

81 Fed. Reg. 14328 (March 16. 2016).

We note that, in addition to this comment letter, we have submitted a separate comment letter which relates
specifically to the application of the Proposed Rule with respect to MUEG's Japanese joint venture with
Morgan Stanley, which consists of two Japanese securities subsidiaries: (i) Mitsubishi UEJ Morgan Stanley
Securities Co., Ltd. ("MUMSS™) anid (ii) Morgan Stanley MUFG Securities Co., Ltd. (\VENS™).
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L Background on the Proposed Rule

Section 165(e) of the Dodd-Frank Act requires the Board to promulgate regulations that
limit the credit exposure certain financial institutions may have to any unaffiliated counterparty.
In generall terms, Section [65(e) responded to the concern that the failure or financial distress of
one large, interconnected financial institution could cascade through the U.S. financial system
and impair the financial condition ofithat firm’'s counterparties, including other large,
interconnected firms. Section 165(e) seeks to mitigate this risk by limiting the aggregate
exposure among such financial institutions and their counterparties.

In December 2011 and December 2012, the Board proposed single-counterparty credit
limits as part of abroader proposall to establish a set of enhanced prudentiial standards for certain
financial institutions (the “Original Proposal™). The Original Proposal, however, was met with
significant criticism and, ultimately, the proposed rules regarding single-counterparty credit
limits were not included in the final set of enhanced prudential standards for large BHCs and
FBOs adopted by the Board in 2014,

The Proposed Rule would apply to the following categories of entities, in each case with
$50 billion or more in total consolidated assets: (/) U.S. BHCs; (/) EBOs; and (fi#) U.S.
intermediate holding companies established or designated by an EBO per Regulation YY
(*IHCs" and, together with BHCs and EBOs subject to the Proposed Rule, “covered
companies™).?> The Proposed Rule contemplates three tiers of credit limits that would apply to
covered companies based on total consolidated assets and foreign exposures. The Proposed Rule
would affect both the U.S. operations of MUEFG (as an FBO) and MUAH (as an IHC).

II. Substantive Comments

Set forth below are our substantive comments on the Proposed Rule. Specifically, these
comments relate to: (?) the Proposed Rule’s compliance schedule; (i))thieeceonnaméc
interdependence and control relationship standards for counterparties; (Fi) the treatment of
registered funds which are sponsored or advised by counterparties; (7v) the treatment of U.S. and
non-U.S. states, municipalities, other political subdivisions, state and local pension plans and
state-owned enterprises; (v) retail exposures to natural persons; (vi) the ability of FBOs to use
internal models to calculate derivatives exposures; (vii)) the Proposed Rule’s look-through and
third-party exposure requirements; (vii)) the proposed non-compliance cure period and the
treatment of government-sponsored enterprises and short-term exposures related to payment,
clearing and settlement activities, and (ix)) ambiguity regarding the application of the Proposed
Rule to an IHC that is also a BHC.

A. The compliamee schedivde shoulfl/ be extendéel/ ar a miniimm, to two yearss for all ccoverad
COVPpaYINGS.

The Proposed Rule contemplates a two-tiered compliance schedule. An EBO or IHC
with total assets of less than $250 billion and less than $10 billion in total on-balance-sheet
foreign exposures would be required to comply with the rule two years from its effective date.*

An EBO isrequired to form or designate an IHC ifithe FBO lias $50 billion or more in U.S. non-branch assets.
Thus, IHCs generally would be expected to have $50 billion or more in assets.

Scclions 252.170(c)(D)(i) and 252.170(c)(2)(i) of the Proposed Rule.
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On the other hand, an FBO or THIC with assets or foreign exposures above those thresholds is
required to comply with the rule within one year from its effective date/ Question 41 of the
Proposed Rule secks comment on the adequacy of the proposed compliance schedule.

As apractical matter, due to the complexity of the Proposed Rule, covered companies
will need to implement extensive systems, processes and other requirements necessary to comply
with the Proposed Rule. We anticipate that the implementation of these systems and processes at
MUFG will take a significant amount of time, resources and management attention, as it will
require the integration of previously separate monitoring and reporting platforms. MUFG
anticipates that it will take, at aminimum, two years to build out the infrastructure necessary to
ensure compliance with the Proposed Rule. Accordingly, we request that the Board revise the
Proposed Rule’s compliance schedule to provide, & a minimum, atwo-year compliance dexdline
for all covered companies.

Separately, and notwithstanding our comment above, we note that the Proposed Rule
does not appear to contemplate that while an FBO, on a global basis, could meet the threshold
for the one-year compliance deadline, its IHC may nevertheless be subject to the two-year
deadline, as would be the case for MUFG and MUAH, respectively. As apractical matter, an
FBO like MUFG that is subject to the one-year compliance deadline will need to implement
systems and processes within the mandated one-year period that, in part, track and aggregate
exposures for its IHC (despite the IHC being subject to the two-year compliance deadline). Asa
result, the extended compliance period for MUAH would be rendered meaningless under the
Proposed Rule as written. Accordingly, if the Board is unwilling to extend the two-year
compliance deadline to all covered companies, we urge the Board, at a minimum, to extend the
two-year compliance period te an FBO that conirols an THC that gualifies for the longer
implementation period, even if the FBO itself otherwise would be subject to the one-year
eompliance deadline. We think this approach leads to & more rational result, is the only way to
provide the benefit of the lenger compliance deadline for sueh an THC, and weuld more
appropriately base the implementation timeline en the FBO's U.S. foetprint (as opposed te the
size of its global eperations). Mereover, IHCs - whieh in many cases compete with simmilarly
sized U.S. BHCs - sheuld net be sibjest to a de faeteo timeline that is mere aceelerated than the
timeline that applies to their domestic eounterparts; sueh a result weuld be ineguitable and weuld
net appear te advanee any pelicy purpese.

B. The obliigatiam to identiffy economia interdependéncee and corwal/ relationsifyss @meng
certaiin countrenpartiéss shoulkl/ be revised/ and, at the very least, subbjects to a reensonable
inquinry sstandard.

If the total exposure to a single counterparty exceeds 5% of a covered company's digible
capital base, the Proposed Rule requires the covered company to aggregate its exposures to that
counterparty with all its exposures to other counterparties that are “economicallly imterdependent”
with the first counterparty.6 Under the Proposed Rule, two counterparties are economically
interdependent if the failure, default, insolvency or material financial distress of one counterparty
would cause the failure, default, insolvency or material financial distress of the other,” The

Scclions 252.17()/(c) (i)t ZE2)TTHE) Y i) o ilie: PRograsseti RRube.
Section 252.176(a)()iii) of the Proposed Rule.

Section 252.176(a)( i y)odf( HeePRoppeset RRdite.
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Proposed Rule then lists a number of factors that a covered company should consider in
determining whether economic interdependence exists between counterparties, imcluding
revenues and exposures between the entities, the presence of guarantees, production or output
relatic;nships,, source of funds, and potential effects of financial distress of one company on the
other.

Similarly, under the Proposed Rule, a covered company must assess whether
counterparties are connected by “control relationships.”® The Proposed Rule directs covered
companies to consider the following factors when assessing whether or not a control relationship
exists: (F) the presence of voting agreements; (/) the ability of one counterparty to influence the
appointment or dismissal of another counterparty’s governing body, and (/) the ability of one
counterparty to exercise a controlling influence over the management or policies of another
counterparty.'® If a covered company determines that counterparties are connected by such a
contiol relationship, the covered company is required to aggregate its net credit exposure to the
relevant counterparties.”" Questions 5 through 7 seek feedback regarding these reguirements.

The information needed to make these determinations may not be readily available to a
covered company, thus presenting material practical challenges to implementing the Proposed
Rule as currently written. Further, the process of gathering information needed to evaluate
economic interdependence and the presence of control relationships as contemplated by the
Proposed Rule would not be able to be implemented through the type of automated system
needed within alarge organization. This problem is more acute in ajurisdiction, such as Japan,
where industrial companies often have intertwined ownership stakes. Many Japanese industrial
and financial companies are often horizontally or vertically integrated into large imtercorporate
networks centered around particular firms. The relationships between these “closely related
parties” are often solidified by certain governance tools, including interlocking boards of
directors and partial cross-ownexship. As a result, many of the Japanese counterparties with
which MUFG regulary deals are often part of complicated intercorporate networks with varying
degrees of relations. The proposed economic interdependence and control relationship standards
would present particular challenges for evaluating such relaionships.

Moreover, although the Proposed Rule includes a 5% threshold for purposes of the
economic interdependence test, no similar threshold applies to the control relationship test. As a
result, under the Proposed Rule, a covered company would be required to analyze whether
control relationships exist for each and every counterparty, regardless of:the total exposure the
covered company has to a particular counterparty. To avoid this result, we urge the Board to
revise the Proposed Rule to extend the materiality threshold to the control relationship test.
Further, we believe registered investment companies (“registered funds’) should be excluded
from the control relationship standard, given the robust regulatory regime that already applies to
such vehicles,

Section 252.176(a)(2) of the Proposed Rule.
®  Section 252.176(b)( 1) of the Proposed Rule.
0 Section 252.176(b)(D)i)-ii) of the Proposed Rule.

U Section 252.176(b)(2) of the Proposed Rule.
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More generally, we believe that covered companies may be hesitant to allow their
exposure to any counterparty to exceed the 5% threshold due to the operationall difficulties
associated with identifying economic interdependence between counterparties. We believe that
this would have anegative impact on the availability and cost of credit. To prevent such a result,
we urge the Board to increase the applicable threshold to 10%. At the very least, we urge the
Board to make determinations regarding economic interdependence and control relationships
subject to a reasonable inquiry standard (i.e., good faith diligence into the relationship between a
counterparty and other potentially related entities that is reasonable based on the transaction and
other relevant circumstances), "

C. RegisteredfUfnae!s that a counterpartyy sporseors or advises shoull! not be consiidiered! part
of such counterpartyy for purpesess of the rule's aggregatitvn reeguiaments.

For purposes of determining credit exposures to counterparties that are companies,
covered companies are required to aggregate exposures to a counterparty and to any entity with
respect to which the counterparty (¥) owns, controls or holds with power to vote 25% or more of
a class of voting securities, (if) owns or controls 25% or more of total equity, or (iif) consolidates
for financial reporting purposes.”> Question 4 specifically asks under what circumstances
investment funds or vehicles that a counterparty sponsors or advises should be included as part
of the counterparty for purposes of the Proposed Rule. We urge the Board to clarify that
registered funds would not be deemed part of a counterparty for purposes of the Proposed Rule
as a result of a sponsor or adviser relationship between a registered fund and such counterparty,
including when & sponsor or adviser has an eguity investment in & fund during & permitted
seeding perlod.

In most cases, an adviser or sponsor would not hold alevel of ownership in aregistered
fund high enough to trigger the Proposed Rule's mandatory aggregation requirement for
counterparties. During a seeding period, however, the adviser or sponsor may have a25% or
greater stake in the fund's voting securities. Thus, during a seeding period, the Proposed Rule
could be read to require a covered company to aggregate its exposures to aregistered fund with
exposures to the fund’'s sponsor or adviser. However, the Board has long been of the view that
registered funds are independent from their sponsors and advisers, even during a temporary
seeding period. As long-standing Board precedents recognize, a registered fund is owned by its
shareholders and, except for shares in the registered fund that are held by the sponsor or adviser,
the sponsor or adviser does not have any financial interest in the fund’s assets or liabilities."* In

2 We recognize that national banks are required to engage in similar aggregation for purposes of the lending

limit rules that have been promulgated by the Office of the Comptroller of the Currency (the “OCC")

However, the Proposed Rule's economic interdependence standards are broader than the corresponding
standards in the OCC's lending limits. Asa result national banks that are subsidiaries of a covered company
would be forced to adopt two sets of monitoring and reporting systems — one to comply with the Proposed Rule
and another to comply with the OCC's lending limits — even though both regulations are meant to acoemplish
the same goals. National banks have invested significant time and resources in building out monitoring and
reporting systems to ensure compliance with the OCC's lending limits and there is no evidence that these
lending limits are in any way deficient. Accordingly, if the Board is unwilling to implement our suggested
revisions to the Proposed Rule's economic interdependence standards, we urge the Board to replace the
provisions in the Proposed Rule with the "combination” standards used in the OCC's lending limits.

" Section 252.171(e)(2) of the Proposed Rule.

' Even during a seeding period, when an adviser or sponsor may hold more 25% or more of the voting shares of

a registered fund, the Board has recognized that the activities of the fund should not be attributed to the adviser
1001969928v25
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fact, as a fiduciary, the registered fund's adviser must manage the fund's assets in @coordiance
with the registered fund's investment guidelines and may not use the registered fumdf's assets for
its own purposes. In addition, the management of the fund is overseen by a separate board of
directors, a majority of whom are required to be independent from the sponsor or adviser. For
these reasons, registered funds should not be treated as controlled by a sponsor or adviser, even
during a seeding period. We therefore urge the Board to clarify that aregistered fund would not
be included as part of a counterparty as aresult of a sponsor or adviser relationship, including
during a permitted seeding period.

D). US and non /. states, mumiicijpaliivess, other polifical! sulbdiinsonss, siave and hocal
pensitvy: planss and statte-ownect! enterprigess shoulld! be treatled! as sepanate covitteyparties.

The Proposed Rule defines counterparty to include aU.S. state and “all of its agencies,
instrumentallities, and political subdivisions (including any municipalities) collectively.”'® A
similar definition also exists for political subdivisions of foreign sovereign entities.'®
Accordingly, a covered company will be required to aggregate exposures to aU.S. state (or
similar foreign political subdivision), its agencies and all municipalities within that state as a
single counterparty regardless ofiwhether there is any economic interdependency between these
parties. In addition, the Proposed Rule does not provide any guidance on whether a covered
compaiy’s exposure to a state or municipality must be aggregated with affiliated pension plans
and state-owned or -conirolled enterprises. The Board does not appear to articulate a particul ar
basis for such a position or {0 have considered that municipalities located in the same state may
have vastly different economies and creditworthiness from each other and the state in which they
are located, rendering automatic aggregation unnecessary. Similarly, apension plan's
creditworthiness may be significantly different than the state or municipality with which it is
affiliated and the credit risk of a sovereign can diverge significantly from the credit risk of an
affilisted enterprise.

Therefore, we urge the Board to revise the Proposed Rule's definition of “counterparty™
to treat U.S. and non-U.S. states, municipalities, other political subdivisions, related pension
plans and state-owned or -controlled enterprises as separate counterparties. To the extent
aggregation is required, it should be determined by the economic interdependence and control

or sponsor. See. e.g.. 79 Fed. Reg. 5536. 5676-77 (Jan. 31. 2014) (“[Clomsistent with the Board's prevedent
regarding bank holding company control of and relationships wilh funds, a seeding vehicle thai will become [a
registered fund] would not iisdifbe viewed as™ subject (o thc Volcker Rule during the seeding period).

B Section 252.171(e)(3) of the Proposed Rule.

6 Section 252.171(e)(5) of the Proposed Rule. The Proposed Rule presents some ambiguity insofar as 1l could be
read to require a covered company to aggregate its exposure to all political subdivisions (and each political
subdivision's agencies and instnimentalities) of a foreign sovereign entity, collectively. The ambiguity arises
because the Proposed Rule's definition for EBOs refers to "any political subdivisions” (plural), see Section
252.171(e)(5) of the Proposed Rule, but the corresponding definition for BHCs refersto “any political
subdivision” (singular), see Section 252.71(e)(5) of the Proposed Rule. Given that the Board has not put
forward a rationale for treating U.S. states any differently than the political subdivisions of foreign sovereign
entities, we urge the Board to revise the definition of “counterpart)™ to clarify that the aggregation of political
subdivisions of forgign sovereign entities mirrors the aggregation requirements for U.S. states (i.e.. foreign
political subdivisions should not be aggregaied on a collective basis) and thai the definition is the same for the
BHC and FBO versions of the rule.
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relationship tests for counterparties and affiliated entities set forth in the Proposed Rule, revised
as we suggest above in Section 1I(B)

E. Natuval/ persanss shoulld! be excludizd! from the deftiition: of countengartyy or a de rmimnimis
exception: shoulld/ be /moluded

The Proposed Rule’s definition of “counterparty” includes natural persons and their
immediate family members.}” As aresult, retail exposures would need to be monitored and
reported in the same manner as wholesale exposures. Monitoring and reporting these exposures
would impose significant implementation and ongoing systems costs for limited (if any) benefit,
as retail exposures would never approach the proposed credit exposure limit or be so great that
they could threaten the financial safety and soundness of the covered company, let alone the
stability of the U.S. financial system. We therefore urge the Board to revise the definition of
“counterparty” to exclude natural persons.'® In the alternative, we suggest that the Board adopt a
de minimis exception for retail exposures to natural persons that need to be monitored and
reported by a covered company. Specifically, we recommend that covered companies not be
required to monitor and repert any aggregate exposure to a natural person of 1ess than 5% of a
covered compaiy’s eligible capital base. The 5% thresheld should be determined only with
respect to direct lending exposures by the covered company to an individual and should net
include exposures to an individual's immediate family members or entities connected by control
relationships or economi¢ interdependence. This approach would mitigate the need for extensive
compliance systems that do not necessarily exist today.

F. The Propaesad/ Rulle shoulld/ be revised! to creatte a prozesss by whichh FBOS can seek
e &siowr: 10 use the internall models nraethadalogy.

Under the Proposed Rule, a covered company is permitted to calculate gross exposure to
certain derivatives using any methodology that the covered company is entitled to use under the
Board'’s regulatory capital rules, potentially including the internal models methodology (the
“IMM™).°* FBOs, however, generally do not use the IMM in the United States. Question 52
asks whether there should be a separate process that allows FBOs to receive Board approval to
use the IMM to value derivative transactions solely for the purpose of complying with the single-
counterpaity credit limits.

We urge the Board to adopt such a process that relies on deference to an FBO's approval
to use IMM by home country authorities; otherwise, FBOs would be at an inherent dissdivantage
compared to U.S. banking organizations that may use IMM. Thus, an FBO that has been subject
to a rigorous approval process in its home jurisdiction should be permitted to use IMM, just like
a similarly situated U.S. BHC.

Y Sotion 252.171(c)(1) of the Proposed Rule.

' We note that a national bank’s ability to lend to natural persons would still be limited by the OCC's lending
limit rules. If the Board believes that exposures to natural persons outside of legal entities that otherwise are
stibject to lending limits should be subject to the Proposed Rule to further its policy objectives, we believe it
would be useful for the Board to put forward an empirical analysis showing the exposures that would be
subject to such limits and justify thie burdens of the Proposed Rule in light of those exposures.

9 Sections 252.173(a)(ll 1)(i)(A) and 252.173(a)(1 I)(ii)(A) of the Proposed Rule.
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G. e Board! shoulli revise the look-tthooolgh ardd thivalgantyy exposiree requitenmeets’s (o
redce unweeasssny)y burdin: and! coorpyplexity.

Under the Proposed Rule, a covered company with at least $250 billion in total
consolidated assets or $10 billion in total on-balance-sheet foreign exposures would be required
to analyze its credit exposure to issuers of undedying assets in a securitization vehicle,
investment fund or other special purpose vehicle in which the covered company invests.”’
Unless the covered company is able to demonstrate that its exposure to each underlying asset in
such a fund or vehicle is less than 0.25% ofiits eligible capital base (considering only the
exposure arising from the investment in the fund or vehicle), such covered company would be
required to look through the fund or vehicle to recognize exposures to the issuer of the
underlying assets rather than to the fund or vehicle itseff'** If the covered company is unable to
identify the issuer of underlying assets, the covered company would be required to attribute gross
credit exposure to a single unknown c@untergaﬁy,, with the eredit exposure limits reguired by the
rule applying to that unknewn counterpaity.  Questions 34-36 seek comment on this
reguirement and specifically ask whether the proposed treatment of exposures related to special
purpose vehicles is sufficlently elear.

We believe that the scope of this requirement as drafted is unclear, particularly because
the Board did not propose to define the broad term “other special puipose vehicle.” As aresult,
the look-through requirement conceivably applies to all securitization vehicles, investment funds
and other special purpose vehicles regardless of their purpose or the nature of their underlying
issuers. The rationale for applying the look-through requirement to some forms of special
purpose vehicles, however, is not at all evident and does not appear to further the regulatory
objectives of the Proposed Rule.

For example, the “issuers” ofi retail asset-backed securities held by certain special
purpose vehicles are natural persons. As discussed above in Section 1K(E), it is highly unlikely
that exposures to natural persons would ever approach the proposed credit exposure limit. The
same point is true for exposures to small businesses. We therefore urge the Board to exclude
retail asset-backed securities (including those funds or vehicles backed by credit card
receivables, auto-loans and residential mortgages) and pools of finance receivables based on
small business receivables (such as equipment loans and leases, trade receivables and loans to
auto dealers) from the look-through requirement. In each case, a covered company would never
have a credit exposure to the underlying retail or small business customer that approaches any
level near the proposed limits. In addition, we urge the Boatd to exempt exposures to registered
funds from the look-through requirement. Registered funds already are subject to diversification
standards, asset quality requirements and robust regulatory oversight. These regulations mitigate
the same risks that the Proposed Rule seeks to address and there is no evidence or suggestion in
the Proposed Rule that this existing regulatory regime is insufficient. In all of these contexts, the

Scclion 252.175(a) of the Proposed Rule.

2 Saction 252.175(a)(2)(ii) of the Proposed Rule.
Section 252.175(b)(2) of the Proposed Rule. We note that it is unclear as to whether the attribution to the
single, unknown counterparty would be the covered company's entire exposure to a special purpose vehicle or

merely (lie portion of the exposure that the covered company is unable (o connect (0 a specific issuer of assets.
We urge (lie Board to clarify that (lie Proposed Rule is ineank to accomplish the laller rather than the former.
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proposed look-through approach, which presents significant operational challenges and
implementation costs, would not further any useful policy objectives.

Further, we also urge the Board to revise the Proposed Rule to use a “partial look-
through” approach for all categories of special purpose vehicles. As proposed, when a covered
company is required to use the look-through approach, the covered company must identify and
monitor exposures to alll issuers of underlying assets held by the special purpose vehicle. Under
a “partial look-through™ approach, acovered company only would be required to identify and
monitor exposures to the issuers of underlying assets for which the covered company’s exposure
is equal to or above the 0.25% de minimis threshold. Such a revision would reduce the
operationall burden on covered companies in applying the look-through requirement and would
be consistent with the Basel Large Exposure Framework.

In addition, given that covered companies will face significant difficulty in apcessing
information needed to identify all the issuers of a special purpose vehicle's underlying assets,
covered companies may very well be forced to attribute all of their exposures to ssouritization
vehicles, investment funds and special purpose vehicles to a single, unknown counterparty. For
covered companies that have exposures to a wide range of such funds and vehicles, it is indeed
possible that exposures to suich a single, unknown counterparty could approach the credit
exposure limits. Such an outcome could result in covered companies ceasing to invest in
securitization vehicles, investment funds and special purpose vehicles (such as @sset-backed
commeicial paper conduits (*ABCP Conduits™). which in turn would have a detrimental effect
on credit markets including the potential elimination of this impoitant source of financing for
U.S. corporations and consumeis. For this reason, we again urge the Boaid to incorporate the
revisions discussed in this Section TT{(G). In the event the Boaid is unwilling to incorporate these
proposed revisions, we would urge the Board, at & minimum, to revise the Proposed Rul€’s
unknewn eounterparty requirement o avold this result. For example, the Board could permit
covered companies to assign expostires to certaln securitization asset ¢lasses or certain types of
underlying issuers te ene of several unknewn counterparties.

The Proposed Rule also would require a covered company to recognize exposure to any
“third party that has a contractuall or other business relationship” with a securitization vehicle,
investment fund and special purpose vehicle and whose failure or distress would likely result in a
loss in the value of the covered company’s investment in or exposure to the fund or vehicle.”> As
examples of such third parties, the preamble to the Proposed Rule cites providers of credit
support and “originators of assets™ held by the fund or vehicle.?* As noted above, it is
inconceivable that a covered company could have material exposure to any single natural person
that is the underlying creditor in a retail asset-backed security. Moreover, the failure or distress
of a company (such as a manufacturer) that originates the underlying loans or other receivables
would likely not correlate to the performance of the retail credits. In addition, covered
companies will have significant difficulty in identifying such third parties and the exact nature of
the relationship between such third party and the fund or vehicle. These difficulties &re
exacerbated because a covered company would seemingly be reguired to monitor the fund's of
vehiele's relatienship with sueh third parties en & real-time basis for so leng as the covered
eompany has an investment in sueh fund or vehiele. Thus, we reguest that the Beard eliminate

' Section 252.175(c) of the Proposed Rule.

21 81 Fed. Reg. a( 4343
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this third-party exposure requirement or, in the alternative, limit the scope of the requirement to
(f) third parties that provide a credit or liquidity facility to the fund or vehicle and (#) fund or
vehicles in which the covered company's investment exceeds the 0.25% threshold that applies to
the look-through reguirement.

If the Board declines to eliminate the third-party exposure requirement, we urge the
Board to revise the Proposed Rule so that the amount of required counterparty exposure to @my
such third party is no more than the amount of the potential 1oss that the covered company could
suffer as a result of the relevant third party’s distress. As currently written, the Proposed Rule
requires a covered company to recognize an exposure to athird party in an amount equal to the
covered company’s exposure to the associated securitization vehicle, investment fund or special
purpose vehicle itself, even if the third party’s failure would result in a de minimis loss to the
covered company.”* As aresult, there is no correlation between the amount of exposure to the
third party that a covered company must recognize and the amount of potential 1oss that could
result from the third party’s failure or financial distress. Such a result is inconsistent with the
purpose of the Proposed Rule; therefore, we urge the Board to tie the required counterparty
exposure to any such third party to the expected 1oss that would result from such third party’s
fallure or distress. Even with these limitations, however, we reguest that the Board require
covered companies to comply with this requirement on a “best efforts” basis in light of the
signifieant diffieulties eovered eompanies will have in gathering the information neeessary for
eompliance.

We further urge the Board to clarify the general scope of the look-through requirement
Although the preamble to the Proposed Rule and certain sections of the Proposed Rule itself
suggest that the look-through requirement is triggered by credit exposures to a fund or vehicle,?®
other portions of the Proposed Rule suggest that the look-through requirement only is required
for those funds or vehicles in which the covered company invests.?’ The application of the look-
through rule to securitization vehicles, investment funds or special purpose vehicles to which a
covered company has exposure would encompass a wide range of activities and relationships,
most of which do not implicate the same credit concerns regarding exposures to underlying
issuers that are present when a covered company invests directly in such a fund or vehicle. For
example, covered companies may engage in certain fiduciary, agency or custodial activities that
may result in small and temporary exposures to a fund or vehicle. Such temporary exposures,
however, do not lead to the significant and ongoing exposures to an underlying issuer that the
Proposed Rule’s look-through requirement is meant to address. Moxeover, the practical
difficulties associated with gathering information needed to comply with the Proposed Rule are
exacerbated in this context as a covered company may not even have the limited information that
is available to investors in such & fund or vehicle. Therefore, we urge the Board to revise the
Propose Rule so as to clarify that the 1ook-through fule applies only to those securitization

* Section 252.175(c) of the Proposed Rule.

% 81 Fed. Reg. at 14342 (“Under the proposed rule, covered companies that have $250 billion or more in total
consolidated assets or $10 billion or more in total on-balance-sheet foreign exposures would be required to
analyze their credit exposure to the issuers of the underlying assets in an SPV in which the covered company
invests or to which the covered company otherwise has a credit exposure ™) (emphasis added); see al'so Section
252.173(b) of the Proposed Rule (referencing “investments in and exposures to a securitization vehicle,
investment fund, and other special purpose vehicle”).

" Scction 252.175(a)(2)(i) of the Proposed Rule
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vehicles, investment funds and special purpose vehicles in which the covered company directly
invests. Alternatively, we recommend that the Board limit the look-through requirement to those
synthetic positions that mirror the economics of adirect cash investment (e.g., the extension of
credit or aliquidity facility). We believe that these are the only situations that may possibly
generate the material exposures that the Proposed Rule seeks to adidress.

In addition, the nearly real-time compliance requirements under the Proposed Rule
present practical challenges. Covered companies face various limits on their ability to access the
information regarding securitization vehicles, investment funds and special purpose vehicles.
For example, managers of such funds or vehicles may not make information available on a
frequency that coincides with the proposal’s daily compliance requirements. In the case of
ABCP Conduits, the underlying clients provide monthly reporting on asset level details that takes
time to prepare after month end. In addition, because covered companies generally track
exposures to top-level fund vehicles, building systems that could track portfolio level
infermation weuld require a significant change in operations and resources. Such costs are
unjustified given the underlying assets may change dynamieally and, therefore, daily asset levels
eould be stale the following day. Aceordingly, the Board should revise the Proposed Rule te
allow a covered company to rely on a prospectus or periodic reports provided by a fund manager
for purposes of the look-through provisions (even if the covered company itself is subject to
daily eemplianee under the Propesed Rule or complianee that otherwise is mere freguent than
the availability ef informatien regarding underlying assets from the fund manager).

H. The cure peroal shouk be extendld! to 180 days and revised/ so as to alfow aovered
compeniizss additional/ time to complly in certaiin circumstaneess,; the rule shoulld! include a
transitian: pentaef to pemmis covered! companiéss 10 adjus 10 sovereid downgnadéss and
changes in stattas of governmert/sponsoredd enterpnibess; the rulle shoulll grant eexenpptions
Horr certaiin PCS+refaved capposures.

The Proposed Rule generally provides for a 90-day cure period for certain breaches
provided that the covered company uses reasonable effortsto return to compliance during that
periati® Question 56 asks whether the Proposed Rule should contain such a cure period and, if
s0, how long the cure period should last and under what circumstances should it be provided.
Question 57 similarly asks whether the Board should consider any temporary exceptions and in
what situations such an exception would be @ppropriate.

As a general matter, we believe the cure period is important, as it permits covered
companies to engage in the required analysis of their exposures to determine the most prudent
means of returning to compliance. We urge the Board, however, to lengthen the cure period to
180 days, as the process of analyzing and safely and soundly responding to apotential limit
breach very well may require more than 90 days. We also ask the Board to provide guidance on
how it would evaluate whether a company was using “reasonable efforts” to return to compliance
during the cure period. Specifically, the Board should clarify that a covered company would not
be required to reduce exposures if, under prevailing market conditions, the reduction may lead to
significant losses that could be avoided. In addition, although the Proposed Rule notes that the
cure period can be shortened or lengthened by the Board in order to maintain the safety and
soundness of the covered company, the Proposed Rule is silent as to how such an extension
would be requested. We urge the Board to include & mechanism by which & covered company

Seclion 252.178(c) of the Proposed Rule.
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can formally request an extended cure period, and to commit to responding to such requests
within [0 days.

In addition, the definition of “counterparty” in the Proposed Rule excludes non-U.S.
sovereigns that are assigned @ 0% risk weight under the Board's capital rules.?’ Although we
believe that these non-U.S. sovereigns are properly excluded from the definition of counterparty,
the change in the status of anon-U.S. sovereign’s country risk classification, which generally is
reviewed annually, could result in a covered company violating the rule’s limits. The same issue
could arise if a U.S. government sponsored enterprise (“GSE™) exits conservatorship (under the
Proposed Rule, GSEs only are exempt while they are under conservatorship).*

We recommend that the Board revise the Proposed Rule to provide a temporary
exception after any non-U.S. sovereign's risk-weighting changes or after a GSE exits
conservatorship. Specifically, the rule should permit a covered company at least 180 days to
analyze, assess and, if necessary, reduce expostire to suich an entity before being dieemed
noncompliant. This time period also should benefit from aformalized extension process, as
noted above for the Proposed Rule’s cure period.

Finally, we recommend that the Board establish an exemption for short-term exposures
related to payment, clearing and settlement (“PCS") activities. Such exposures are typically
resolved over avery short period of time and, accordingly, are not the type of longer term
exposures that the Proposed Rule is meant to address. In addition, many covered companies
already have internal systems and procedures in place to monitor these PCS-related exposures
and, when necessary, identify those PCS-related exposures which persist longer than expected.

I.  The Proposed! Rulfe shoulll! be revised to clariffy that THCSs that are also BHCS are anly
subyjects to those provigangs of the Propased/ Rulle applicaihé to FBQOs.

Lastly, we note that the Proposed Rule is structured to include one set of requirements for
BHCs and another for FBOs and [HCs. The proposal does not make clear that an [HC that also
isaBHC, like MUAH, is subject only to the provisions of the Proposed Rule applicable to FBOs
(subpart Q). The Board should clarify that an THC that also is a BHC is subject only to subpart
Q of the Proposed Rule. To make this clarification, the Board could revise the definition of
“covered company” in subpart H to specifically exclude those companies that are both FBOs and
[HCs and subject to subpart Q of the Proposed Rule.

|Sigrattare: page followss. |

®  Section 252.171(e)(4) of the Proposed Rule.

% Seetion 252.177(a)( 1) of the Proposed Rule.
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IIL. Conclusion

Once again, we thank you for the opportunity to comment on the Proposed Rule and we
appreciate your consideration of our comments.

Please contact Robert E. Hand, Managing Director and Head of Regulatory Affairs
Office, Deputy General Counsel, Amcricas Legal Division at (212) 782-4630 (&-mail:
rhand@us.mufg.jp) or Michael A. Tselnik, Director and Assistant General Counsel, Americas
Legal Division at (212) 782-4784 (e-mail: miselnik@us.mufig.jp) with any questions about our
comments.

Very truly yours,

“BDonna Dellossa
Chief Risk Officer for the Americas
MUEG Americas Holdings Corporation
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APPENDIX

The Board has posed! a nuiber of questiions: in conmectiom wiith the Proposed! Rule. The table befow identiffes the
questians whicth our comments letter addiressess and indiicaties the focatiom of our reagpomses.

Questions Posed in Revised Rule MUFG Response

Under what circumstances should funds or vehicles that a counterparty sponsors or Section I(C)
advises be expressly included as part of the counterparty for purposes of the proposed
rule?

5 Should covered companies be required to aggregate exposures to entities that are Section 1I(B)
economically interdependent? Are the criteria for determining whether entities are
economically interdependent sufficiently clear, and if not, how should the criteria be
further clarified? Should covered companies only be required to identify entities as
economically interdependent when exposure to one ofi the entities exceeds five percent
of the covered company’s capital stock and surplus, in the case of a covered company
that does not have $250 billion or more in total consolidated assets or $10 billion or
more in total on-balance-sheet foreign exposures, and tier I capital, in the case of a
covered company with $250 billion or more in total consolidated assets or $10 billion
or more in total on-balance-sheet foreign exposures? Should only covered companies
with $250 billion or more in total consolidated assets or $110 billion or more in total on-
balance-sheet foreigh exposures be regquired to identify entities #s economically
interdependent? What other threshold(s) would be appropriate and why?

6 What operational or other challenges, if any, would covered companies face in Section 1I(B)
identifying companies that are economically interdependent? Will covered companies
have access to all of the information needed to complete the analysis of economic
interdependence? Is this type of information collected by covered companies in the
ordinary course of business as part of underwriting or other, similar processes?

7 Should covered companies be required to aggregate exposures to entities that are Section 1I(B)

connected by certain control relationships? Should covered companies only be
required to aggregate exposures to entities that are connected by certain control
relationships if the exposure exceeds five percent of the covered company's capital
stock and surplus, in the case ofia covered company that does not have $250 billion or
more in total consolidated assets or $10 billion or more in total on-haance-sheet
foreign exposures, and tier IL capital, in the case of a covered company with $250
billion or more in total consolidated assets or $10 billion or more in total on-balance-
sheet foreign exposures? Should only covered companies with $250 billion or more in
total consolidated assets or $10 billion or more in total on-balance-sheet foreign
exposures be required to aggregate exposures to entities that are connected by certain
control relationships? Are the criteria for determining whether entities are connected
by contioll relationships sufficiently clear, and ifinot, how could the criteria be further
clarified? Are there additional criteria that the Board should consider?
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34

Is the proposed treatment of a covered company that has less than $250 billion or more
in total consolidated assets and less than $10 billion or more in total om-lxlance-sheet
foreign exposures with respect to its exposures related to SPVs appropriate? What
alternatives should the Board consider?

Section 1(G)

35

Is the proposed treatment of a covered company with $250 billion or more in total
consolidated assets or $10 billion or more in total on-balance-sheet foreign exposures
with respect to its exposures related to SPV's appropriate? Are there situations in which
the proposed treatment would result in recognition of inappropriate amounts of credit
exposure concerning an SPV? What alternative approaches should the Board consider?

Section 1K{G)

36

Is the proposed treatment of exposures related to SPVs sufficiently clear? Would
further clarification or simplification be appropriate? What modifications should the
Board consider? For example, should the Board modify the approach such that a
covered company would only be required to use the look-through approach with
respect to particular underlying exposures rather than all underlying exposures in the
event that the covered company is able to demonstrate that its credit exposure to some
of the underlying assets in an SPV is less than 0.25 percent of the covered company’s
tier 1 capital but not able to make this demonstration with respect to all the underlying
assets?

Section 1K{G)

41

Should the Board consider a longer or shorter phase-in period for all or a subset of:
covered companies? Is a shorter phase-in period for covered companies with $250
billion or more in total consolidated exposures, or $10 billion or more in total on-
balance-sheet foreign exposures, compared to firms below these thresholds,
appropriate?

Section 1I(A)

52

Should the rule provide a separate process that allows foreign banking orgamizations
to receive Board approval to use internal models to value derivative transactions
solely for the purpose of complying with this rule?

Section LI(F)

56

Should the rule provide a cure period for covered entities that are not compliant? Under
what circumstances should such a cure period be provided, and how long should such a
period be?

Section 1H)

57

If a cure period is provided, would it be appropriate to generally prohibit additional
credit transactions with the affected counterparty during the cure period? Are there
additionall situations in which additional credit transactions with the affected
counterparty would be appropriate? What additional modifications or clarifications
should the Board consider with respect to any cure period?

Section 1H)
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