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company, but information-sharing may be necessary for a number of other reasons as well, such as
conducting risk and compliance assessments, performing comprehensive management and board
reporting, implementing enterprise-wide policies and procedures, and even responding effectively to
Federal Reserve supervisory requests for information directed at subsidiaries.

With respect to the language in proposed § 261.21(b)(1) that permits a supervised financial institution
to share information with its directors, officers, or employees or those of its affiliates “only to the
extent those individuals have a need for the information in the performance of their official duties,” we
respectfully submit that such limitation may be unnecessary and should certainly be liberally
construed if included in the final rule. Supervised financial institutions should be permitted to exercise
their sound judgment as to what information needs to be shared with directors, officers, and
employees, including those of affiliates. Sharing information about regulatory concerns, for example,
throughout an enterprise is likely to promote sound risk management and broader adoption of best
practices. Information-sharing should not be chilled by the specter of an after-the-fact supervisory
assessment of whether the sharing was sufficiently justified by a demonstrable nexus to an
individual’s “official duties.” The remaining restrictions on sharing CSI should provide sufficient
controls to prevent the improper dissemination of CSI outside the enterprise.

B. Sharing CSI with Other Financial Supervisory Agencies

TIAA also strongly supports the NPR’s proposed changes that would facilitate the sharing of CSI with
other financial supervisory agencies. Promoting information-sharing among financial supervisory
agencies provides an effective mechanism to enhance supervisory oversight by expanding the range
of information available to any individual supervisory agency while also achieving greater regulatory
efficiency and minimizing duplicative supervisory activity. Regulators have legitimate interests in
understanding issues identified by other supervisors, including assessments of how a supervised
institution responds to and remediates identified issues and reports them to management and the
board. Overly restrictive requirements and procedures for sharing CSI with other financial supervisory
agencies limit the potential for and benefits from cross-agency regulatory collaboration, coordination,
and efficiency, for both supervisors and supervised institutions.

As an ISLHC, TIAA is particularly supportive of proposed § 261.21(b)(2)’s recognition of a supervised
financial institution’s need to share CSI with state financial supervisory agencies. State insurance
regulators’ examinations of supervised financial institutions often focus on many of the same risk-
management, compliance, management and board reporting, and governance and oversight
objectives assessed by federal banking agencies. Enhancing state agencies’ ability to access CSI
should strengthen their oversight of and broaden their knowledge base about supervised financial
institutions. Improved information sharing between state and federal financial supervisory agencies
should also contribute to greater overall supervisory effectiveness and efficiency by, for example,
allowing state and federal regulators to develop a more coordinated overall supervisory plan.

We propose making two clarifications to § 261.21(b)(2) to reflect the nature of state financial
supervisory activities. First, § 261.21(b)(2) references as a singular entity “the state financial
supervisory institution that supervises that institution.” As an ISLHC with activities throughout the
country, TIAA is subject to regulation and supervision by multiple state insurance regulatory bodies.
Changing the language to “any state financial supervisory agency that supervises the institution”
would be a more appropriate formulation in light of the nature of state insurance regulation.

Second, state financial supervisory agencies often appoint third-party firms, experts, or consultants to
conduct or assist in examinations of supervised financial institutions. The regulations should also
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provide for appropriate sharing of CSI with third parties appointed by a state financial supervisory
agency. The language in § 261.21(b)(2) could be modified to add the proposed underlined language
to clarify these issues: “the any state financial supervisory agency that supervises the institution,
including any third-parties appointed by a state financial supervisory agency to conduct or otherwise
assist in the agency’s supervision of the institution, . . . . ” Given that an institution’s central point of
contact at the Reserve Bank or equivalent team leader (CPC) would still have the ultimate ability to
determine whether CSI should be shared under the circumstances, the Federal Reserve would retain
sufficient controls to restrict sharing of CSI as needed.

With respect to the role of the CPC in determining whether a receiving agency has a “legitimate
supervisory or regulatory interest in the information,” we propose that the presumption should be
shifted such that, by default, information can be shared unless the CPC affirmatively determines
within a prescribed time period that the receiving agency does not have a legitimate supervisory or
regulatory interest in the information. Exam and supervisory objectives, both state and federal, can
sometimes be broad and generalized. Compelling another supervisory agency to justify and detail its
specific supervisory or regulatory interests as related to requested information (the exact nature of
which the requesting agency may not be able to know in detail without seeing it) and then requiring a
CPC to make a determination about the legitimacy of such interests may be counterproductive to
achieving optimal regulatory comity and collaboration. Nor should a supervised financial institution be
placed in the position of denying its state supervisory agency access to information in the institution’s
possession because the Federal Reserve CPC does not find the state agency’s interest in the
information to be legitimate. Shifting the presumption as we propose could reduce these potential
frictions.

Il. The Role of the CPC in Approving Disclosure Requests

The NPR invites comment on the proposed change to shift responsibility for approving institutions’
requests to share CSI from the Board’'s General Counsel to each institution’s CPC. TIAA strongly
supports this proposed change. As the NPR notes, this change would appropriately vest decision-
making authority with the part of the Federal Reserve that is most knowledgeable about the institution
and the need to share particular information. This proposed change is likely to facilitate faster
decision-making on requests to share CSI given both that the CPC will be more knowledgeable about
the context and appropriateness of the request and that the institution maintains more regular contact
with its CPC than with the Board’s General Counsel.

Section 261.21(b)(5) provides that a CPC’s decisions to approve or deny an institution’s disclosure of
CSI “may require concurrence of other Federal Reserve staff in accordance with internal supervisory
procedures.” Any procedures developed pursuant to this provision should not be so cumbersome that
they undermine the benefits of vesting decision-making with the CPC. For example, if the procedures
require concurrence of Board staff that cannot reliably be obtained quickly, it would reduce or
eliminate the benefits of faster decision-making.

The Board should, however, provide clear procedures for institutions to appeal a CPC’s decision to
deny a request to share CSI. For example, if a CPC denied an institution’s request to share CSI with
one of its state financial supervisory agencies, the institution should have a mechanism for
expeditious review of that decision within the Federal Reserve. Among other reasons, it would be
important for the institution to be able to demonstrate to its state supervisory agency that it is
diligently attempting to comply with a state supervisory agency’s request for information within the
institution’s possession. While one approach, potentially reflected in § 261.21(b)(5), would be to
provide for a more exhaustive review within the Federal Reserve before a CPC delivers a decision,






