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1. KEQOBREIRR

T AV OB OREE LT, TEAT L EED S HE] (“Separation of Banking and
Commerce”) % HEYE Liztkx RARIOFENET BND, Y 2O L 5 e BHOFEIL, 54
BINZ, TEBLRBREIE C SN LT DR OO ML ABER 7RI BN 55 2521
D EMTE D XD RANEN DR B O AV, 18 7 SRl & O 71 O O
1k, EWVolomiz T8 M e LTI b TE iz, 2 ST Li¥EDmHE ZHE L
ToHHNE, SATOEBHEPICBE T 2 M & SATORAICEET 28 & LTHnD, 72& 23
—EEELUT L > THTON TV D EBOTIZIT S THMT O 2 ENTERVWEENE END,
Fo, RITE TR ET AT O T EMTE DEB KOS EIDMRA T RO
119 Z L MTEDZEHICONT S, SATOEBFIITIELL LB FET 5,

T AV B OERUEENL, BEOEE BRER S, 20, BIERICES SRR OB A
HOERETNRR DY HMETH D, 728 20E, [EEERTTYE (National Bank Act) (D&
FNLENDEUT CUF, TEVESUT) & 9,) IZoWTITEEETE T (the Office of the Comptroller
of the Currency, OCC) MEFE'EIT & 720 | $R1THMESFEIE (Bank Holding Company Act)lZ 65 <
FUTRAIR S 205 & 3 D HHNC DU CIRs A e i £ PR 94> (Board of Governors of the
Federal Reserve System, FRB) EEMERZ G T 5, ZD X o 7eMEOIERIE 25— 35 2
LITRIEDOE A B HEETHD L, T LA, [HYT LRGEDNEE 2 HEIE LicBll oM M48 &%
VEDOYFIIH DB 2 T EHBRT 5 2 L OPIFIC/2 %, £ 2 CUUF T, ERER T O EEHIE
ZBET 28 & SITRIR S AEIC IS HRBNTRER SR 285 Z LIl Uiz, ZOBEIELLT
DEY THD,

ENESRAT O SEBHPHIC B3 2 ENESM TIEOBEIL. 72 & 23X, BMEITESERIL SN D
17 (LUF, DNESRMT) L)) ICEBEER SN DT Tk, UL, #FRTESIRBRS L

(Federal Deposit Insurance Corporation, FDIC) D& &4 2 P RIRHI IS INT 2 MESA TIZIE,
JEHI & LT, ENEERT & RER O EBEEPHIC BT 2 M A S b, ¥ SATRIRS IR LR/ T

U Bernard Shull, The Separation of Banking and Commerce in the United States: An Ex-amination of Principal Issues, 8
FIN. MARKETS INSTITUTIONS & INSTRUMENTS 1 (1999). 7 A U 4 O&FMRGNZ 31T 5 T84T L pszE /i) 1CR83 5
FRI 2 LRI TR L 7elat OWFgE & LT, SERsEAT DRENZ R 2847 & paE0BEsim orE (1) ~ 4 -
58) | AR KSR RE 151 5333 HLAT (2014 4F) + 152 75 309 LA T (2014 4F) - 153 5 267 HLAF
(2015 4F) - 155 %5 249 HLL'F (20154F) 2362 (BAF, *Fh (1) ~ (4) &5 2). 8T LrEED k)
2B 28D 1 > Th 28T ORARA BRI OEE L 58T L7ofsE e LT, IR DREICER T 2897 Ok
KARAT I OZEE | G 152 % 5=6 % (20034F) 211 HULF3H 5,
2 Saule T. Omarova, The Merchants of Wall Street: Banking, Commerce, and Commodities, 98 MINN. L. Rev. 265, 275
(2013); Lina M. Khan, Note, Amazon's Antitrust Paradox, 126 YALE L.J. 710, 794 (2017); David Zaring, Modernizing the
Bank Charter, 61 WM. & MARY L. Rev. 1397, 1418 (2020). [/ATENDRNEREN 72 E & DTN OMER ] OFIZIX, #417
DTASIRIRHIEE 2 9] &3 5 RMSHRIZ L o TEITHME X D IZE S 75 FAI0MENED, RIERFEIZL-T
RIS Z D& ET,
¥ 12U.8.C.§1831a. =D & 7 ZaMili% 1991 AFHILFEA RIRAS S EIAIC K 2R TEAPRIRIE 24 S DBUEIZ X
STHEASNZ D TH LA, RYAELLET, EFREERHEIZSIN L TR WIRES TO I, THYT LRG3
SR B L TRER D BRI 2R DINEIC S & . EEET TR TE RV OO A S 2175 Z
ERROEND HONIE LT, JINE - AiHBE (1) 246 H (7£39), 728, @FEHEHHIEE IS L T DIk
FUTIZOWT, FRB ITEIRFHSIRIRIE 24 5= LG RIZRIY CHEBRIPAZHIR TE 5, 12U.S.C. §330.
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OHRAIZEAL TEH & 523, FDIC 23VEHT 2 FHGIRRBIEE ORR L 22 28174 1 D THL
fld 2354, SUTHRESIEORKSEA S, 2

Z D& D ICEES TR & S TRESAEIC S SHIRNE, 7 A U I &m0 EE 2y
EEDTWHZ LI THD, LIEN-oT, AETH, FTIE, RVEICIS < Bl o
ROEOERIZHDHEZ TR+ Lic L,

2. ELRERITORBEHICEET S5

2. 1 EZEBITEOBEELTTOAR

ENESY TR, ENESRATIX TERATEE5 21T 9 7o OICUELTE D FATICHRET 5 5 51T O b
fie) (7all such incidental powers as shall be necessary to carry on the business of banking”) =87 5§
ZEDTZ ET, 5 DO¥EBEIIFEL TN D, ¥ 520K L1, FRTHORIFIS (“discounting
and negotiating promissory notes, drafts, bills of exchange, and other evidences of debt”) . FHE DT
AL (“receiving deposits™) . ZEZED7EE  (“buying and selling exchange, coin, and bullion”) , &fF
(“loaning money on personal security”), M DOFEITE (“obtaining, issuing, and circulating notes
according to the provisions of title 62 of the Revised Statutes”) T& 5, ©

FREOBUEITENESITAT 9 Z LN TE 2EGOHIPAZ E D 5 — A2 HETH S 73, 1863
FEOENESI THEDTKIER D b FFERRUUEIT R STV RV, ZONEDBRE IOV T,
ENEHUT OB EMERZ AT % OCC OMERMNEBELREEIZ R LT& T, &z, EESUT
TP B U THELIT O %G, OCC DEDT-HANCESE, OCC DHAGRARKDH L FD
HEFEAITORTIUT R B2, P OCC 1%, ENESTH ERtoHFEA1T O BES2FIA LT,
HUTHEB M BEZER OFPHIC T 2 IR 2 A ER T E 7,

L ZAN, ERROBEIZOWTIE, “business of banking” (LLF. [#1T3%] &vv9,) (135
BINEOOEBITRO L, SUTHEBITHNIET 2385 CLT, IREERE) Lv»o,) 59

P GMTERESAIEICB W T T8MT) 213, (OFDIC OFEEREBRHIEIC ST 28T & @/MITFORESIC LD
B =~ D SENNTFI T & 2 EREIAOTES & B ERE DR 0 O BEED Z & %49, 12US.C.
§1841(c)(2).

¥ 12 U.S.C. § 24 (Seventh).

®  “Loaning money on personal security” & 1%, S/ TIZBEDEN 2179 Z L ILTE D03, HREOELANE KD D
Z& WIAEEEERHRET DI L) IZOWTHFINGEET 2 W) B TH D, See Schull, supranote 1, at 9.
7 1933 4ED Glass-Steagall $51Z & > TEVESMTIEIIE S, EEMTIIRRIE L TR ERA TE R 2o
Too JIVE - RIFEVE (1) 220-221 B, ENESMTIEICIE. EESUTHA P28 U CE T IS 217 5
ZENTEDLBREEDTZIASLOBETFELR, LrL, OCC L. midk B) &ZDAILTHRIT L EEE
ITOXEHHMICEET 28UE & OCC BENESATAEE T MR EZ T T2 B 2 ED - ENER TIEOHE 2Rl &
U CHRIZHIE L, ENESYTO S48 U CEITEG UM 2175 2 &N TEH 2 & $UTHEB T
(TRESES 24T 5 DA Be A 22 & (non-controlling interest) 2479 Z L 2 T& % 2 L 2RO TS, See
12 CFR § 5.34 & 5.36; William B. Glidden, The Regulation of National Banks’s Subsidiaries, 40 Bus. Law. 1299, 1300
note 5 (1985). —77, ENESUTIENBISCOMEIC L » TENESUTAML OS2 Ttk & 972 2 & oStz
HEEITO 2L E2RBOTWEEELH D, 2D L 2G04 L LT, 4721k (financial subsidiary) 3% %,
12 U.S.C.§243; 12 CFR §5.39. Zfih, ENEHUTIELSMOERAIRILE LT, EEMTAMOS 2 T2t e 75
ZE MDA B ZAT O 2N TEDLEAENH D, ZO LI BRGHEOF & LT, 87—t A& (Bank
Service Company) 238 %, 12 U.S. Code § 1861; 12 CFR § 5.35.
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DEBINBET D HEHIR DI D DODNCDNTHF R H o7, ¥ 2D L9 7240\ E, 1995 41T
H SN - AREE R @ EHIFTO¥R  (Nationsbank of North Carolina, N.A., et al. v. Variable
Annuity Life Insurance Co. etal. [LAF, [VALC k) &9, 1) 23, ST XENESYTIEICS
HINTEBIROLNRNWT EEPMIOR LT Z LIc k> TifiR STz, @

VALC R S ERIC, OCC D LFEMZILFBES L 425 2 SO (ulie L.
Williams and Mark P. Jacobsen, The Business of Banking: Looking to the Future, 50 Bus. LAw. 783
(1995) [LAF, TWilliams & Jacobsen @ 3C) &9, ] & Julie L. Williams & James F. E. Gillespie
Jr., The Business of Banking: Looking at the Future - Part I, 52 Bus. LAw. 1279 (1996) [LATF,

[Williams & Gillespie i3] &9, 1) AAFEINZ, 19 260 2 SO, VALC ik
INZ D% D TR OfFIRICEId 5 OCC OB X HFICKE R BE 52 Tnd, W
Z ZTLUF T, VALC HIROWNEEFI L7212, Williams & Jacobsen F@sC e Williams &
Gillespie i LA B2 LoD, $UTHBOMBEZER OMEIRIZEE3 5 OCC O EEARRY R 5% S #r
T 5, T0%, THUTEREOSHE (ZBAT DRI ONEZBFT 2 L ) AREEOREEM
IZHES LT, OCCIZ & 2 BB IR A FEIT LT2w,

2. 2 Nationsbank of North Carolina, N.A., et al. v. Variable Annuity Life
Insurance Co. et al., 513 U.S. 251 (1995) (VALC #IiR)

[FE]
[E}A6R17Cd % Nationsbank of North Carolina, N.A. (LLF, IN$RfT) Lvv9,) 2Dtk
(LLF, IN AT Lvvd,) X, OCC Tk LT, N 84T -t amipsdin LT, IR
PR LD ) OMNEBEEITH 2 EICOWTC, FFa 2RO, AMELONEIT, BEAE
X —EFDOEEE —FEUINEIL TR YRV, 2ok, —EMRUIKE T, ik
FENCBEDSHANEZITH LN TEL LWV D Th o7, 2O L D IR T annuity
O—FETHY . NEITH2ALBPI %2 T L QORGSR Cik, AR IS W 22T 5 2
LINTEDHTHOWT, FEER, AT, e L LHOMAGDOEZERTE L3N T
Y
OCC I, AHRESHOMINIIENEE T T O Z LN TE ZEBICE T, 2o, ARIFFEshIER
BRPEH i TIERZR 0 B [EESTIC &K D IRBRpa s OIRFEIZ B 2 FHil 6 Sz e Lo N ST

® RICHARD SCOTT CARNELL, JONATHAN R. MACEY & GEOFFREY P. MILLER, THE LAW OF FINANCIAL INSTITUTIONS, at
111-112 (5™ ed. 2013); MICHAEL S. BARR, HOWELL E. JACKSON & MARGARET E. TAHYAR, FINANCIAL REGULATION: LAW AND
PoLicy, at 192 (2" ed. 2018); Saule T. Omarova, The Quiet Metamorphosis: How Derivatives Changed the "Business of
Banking", 63 U. Miami L. Rev. 1041, 1050-52 (2009).

9 Nationshank of North Carolina, N.A., et al. v. Variable Annuity Life Insurance Co. etal. , 513 U.S. 251 (1995)
(hereinafter VALC).

19 Julie L. Williams and Mark P. Jacobsen, The Business of Banking: Looking to the Future, 50 Bus. Law. 783 (1995);
Julie L. Williams & James F. E. Gillespie Jr., The Business of Banking: Looking at the Future - Part 11, 52 Bus. Law. 1279
(1996).

1D Omarova, supra note 8, at 1054 & 1096. [l (3) - Ai#ETE (1) 274-275 H,
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SOHFEEFFA Lz, 2 Zucxt L, Variable Annuity Life Insurance, Co. (LLF, TV #1) &

2.) 1. NEATORAREPER DM N EREEZITO 2L DELIEDELZRD HFFA IR LT, V
HiE, R AT AR E LT, LT D2 A TR L, 5112, EVESTMTY 2 &R
T X DEUTHEBITEVESM TIEICHIZE STV D 5 DOFEBIZIRE S0 DBIAHMES O T
NWHIZEENT, Do, RFPELOIITENOITMHET 2EETH R, 5212, AU,
FRRREG I T D005, ENEHUTIAICIS T 2 RRPE S OMRGE B 28R S h b,

5 LRIV ALOFEREFRO Do ToD, B 2FIAV AN TR LIZH 2 08 2RILE LTH 1
FOYIWrZE LT, ZAusxh U CERERA R AT, certiorari 2587, fm& LT,
BREEI S FAITTL V D FREZ TSRO R0 o7z, BUFTIE, ARGEDO By &5
PBERBIRE AT D VALOSE 1 OFFRICBIT 2 SIS DN TR, AREEF T E T OHR %
B B 5,

CHIE]

ARIEE I EHIFTIE, Chevron HIRZZME L7z T, BIEHESOBER AR SN T
WRWRIRIZ BT 2 [EESI TIEOMIRUZ I T, RVEIZE S & ENESR T2 BB T 2 MR 2 A9
% OCC OfiffR %z B4 & & O— a2 R Lic EC, LLFO X 2R Lz, B

5 LIS, ENESMTOMT O 2 e N TE ZEBITEESITIEICYIE SN TND 5 >O¥EE L
DICAHET 2 EBICBRE S ey, OCC i, NS THORFEZRD HBRIC, RGO
PUTHEB TG END LR LT=, T725H, OCC L, ENESM TIEIZHIZEZ T2 5 ORI
RICIEE T, EVESRITIE TEYTEBR 21T O TmDICHETEOFATICNRET 2 [FEHE1TO ] H
REl Z—ANCA LTS LR LD TH D, ZAUTK LT, VAHIFEESU AL S
725 DOFEKIIIITES ZIREINIE LI DO ThH D EFET D, L., ETESRITEOHER
& LTI, OCC DFFIRO TG BMEN TN D, 728706, EVESITIEIZENESRITMT O 2 &N T&
%5 DO EZFTTERIT, EBICE ENRVGERIZET 205 | 2 EESI 70T 2 & %
FIRTO2HEEZA L TWNDENLTHD, ZOX ) eBUER, ENESRI TN T35 I IAHE2ERS
& LT, RERICEET D MG 21T O —RINZ2HEREZ A L T D SR S 720 & IR 20,

95210, [EVES TS annuity DOIEAZ 972 = &I, EFESSIHSTOMEIC & o TEER
ITIZERD TV D EEEEOMEA DM & BN LV, Sfpass & L Co annuity 13, FEHER7
&L b INTZ LD THLIN . ENONFRRE L LD & LIEBEOFTFEITFFEMINTE L,
FAZNZ & - T, annuity DIEAIL, B ETEE OJEICAE TS Z &0, ERECHREETOAIC
FTHZEITHEPLT0D, £ LT, HENEERINT 5 2 & OER L ORI EEOBAZ
W52 LITEUTEBICE TN D, L72i3 - T, OCC ARG O EESY TG T 5 TR
ITHBEAT O T DI ETEDIATICNMNET 2 EFE1TO] HERE) ORIZEEND LFRL

2 EFESMTEICIE. EESMTIIA DAY 5000 A &2 2V T LOMERRIE SO N S 21T TRERVED
HENTFET 5, 12U.5.C.892.
13 Chevron U.S.A,, Inc. v. Nat. Res. Def. Council, Inc., 467 U.S. 837, 842-44 (1984).
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= Z LIZBENTH B,

728, OCC 7 N $UTHDOHFEEZRDT-Z & DRI SEEN T, ARIEREFRE AT EESR
THMT S T LMW TE D HEBOHPA KR NEIUCEIT 5 OCC DFFEFRMEIRIZOWT, BLFD X H 72
HoRE L TND

[Pz X, RIS, TERFT2%5) 13 [12 US.C.824 (Seventh)] (ZHIZE S 7= FHIAIZIR ST,
Fidz., OCC L [[ENESITHY] FIESNTWAEBOFKPHA B2 HDIEEHNZITH Z L 27D
HEEMIMEIREZHTH, EONGE LD, LR D, OCC OEERLHEIRIX, S2EFY
PREEPH N AT S AL T AU e B & OFIRRICIRT 5. SRS OBE 2> 5 2 B 7= %
2T, RARATREE 2 E T D LT, TORIREBZ S THS D] W

2. 3 OCC IT& 5 BfT%H - (HHEEBDOMBIR—Williams & Jacobsen EE &
Williams & Gillespie SR D&

SUTER ORI EESUTIEICHIE SN2 5 DOEBITR LN T LE D BE, EVESITMT
BEER L LTITO 2 &N TE L FEFOHMPAH K& <HlFI S b, VALC #Uﬂ% T2 D XD 722K
IIFIELRNWZ 2R LR TH D03, £ DOERIT, E%ﬁﬁ&@%®%gﬁfﬁhé
OCC 23 &Rliis DI K DR D 2 il — & 2 DOZAITE YN L3 5 2 & % mlg
TRIZH D I o ITlbing, 20Xk ) 72 A ﬁ%E%@ﬁ%%%ﬁTé%%@#%é_kﬁw
Kohfi\%W%@%TE<§%%%@Twék®ﬂﬁ%ﬁ%ﬂé’Ebﬂb VALC )ik
TIE, EESTIEICSIZR SV 5 DOZEBOMIZ E D L 9 REBHHUTERBICE EN DT
W, BRERI BT BN 2R e 23 2 L3 <. £0¥li% OCC 1IcZn
72. 1 Williams & Jacobsen i3 & Williams & Gillespie ##iSCi&, Z D X 9 72 VALC R TR E
2D TeEIZ- DV T, OCC D ERFEFRRBRID A Z A O 5 LV ) i CTEELREK L
£,

F7°. Williams & Jacobsen i3 Cl, FAB DT AL E @G & 9 (BHH 72 8 T35 O eIk
IZBWT, SUTLSNOE D RERIC kof%E%Kﬁ%®%&%&—fxéﬁﬁ®i5ﬁﬁﬁﬁ
BN 5 Z &< Rk Tx o720, $UTERIT, BEITEHETIIH 520, RHIRZRERIC
ffaoCTD LIRS N TS, 1V Z LT, 20X ) 2RIUZB W TEA TR OFELITIE 2 7%
R W THEEREE 2 K7 LT 272 0l2id, U713 L BEOELZIRTHETE D

W ASREHAEHIFTS A TAREYE IS & L2123, 70T OCC NENESM T TS (4 B 24t
PR TED EOINE R LT, T X iR &2 E T DRI H S, FFJ ENESYTICR L. AR
HIEE 2B TS OTEAZ M U 255780072 L WO BEDNTEET 2 X 5 1B b, See Glidden, supra
note 7, at 1304-05.

19 Omarova, supra note 8, at 1099.

18 Omarova, supra note 8, at 1055.

17 Williams & Jacobsen, supra note 10, at 785-786. $R4TIZ L ATHADZZIF ANRRME L 5iA T 5 —E AL LT,
A=) R R R — e v =Sy b s Ty U MERET LTV D

,6,
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BEAONZTNIERSE20ETRESNATWD, B 20k 5 ZRIBURERICES X, Willams &
Jacobsen i TlE. HDEBIIUTERICE ENI20ENEHIMT D2, LLIFD 3 SORE
ICEANY TONARE Z L ARRT 5, 9

RIRED : T DO3EF1T, ST D 2 L 2L LTV B HEEE & 2EIC R CRERE 2 HiAE D
BN EDETRIET 2D TH DD, F2id, AiE OBREE RE S W 7-HRE 212
T 25D TH D,

MO : ZOEHIT, BEICHEEEZ V090, 203, $YTEmEIEICT 50,

WG : ZOEBHIMTICH O T U X7 1E, $UTHRBECS EZITTWD U A ZIHEEIL T
1/\575)0 20)

MRED D & FIREOIZ 5% F5 T BN LA 1, VALC HRRIZ L » TORENTZH O TIERL
[FPERR B OV VAT O HIBHEELD & S 8- b O TH B, 2 BIDE W5 &3 U,
EHATIMT O Z E N END & EBEOHPAIZHOW T, FEHEY U TBORA 2 55882 3o < )ik
PEfAR &I 720, fENT, IO & RIEOIE, ENESITAHT 2179 Z &1tk » T
A DRSO TOREASYEC ED X 9 RN E L 20 ORFEROHHDOTHY | SMTHIHI
DHHEEGHITH S, LinL, MEO L MEIIENESITITO Z LR INDLREEED
PR OMETIE 2 <. SITHHIOH 5@ A IO TR E S D _REFH TR
NEEDbD, ZDXHI12E xS E, Williams & Jacobsen ffi 3L T/ STz LRE ORI Z HED
<HETTIE. MBEONEELRE 2 5D 5 Lo IClbh s,

MEEOORFHIIBWTIE, TR D 2 L2 L TV DHERE ) S EfEE 5 2
EMHEETII ARV E b, Williams & Jacobsen fiSCTlE, Y HRFOERFTIEH K OV EEE
M, ZDOX D ERER 5 DT TN D, OREFEORME, ORE, @WHIDELT L,
DOBREPEDE IS » /T R OVBRSUTF IR T o it dt, O8ITHRAET S0
P H I RE BN TOE =“F~0ffk, Thd, 2 O~OiEr2 a3 5 — A% 8UT

18 \Williams & Jacobsen, supra note 10, at 786.

199 Williams & Jacobsen, supra note 10, at 784-785 & 814-816.= 7=, & % 2Ei5ICH L TRIEEO & RIBEQR SRR &
NHBRTIE, BMEOKRGFHIFIEIZMN. L TR ENDIRE T, HIEBEZENERTINMT Y Z L5805
LD E T L DO I BhEME 2 A3 5 HH#E & LT EMT 5T, Id. at 814 note 175.

20 FEGIZOWT, U AY ORETIIRL TOWEERICER SNHR&EThHhD & LT, MRk OME:
IXREERNE OFATROMER L D & U 27 ORFEII/NSO»E LIVRWD, BEE O U A7 ORI R 28T
MR L ARNEHNC R D & ORIRD R SN TV 5, Williams & Jacobsen, supra note 10, at810 note 142, £ 7-. [HE®R)
THET SN D& U 27 Oizid, $UTAFRSHCRBERRIIRAN 21T 8 %175 U A7 A~ L—va )Ll A
7 b EEND SRS TS, 1d at815.

20 \Williams & Jacobsen, supra note 10, at 797-798. 7= & xIE, ARR L7Z X 512, VALC ¥R TIx, EEEH TR
%18 U CTHUORBREHMR AT 2 annuity ZBR5ET 5 2 &1, BRR OREEREOBEA O & ST I R
OV —ERAEBERIIRMET 20O TH D L ORI ERILE LT, EIEITITO 2 &N TX D2EHORPHICE
FNb EHET SN TS, Id. at 804,

22 \Williams & Jacobsen, supra note 10, at 814-815. Q)DES | DFEATOHI & LT, BEDELEDE —H ~DBEN DR
R, @Ol LT, M. PRAE. BRIROFREIT, BEOBHEOLIZ T NET R TWD,

,7,
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DRHET D Z E RN LTV D LD T EIE, BEOFIZECEITO/RSMS, REO & HEE
WZBET 2 FHHICOWT, SATHBNC K- THEUNCKHLTE T\ A Z L &3 L il b & 0 15
%o, LL, O~@Dre a2 ICg b iuX, 2D X 5 2f IS Y Ll 2 W ga s & 0
D RICEEDNLETH D,

BEICHAIT L72 K D12, VALC HRRELARNE, S TG ORI ENESUTIEICSIE SN 5 DD
EBIZIR SN DT OWNTHOIEE LT, 2 Williams & Jacobsen i3 Tl VALC HJEk-LIRiT
OFAFOHFIZIE, DX I RFVNTEZIAEND Z L ZRET 55410, SITERICEEND &
DORFIRY & 0 157355 2 MEZERS & U OB T 728 fIBINFAE T D2 & ST & (bt
BORJINDBR CTH 72 LRSI T D, 20 Z UK LT, VALC RS ERT TR O#EPHIX
ENESITIEICHNZE SN 5 DOFEBIR LN/ LR LI Z Slc kD, $RIT3ER & fhE
K ORREEAER T AMENAE LD Z Ll »7-, Williams & Gillespie i SCCTld, $R173%
& AHREZERS & BAREIC X B LTz B CL Wi#E OBMROFHER KA DL TV D, 2

Williams & Gillespie i 3Cid, Z4VE TOHIFIEH KL N OCC DFFRIZIWTHBEEBICE £
D ERDHLNTE MR RERE L LT, LT 32%2%1F 5, @

SO - FUTHRFEERE L TEET L 2 L 2RI T 58

IR Q) « FUTOH — B AR ONEREED A BT 2 B F 2 W LS5 ¥

FHHEZER®) « SRATOMRA T DR X OFE) &2 e RIRICIE M L Z DAEO R L2 HRY &35
B SUTIMTHRB 21T 5 2 L3 T& LflifE (franchise) OIREZEET 5 2 L2 H
DR IAE 3

MEEEBOFRIIL, RFEESHEIMTI Z LN TEDLEBEORTHITIMTI) Z LN TE 5%
BORMZE T 5EWEFF L ICBbivs, 72&xiX, HEBORM, BREORS, FHEK
& L COAHMBOREILD - DI FE2ER0T a A v RUF XY —2 BT 5 2 &, SRE
EEROMIEEE BRYE U CTIHERBERM TGN T2 2 LB, —MRFESHRFEARLE LTH
IBIEEN T 2 7o DICMEERZER T D 2 LIZEEW TRV, Williams & Gillespie 3L Tld, 2
B DEBITRFE DI TEBIAET 55 L 1320 2720, $UYTIIMREESEOE LTTH 2 &
INTE D EEHIN TG, 77

—J . MHEEEBEQOFIL, SUTHRMET DRFE DRGSO —E R L OBHR T, ZOHIFAN
B XD Z 2725, Williams & Gillespie fiiSCTlE, BRpHL-CERHIY — B A DRMEEZ 1T 5

2 HiE (8) DAL,

20 \Williams & Jacobsen, supra note 10, at 797.

2 \Williams & Gillespie, supra note 10, at 1284-86. Williams & Jacobsen # 3L T b A ORIEEF TR SN TV
DO IS TH D 0 OHBACEE L Cid, O HRE@ O, MO 2 Mt 2 BB £ ) 8T,
HUTIEERS & MREEER 2 A X BT RETH D EOFENR SN TV IR E 72~ 72, Williams & Jacobsen,
supra note 10, at 797 note 48.

2 \Williams & Gillespie, supra note 10, at 1286.

20 Williams & Gillespie, supra note 10, at 1286-88 & 1311-12.
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AR IS WEE &3 DA X TARPG T OIRGEZ FIVEICAT 5 BN S 556, SMTIIHEEEQ L
LT, @RS — B AT T, —REFEES LRI TE ZiELO — E A 2RI
LU TCHOIHECTE 5 LI L T 5, P (MREEEOIL. ST TSRS O & Ot
BEEBQEAT O ToOI A CE B A, —MFESHERC LS ITHANEHT 5 2 & 28T
IZFBD 5 RIZERDBABD LTS, 2 FBEEHOOFI & LT, $TASITERICRT 57
HzHE LTS LIeABEO A EET 2 2 LTS 2 MTBITAT O 72z L
VI N 2T ERGET DI ENETHNTWD, 3 Williams & Gillespie 7 3C Tld, HEEBQ
LR STIXERITERIC BT 2 a0t — BRI EE L 22V WP A0 — B R 2 ATREZER Q)
ELTHRICIRETE 2 LRI ST D, 3

DX ITAHREESQ & AREEEOIL, SRITHA R FEABLIRMIETE 20— 2%
T2 2 L 2RO DO TH DN, SITEBITAET 55 TRITIUZR B 720 & O
HD, 2 727121, ¥ Williams & Gillespie i 3L Tl & 5 35 2 ST HMTREER @ UL RESESS
@LLTUTH ZENEE LTSGR, TDX I BREBO—MIFIMTES L L THER SIS ATHE
PEAREN TN D, 3

2. 4 TRfTLEERODEE (CEAT H2RABDER

(1) SRITEBRUHERBOHEZE T 5 A B AR 5 HRE

[ERAT L PEZED ) 13, EVESRITIEICIW T, ENESR T OSBRI SR T2 & (e
WZIRHND EVWHETEIILD, LirL, OCC OFATEBOMPUTK L TiL, TERITER OFE
o5 ENEHUT O BRI A HIT 2B TIE< . ENESYTOEGHPAZ LR T 5EE L LTH
TS EOHEHIZN 2 ST D, 3 VALIC IR LIRT, $Rf TR EVERI TIEICY I S 7= 5
DOEBIIRE SID & OFFIRE & 0 137t SATEF R ONBEER 2R 5 0CC D
BT HE EOFIKINFAE L2 & V272 < B 720, VALIC HIRIZ K - T, OCC 1%, EESIT
BEIFESNTZ 5 DO¥EE L OBURICHII SN D Z L 72 < $MTEB ARG 5 Z L3 T

28 Williams & Gillespie, supra note 10, at 1312-13. FRE¥#Q)DFI & LT, SR TAMEHIERIE Eili 4 IV Camily—
ERAERUET DA, RN INOOY—EREFHT LD ERY 7 T =T K UON— Ry =7 iz
g b2 b, SRV —ERORMEBNETHT7 T v b7+ —2 %8 U TEITERBITET 2 L1302 80 R
DY —E R T D IERIR AT O 2 EERET 6TV D,

29 Williams & Gillespie, supra note 10, at 1293 & 1322.

30 Williams & Gillespie, supra note 10, at 1296-98 & 1328-29.

3V Williams & Gillespie, supra note 10, at 1326-27.

¥ MREEE@OIC OV T, MRS & LTt SN A eV — B 2 ORI S A A R S LD 1
S — B ARIKIZ 56 HEIR LN FERE L STV 5, Williams & Gillespie, supra note 10, at 1320-21. —J7, 1/k#
EHE@IT WL, ST TR OMEEBE O R ORBEEB @ % E17T 5 7o OICIREIATEI L 72 R & LT,
MBI B W TR AR IR A 2 DICE 72 L WA D 2 E MBI L ST 5, 1d. at 1322,

3 Williams & Gillespie, supra note 10, at 1296-98 & 1328-29.

3 Williams & Gillespie, supra note 10, at 1299. Z D5EH & LT, 1975 4, OCC I TEBICEE L 2T — & D
TS TEBICE TN EAEIRZ R L7203, 1983 4EICI3Z O X 9 eI AERESEQICE D & OfFR
2LV, FLT, 1996 FEED X 5 227 — X OINTO@E~OBAIHTEF ICE END LMIRT HICE -
T2 EBBA STV, Id. at 1329-31.

3 Omarova, supra note 8, at 1100.
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L& olz, LinL, EOREE, OCCIZ LD HAAZIRE, £ OB OHIFH 2 Hil BRI HIK)
T LHMANRONT-DTH 5, 0 FRZEESFITIMTO T VAT ¢ I NCBE LT, ST
BOYERBERARSND & OfRfR RS Tnh 5, 3

VALIC HRRLARIAS. OCC 1&, ENESUTHO MM XITRER 2 B RERE L § 28k4 727 U T
+4 THB| ZBIBRE O TITH Z L 2RO TE o, EESITHRAT 5 Z LITHII D72 W&
EBMREREL T LT VAT o THENX, T35 € 2T 2 ) A7 I REELEHEREG T 2%
HLFEOICRICTHD Z EEERIL LT, BOOLNTE, ¥ —F, HAEOEIESITIC
K DEHRA TR ET DEEEZSIREE L T57 VAT o THENE, 7 U AT« 7HE|
DHEREZ YHFEEH CO—EDRMINE S ToBEEOE Y I [ZHig b L7z BT, 20 X 5 7ehhis
B2 R TIXTEB O T AIVORNE & L HGEHE Tl 2 L W ) Rl EE S EFR b D Ic R
o7, 3 ZD X HIZ OCC iF, BEIENESTITH Z L 2R 7= L OMtER Co @R
ZIRALE LT, ENESATAIV D Z &N TE DT UANT ¢ TEEIOSIEEOFPH AR L
T&7z, O %72, VALIC HROERNCIZ, OCC X, FdEBREREL T 57 VAT 1 7HE|
DY AT e~y VT D 2OIZREGMOBIIG | 2175 Z & HFE OIS | & O BRE Crih 22—
WCRAT 22 LB TV, 4 Lol BTl a2 REL 3257 VT 4 7H
N OWTIERESUTRRRROIT A 21T 5 2 L13. VALIC HRRUATIERD S TTW R o T2,
& Z AN, VALIC Hlit%, OCC 1L, Williams & Jacobsen 7 3L /R S U7 A A9~ 5 =
LT EESTIEICAIZE S VT2 b DOZER &L OBURICHIKI SN D Z &< SUTER 2R
27 A AR U=, Bk L7= XK 912, Williams & Jacobsen i 3C T/ SAU-HufA Cl, T4R1T
DRUET 2 2 LWL L OV D8RR A HEGICE 2 5 2 & CEUTER ORI LIRS 5 2 &
MAEEToH o7, £ LT, OCC L, #MTIXEFI/T (financial intermediation) %175 Z & AT
XDLORETHRME LT, MRAESREHELTHTVNT 4 THEIDY AT e~y 0T 572
DIEROB E AT D L. T INT 4 TESIOWRBF B OZTFE LICL > TITH 2 &
FOOIUTERL UIMBEEE L L TRDDICEST-DTH D, 2 20X 5 RfERIcsk LTI,
Glass-Steagall V£ 16 5:1C & o CHA S ENESTIC K DO BEHARA OJRHIIEE L & DBk

3 Omarova, supra note 8, at 1104-05.

0 Omarova, supra note 8, at 1044-46.

3 Omarova, supra note 8, at 1057.

39 Omarova, supranote 8, at 1070. 7 U /37 ¢ 75 | O SR sE DS EEEM TIC L 5 BLEERA ICHIROMFIE S 5
PETHHYA. EVEITICE AT U AT 0 TEBNCIE, BEOEL ML L-5HE EO BT DIZtTbh
5H D (“customer—driven”) TRIFIULARHT, 20, BEHEN TH- IR LRV EW I FHFINFRI LTV
%, HEIZESRT BT VT 4 THEITH > TRIZEA T 2 ERENENES TIZ X 2 EHERA IR ET
HEHETHDHHE B EEETH 5, FRB, FDIC & 0CC, REPORT TO THE CONGRESS AND THE FINANCIAL STABILITY OVERSIGHT
COUNCIL PURSUANT TO SECTION 620 OF THE DODD-FRANK ACT, at 79 (2016).

40 Omarova, supra note 8, at 1060 & 61. 772 L, 0CC DRz A5 L 7= &l & & 5., Indep. Ins. Agents of Am., Inc.
v. Hawke, 211 F.3d 638 (D.C. Cir. 2000).

4 Omarova, supra note 8, at 1078.

42 Omarova, supra note 8, at 1077-90.
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TBUAHIC b L Sivfz, ©

Eik L7z OCC DfFIROEEZEEE 2 5 & ENESATAREM O A T & D HEPHI,
FESTH RSP T 27 VAT ¢ TG ZAT S Z &M b2 &Ik, Zhbo
BEI DY R D~y PRMERIGE 21T 5 1O DFE L LT IR L T oo k9 Icbins,
“WZ DX 57 OCC DFFRIA T bERF SN D DO THIUR T U T 4 THGIOFRITIEG U T,
ENEEATIMT D Z LM TEDEBBIER L T AfEER H 5, % 7= L 21X, OCC I, 2006
FIZ, BT D7 U AT TEGNSAET 2365 & LT, EIESATA —EOHIEICRIT 5
EEOE, BT OEE S 21T 5 & (Independent System Operator and Regional
Transmission Operator) DXEIZ725 2 L #RHTND, © —J5, T U T ¢ THH| & OREEME:
DMEAE L 22O R 35U VT OCC 23R T 205 S A REZERS D #EIH O HLRI TR T & 2 733l
FTLHH LTI RV, UL, OCC R ZNETICARK LMRfEHEF 22T 2L, 7 U
7 7HG| & ORI CTHYTIES I BEEER O#IP 2K LT o 72 SRR EL A IV 5
Z LT, ZOMOBEBICIENT S, SUTHES SUIMBEER & L TR S IR EIH O£ 23 EE
FUTITRD BTN D L ITBbih b,

72 & 21, OCC 73 2017 4 10 H 12483 L 7= “Activities Permissible for National Banks and Federal
Savings Associations, Cumulative” Ci&, ENESATAITO 2N TEHEBKDOHEHE & LT,
“Electronic Commerce”, “Electronic Correspondent Services”, “Electronic Storage and Safekeeping”.
“Internet Access Service”, “Internet and PC Banking”, “Software Development, Production, and
Licensing”23 ¥ 26 SN CH Y | FHEE O FIC X BARZRHEA RN ENTW D, 47 LLF T,
“Electronic Commerce” DFAHITE H D 15T % “Virtual Malls” 295 OCC OfERIEEH 21813 %,

43 Omarova, supra note 8, at 1079-82; OCC, Interpretive Letter #892 (September 2000),
https://www.occ.gov/topics/charters-and-licensing/interpretations-and-actions/2000/int892.pdf.

W, EROBWIEE| R OB 55 Y T ¢ TEEIOHRICIE, EESMTEORSCOREIZ L - TH
817X “buying and selling exchange, coin, and bullion” Z{T9 Z EMNBOHENTWNDH I L 2IRALE L
T, EEMTIC L D EEREENTINLGERICET b0 bEEN 5, 2016 FOHAIMKIEIZL Y | 0CC I,
TEIFEEMADOSRIT  “coin, and bullion” 2HERAMSND & OfFR%E /R L7, 0CC, Industrial and
Commercial Metals, Federal Register/\Vol. 81, No. 251/Friday, December 30, 2016, at 96356. [F2ELART, 0CC 1%, H
&M, “coin, andbullion” 124, 4R, A4, TV T A NS END LR L T, FRB, FDIC & 0CC,
supra note 39, at 86.

45 Omarova, supra note 8, at 1100-01. 5 U /T ¢ 7 HR5 | BB IR FIRER EIESUTICIR - 7= b O TidAavy, 72
&2, OCC X, /MMERENESYTO, AU v 7S], FEIPMESRERE L T2 AT v TG ~OBLAE
MLTW5DZ & &L\ 5, FRB, FDIC & OCC, supra note 39, at 8b.

16 Omarova, supra note 8, at 1094-96; OCC, Interpretive Letter #1071 (October 2006),
https://ww.occ.gov/topics/charters-and-licensing/interpretations-and-actions/2006/int1071.pdf.

40 OCC, Activities Permissible for National Banks and Federal Savings Associations, Cumulative (October, 2017),
https://www.occ.treas.gov/publications-and-resources/publications/banker-education/files/pub-activities-permissible-for-nat
-banks-fed-saving.pdf.
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48)

(2) OCGC, Interpretive Letter #875 (January, 2000),
https:/AMwvwv.occ.govitopics/charters-and-licensing/interpretations-and-actions/2000/int875.pdf

Key Bank USA, N.A. (LA T, TKER1T] &9, )%, OCC (2%} LT, Econex LLC (BLF, [Econex|
LW 9,) ~DFK) 30%DHE EBEIC 49% % HE L T\5 Key Merchant Services, LLC (BAF,
[KMS | YO FHEFFHOJERIZOWNT, FFaZRDTZ, 4 KMS 1, /Ne¥EH LT, 71y
v A — REOT By — REFIH L72REY— R L EIECHIA S 5 AR D U — 2
S EATH- Tz, Econex & KMS 1 Z3ERI LT, #-ic, /NEEHITOA &2 —x > FEEHE
OP—r A LUF, IR —ER] Ln9,) 28925 2 & ZFHE L7z, Econex |%, ftho4:
AFERE S A — B ARl L T2V — B R 2 & D% CTh 5 /e EH IR CE 5 15 2]
=Tk TO XD R ARWERIIANTITIRAET A Z & HEHE L WV e, AR — B RO T
Loy Th b,

A — 1 20 HHIE, /J\%E%%ﬁi% YA—=Fy M@ U TREmPY— A2 R T2 2 &
PETLZEICHY, ZODIIHER Y =TV A NOEEE ZETH—E R LR —
B‘x@%ﬂif‘\bﬁﬁﬂ‘o%ﬁj‘zénéo A& O — B RI1Z1E, Econex 73 KMS %41 L C )T HEEE,
VT YA NOMEICNERY T N =T 2R L UaT YA NORAT 4 T EAT
DT L, NREBROIDIZY =T Y A MRS LI b EEND, £o, AT —E X %A
LU CTINEEEMEE L= =27 A FE KMS DT =7 %A hORICY 7 &25EDH Z LT X
- 7C, virtual mall k725 Z EDNEESNTND, KMS O =7H% A h& KT =7
A FOMICH Y 7 BRIRBILDD, KMS DT =7 A MZEWT, KER{TIE virtual mall T
RSN LMY — EADE A M GIRAET 2 b DO TIHRWZ EERHTLIND TETH D,
AU —E A ZIE, KMSIZ L DIRE—EADRMIIINAZ T, V=7 A hEBEUZEL X
A, PASLDFRFEICFET DIFROEEL/NTCEE LBEORTIT) 2 bEBENn D, Lichs
T, KMS KU Econex 1%, HEXOWNAEFICE L THEDIERICT 7 EATE S, KMS ZZD
X O EREE =FIRIET 2580 H V155 2 L 2RO TV 53, Econex (FFAIOFH %4
LTy, 50

OCC (%, EE#TIE (12 U.S.C.824 (Seventh)) (%, [EVESR 723 F2ft (operating subsidiary)

®  ZOfh, OCC BENESITOFREMNTH 2 ENTE DEEHIMICET 2R E £ Lo/ &kE LT, 0CC,
Licensing Manual: Subsidiaries and Equity Investments (January, 2019),
https://www.occ.gov/publications-and-resources/publications/comptrollers-licensing-manual/files/opsubs.pdf 73 % %, 7235,
ENESI TR T X S FttoHIci3ef -4 (financial subsidiaries) &5 BRIFET D, SRSt
GLBIEIZ KL o THITZICEBA SN TH Y, EVESITAHIITO 2 N TERWERIHERTEX S, ST
EHENEFTE ZEEOHINTL. OSMOME 2 AT 5 EH KL OEmES (financial activity) (ZThE$ 5 38
QT AV I BAREMBEEDEMOMEL 247 5 UTEMER MEET 5 LIE L2 Th 5, OO#ibH
\ZoWT, GLBIkIZ LD &Efﬁ@lﬁifﬁﬁzﬁ TERRHRES O EGFFIZ B9 5 [RSE# O TRHE R LED
HEZSH L TWH, OCC DHBANZ LY | Bk T2 ~—F v > MU 7 EHITRD N TN D, 12U.S.C.824a
()(1)(A); 12 CFR §5.39 (f) (3).

49 12 CFR §5.36.

5 QCC, Interpretive Letter #375, at 4 note7.
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%3 U CHYTEER SURATREZERSS 217 5 720 Tldzn < B T35 UM RESER 2 b 2B T3
BRI E S22 V0 (non-controlling interest) %179 2 & 258 TWD LR L T 5,
A — B RIZBIT 2 HEEN e ST Y4 IF, OCCIEENESMTIC L 5 [SAMHEIEIHIE & 70
& EFFAIT A7 O%MEE LT, BLTFD 4 5ia2Z6 Tz,

HE SO FENEYTER IIMNEEB IR SN TV D,

ENESATITHE D OQORMZ T 87l b L2 LTH N TE S, UL,

HEEDPOOLEM 2 S e Ro e GARICHE Z 5| X LiF b Z L3 T& 5,

@ [ENESTAME D ATREME O H DKL, IEEKORET B BRESNTE Y | [EVERAT
XHE L DEBHIZ O TEHIRO BT 2 A D2,

@ HEIXEERITOREICE > THEPOARTH Y | EETOFZE LB L

Hi7p 52807 58 TIERu,

@
)

OCC 1%, A —E RICET 2 HEHIO~@DAETEF T & FHM L7223, RGOS
NEEDDOIIOICET 2HECH D, €I TAREETEH, OIZET2% 0CC DHWHIES
AL TN EAT S, Y

AU —E R 1L, Econex & KMS (2 & &/NE¥ER ~DBEOMEM « — B XA DRMED DI
SNb, OCClE, A —eRTOQOEFT=T & T 2B, R — 22T 2 EREN
FUTIER U IMPEEBITE EN D RN LW D, R —E20FIZiE, gt
—EADIBEO L H 2, BITEBICEEND Z ENHLNREB L E NS, OCCIL, )
— EADRPELISN O AR — B R EAER T D EB DL &, IRFET—ERIHET 2EB L L
TTIERL, ZNAEIYTERICEEND SHB L TW L ENER S D, 72k 21X, OCC
E, NEEEDA U F =y FERE U TR — E AR 27201 E Ry = 7 A b
DRAT 4 THERONGBEEPHEE LT =7 A b KMS O U =74 FORIZY 7
ZEED Z LIz X o Cvirtual mall ZTER% T2 Z L1, $UTERICE NS EHiL w5, OCC
X, T XD B ORI E LT, EVERATAMT 5 2 LN TE HEBOTITIIRGM T —E
A DOIFERI 2R E VTS D IEERI 2252 0 FICRET A IR NG D & OfFRITHEr L T
B, MY —ERIA X —Fy bEBLUTEDOL D IR EITO bOTH D H AT

3 @Q~@IZBIT 5 0CC DI OBBIILI T O L0 THDH, 728, @LOIZEIT 5 HIWHIE K /1T & Econex &
VKMS DX & DERIZOWTRIE & 72 503, %E OBIRIZ DWW TIEBIOfEIRFEET (0CC Conditional Approval
No. 269 (January 13, 1998)) (21T DM R LT 25 & S, AV — R 5 HEEICx L CUEREE O
BILRIZ DUV TDF 0CC DHIBIAR ZFL TN 5, @1, Econex D HIEH T THiifk S DI OWNEDIHT 248 T,
Fel-ID LW STz, @i, iEf L, Econex DIHEFEITFIREMLLIADRNI & KT 435F E, Econex
LK EYTIGERE SN0 2 & ORERE IR T, = ahd LSz, @i, EVESRITAMIRESERS 217 5 HeERE
CNTSUTES RIT O 120 T8 52T HOMRETH Y . TR L THESUTEH LB THD
EO—fGRE R LT BT A — BRI KEITOBBITRIEIN S TETH LELHT, oI d &
Wr =7z,
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TWD, 2 ZoX D 7 Hlnd TR ORREZME LT 5 Z LI K> CE ORI A IER L
E2ETHH0TH Y, OCC BENEIITIC K D [ HEMEIEFHE S22V HE | 273 DB,
Williams & Jacobsen i L DA Z 1 F TN A Z L AR LTWA L HIcbig, 2

A= 2OHIIE, BRI, SMTEE L LTI MMEE L LTGRO LRZHO
NEFEND, TmE 21X, V=7V A NOREIZHNE/RNAY 7 Ny =7 OffX, U7 YA
NDIRAT 4 2 DI —E ZAORBUMETH D & LT, MHEESICEENS Lk snT
W5, F72. Econex & KMS 2/ NEREFEDTZDIZT = 7 A FEMERT L —E R, A
—ERXDRENDDIROVFEERH Y | FE KL ERH—EADFS ) IR S 5 821
e LT, MREEBICE END LHWT SN TS, 9 FrC%E O, OCC NENESRITIC
XD TS E S 72 WHE | 2FF a4 582, Williams & Gillespie i SC D288 % 5215 T
WHZEERLTWA L ICEbh S, ®

3. SRITHHE=LOR G

3. 1 RITFHLEOBE

1956 4E I E S -8 THRikk S HE  (Bank Holding Company Act)i, 172 Khid4 5tk %
FATRR AL E B L, kIR LT 5, % SUTRIESHIBICE S BB 2 5 Dl FRB T
D, 0 FUTFHESIHEIZBW T T8RT) Lix, OFDIC OEAREHIEIZSINT 5847, @
INEIF ORI L0 35 =~ O NIFIFH T & 2 BRI TS & RAERNE O 7% B0 )
IO Z L &S, B Fipbh | el B FRIE LT, SUTRMRSHE TIE A VAR
TRt 352 LITEH LTV, SYTRRSHIZZ2 5 & FATE LT, #9784
SttE St T 5 2 ENTER AR SUTRIRS B & O EBHIPA b Y TR OB THIC
FEPHCEIE L TR Y ZAUSHBE L THTON D ICBE WK & T2t 0F I RE SN D,

52 R — B AN TS SUIARERE S E T D S HIMrT D LARIIZ, OCC iE, EMESMTIE, &Rl —Ee
7T TIE < ASUTE TRt 2 P BB EOREICEA LA v — Ry FEBELTUTH) 2N TE L L

HIWr LTz, F7o, EEMTONEE T A A~— N7+ U CHARRER UV = 74 N, FEUTES 425
DHEELEOT =T HA DV T EIED Z L HFED TV, OCC, Interpretive Letter #875, at 7 noteld. B4~ 25
OCC DHIAIZEEE %2 5 & OCC 38 S 2 AU, ENESRITIZSRICEHE LT D EIXWV X 2R ST —
ERZONT BN (finder) & LCOEBEITH ZENTE L X 2IBbns, 72721, OCCI, Mk
WCHIRIICERD BTV BITAZ R E | EETIZ 7 u—h—25% (brokerage activities) (HEF95 2 L1 T
ERWVWEIIRT D, 12CFR.§7.1002 (b) (6). L7=23-> T, EESTAMINE & L TIRIETE B — & RITBHE

7252 0 T L BOWFOROERIBIEEORFITAICE EF 0 BIEN258 ) FXUTEWFRICRD Y 51 4&Fz

DNWTRWEITS 2 ERBB|IOFATICEE 35 Z L FIXEF Eh2n L o 1cilbius,

P ORTE (22) EFDOARIL,

W UNEEHEDTZDDT 2 TV A SO — BRI OWTL, MRS I T35 28 L i bRV aIc
OWNWTHLEENH Y, FHili k., ZOHFIE Ge LT o8 BRM AR L7288 13— B X 2RO AR
D 30% AW TH L RAEMIE LT, SMTEFLZEE L2V & ORI /e ST 5,

R (28) & DAL,

%) 12 U.S. C.§1841 (a)(1).

57 CARNELL ETAL., supra note 8, at 413; BARR ETAL., supra note 8, at 688.

%) 12 U.S.C. §1841(c)(2).
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59)

ZO XD RHHIOMEE B E 2 D &, SUTRIRSHEORBI O T T84T L PEEOSBE X
UTOXE DR THND ZLBHALNIRD, B LI, —FESE, $UTRkatte LT
DIRFZEZT D2 Ll $YTERAT D Z EITTER, F210, —RFESDEITRRE
ST A D LT DGE. SUTRIESHL R O O+t 3B EIFR BT 2 Bl i35 72
D, BHFOE VR AET LA RIBITEIE LRT TR 5700,

SUTRIRSHIE TR, AEDOEREZ AT HT) 21T THIRA T D SIS TR RSt
& L CRNEDHINCIRT %, ' FRB DA TRIRSAHEICIE D EAT 5 Bl Ox g, SUTRIRS
2T T PMOTEttE2 G/ N—T2Ex 8 L35, 0 Z ool ZE 25
&L TREESH U TEBLSNE ET- 0 FE L T2EEIN—TITL > T, T2 RT
L2 EIIARIRETHD oI Ebns, L, SITEESIEICIE. WSO 0FIsNAE
DFLE L, —IREFESHENSUTERR A L L TOMIBIKL N FRB OB 25175 Z L7 7%
KA CTE DRHDGRD LTINS,

FATRIRSHIEOBIHIXI G Th 2 EUTRIR SO ERIT OV TIL, T 2 8YTOH iR
1T1 DEFHOWT, WENERSLNZ, 2 20X 5 RMIEOREAEROHT T, —fFEAtt
ENT A LT D R AR DN ED LA ENT-OTH D, RKETIE, TOFTH—
ST X D Industrial Bank OFERA %588 2 BIFMRE ZHLY EiF 5, 2005 4212 Wal-Mart £t
MEHHEZFHLE S & L2 2L LT, ZOEBMER, T81T L B3OS HE OJRAIA
REED, IEHISH L bz, ® Lo T, SUTRHESHIEIZISIT % Industrial Bank DA (E
ST BN D2 &1d, THYTEREDTRE DT FUITH D BORXITEMEZ RS 572012
FIETHDH, AETIE, 32 CTOHRERY EIF5,

FATRAIRSHEO BRI 2 I EH S D56, SITRIIRSH LR OV E O-1F-2ttan
179 2 & TE L HEBFHITE: L WBIRRAFEET 2 L 9 IcBbihvd, LarL, 1999 I T

%) 12 U.S.C. §1843(a)(c). SRATFHESHIT, TEMTRICHERACESE L TR Y ZTIUSHEEL TIThh A IS E 720
3751 (7so closely related to banking as to be a proper incident thereto”) (ZHEHFT 5 T2t &R E TX %, 12US.C.§
1843(c)(8); 12 CFR § 225.21 (a)(2). #RATHEICHEHCENE L TH Y ZAUHIE L TITON DIl X 720 (D
HAPHIZ, FRB 23 1999 4F 11 A 12 H X Y AlZHAIE O TR L TWEFRIZHE > TEE %, 12 U.S.C. § 1843(c)(8);
12 CFR §225.28. #&i9"% GLBIAIZ L V| FRB (&, [FlH LR, [HATHICEEACEE L TR Y ZAul e L <17
DIDITHE 72 ER ) (T 703852 BT & 72 < /2 5 7=, See CARNELLETAL., supra note 8, at 416-418; BARRET
AL., supra note 8, at 693-695.

60 12 U.S.C. §1841(c)(1).

60 12 U.S.C. §1844(a)(b)(0).

62 SEfE (2) - AiHBE (1) 310-315 H,

63  See, e.g., Kevin K. Nolan, Note and Comment, Wal-Mart's Industrial Loan Company: The Risk to Community Banks,
10 N.C. Banking Inst. 187 (2006); Anna Gelpern, Anna, Wal-Mart Bank in Mexico: Money to the Masses and the
Home-Host Hole, 39 ConnN. L. Rev. 1513 (2007); Arthur E. Wilmarth, Jr., Wal-Mart and the Separation of Banking and
Commerce, 39 CoNN. L. Rev. 1539 (2007); Zachariah J. Lloyd, Note, Waging War with Wal-Mart: A Cry for Charge
Threatens the Future of Industrial Loan Corporations,14 FORDHAM J. CORP. & FIN. L. 211 (2008); Mehrsa Baradaran, The
ILC and the Reconstruction of U.S. Banking, 63 SMU L. Rev. 1143 (2010) [hereinafter Baradaran, Reconstruction]; Charles
Kabugo-Musoke, A Wal-Mart-Owned ILC: Why Congress Should Give the Green Light, 15 N.C. BANKING INST. 393
(2011); Mehrsa Baradaran, Reconsidering the Separation of Banking and Commerce, 80 GEo. WASH. L. Rev. 385 (2012)
[hereinafter Baradaran, Reconsidering].
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7= Gramm-Leach-Bliley % (LLF, [GLB L] &) ,) ICKDMIEIZ L > T, HiolCEmEHRES
#E (financial holding company) &9 fEFAASEA S NZ 2 L ICEERE TS D, ¥ —EDRM
i LTS TR ST, SRRt L 725 2 L 2 RINTE 2, & SRRSOV T
IE. H OAEF AR BRI O T & 2 2t 5 HIFHICBE3 2 Bl S v T
%o 9 7o 213, BRFHESINT. SROMEE AT 5 EE UTTNOICARET 2 B e F
T Hfh, ARiER (financial activity) #4529 5385 T - THASTUIAEES K VRl s A
T LOMREMICER BN E 52 R OWEBIEFET D 22 RET 52 L3R bhnd,
BRSNS R T X 5+ 2O FRB OB K-> TEE 2703, Gkt
ThoTHRFESHEZTBAHL T ENELSRBOLND L ) ITlesTobif Tlidlan, @
L., SRR R O OF2rtOFEBEIL, [#YT L RaEDSEE & v U TR
BB AT 2R LoD, SUTRESH R O Ot OEBFiH 2 £ 2 F Tk T
LHMEVHEZREE L TS, KFETIZ, 3. 3 TIOREIY EiF5,

3. 2 EESHICKSBITOXEICET HHH—FFXILICKS ILC ODRE
FHEMELT
(1) BXR2#ITLD ILCORADESR
2020 43 H 18 H. FDIC |, Square f1:73 = & MEIZHAD L% T L TV 5 Industrial Bank
DOTEEREHIE~OZMEAR L, ZTOEEAF LT, @ Industrial Bank &%, JNEICESE
FRNL S D AR T Y | Industrial Loan Company X1 Industrial Loan Corporation & FEIE41%
ZEbd D, 0 2 X INETIE Industrial Bank & FEEILCUW S A3, BUFCIE Industrial Bank Clx

) 12 U.S.C §1843(K)(1).

B PATRHRS AL DS BRI 7 B T2 01T, SMTRIESAL MR T 2 2 C O TSI BRI TR O
FHA) OECEARDNERTHY (“well capitalized”), A0, T LORENEINATHONTNS (“well
managed”) 7217 TIIZR<, BUTRESHICOW T O RBRORMGEZ TR T D Z ENUE LD, £, TR
SO T H 5 TEATARFREIE S Communi ty Reinvestment Act (2353 < BEITOFEMIZIWT “satisfactory”
P EOFEESTWAMESL H 5, 12 U.S.C 1841(p) & 1843()(1)(2). 728, SUTHIHESHD B TEA & RVEIZR
T 5 5%, Dodd-Frank {512 & - TEINE #17-, Dodd-Frank Act § 606 (a).

68  Omarova, supra note 2, at 279-280.

O TROMEBEEZAT 2B UTTNSICHEET 238 OFIZiE, ZhbIZEFEND Z L3 GLBIEIZ L Dk
IEZ O TRHIASAEICB O THIR SN TN D EBITINZ CTUFRB 28, 7 A U W A REMBREE & Oz T,
INBICEEND ERET HHEBENH D, 12 U.S.C 1843(K).

88 Wilmarth supra note 63, at 1583-84. GLB {: DO NIEABR TIX, L 0 IAFEPHIZ 172 > TARIFHRS A Sl 3R LA
SNOFHEIWEF T 5 2 & 2RO DIBER P FHESADEITRIR S & L CoRflZ=1T 5 2 & 70 < /MUK
TR EINT 2 2 & RO DRBN IR SN, b ERH S /g o7, See FRB, FDIC & 0CC, supra note
39, at33note 115.

8 FDIC, FDIC Approves the Deposit Insurance Application for Square Financial Services, Inc., Salt Lake City, Utah
(March 18. 2020), https://www.fdic.gov/news/news/press/2020/pr20033.html.

7 EDIC, The FDIC’s Supervision of Industrial Loan Companies: A Historical Perspective, 1 SUPERVISORY INSIGHTS 5, 7-8
(2004), https:/iwww.fdic.gov/regulations/examinations/supervisory/insights/sisum04/sisummer04-articlel.pdf.; U.S. Gov't
ACCOUNTABILITY OFFICE, GAO-05-621, INDUSTRIAL LOAN CORPORATIONS: RECENT ASSET GROWTH AND COMMERCIAL
INTEREST HIGHLIGHT DIFFERENCES IN REGULATORY AUTHORITY, at 16 (2005) [hereinafter the 2005 GAO RepPoRT]. Industrial

Bank |&, H#Nid. E@IrBEIIKT DB 2 T2 L TR L L CARR SN, £k,
PSR ABIREI R (5 SEBSREIRD LR L Cuvo T,
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72 < Industrial Loan Company (ILC) & OF-FRZ HU D,

ILC 1, TR O IT ANSEAHT 2%, BRI EY TS 2175 2 L8O LT 5, Square
FOEZLFEITI LYy M — REFH LR —EAOREETH 55, Filoiid 5
ILC 2 LT, IWFE—EXOBE Th D FEL T DME L HermORMZITH Z &0
FTEEN TS LD THDH, ™ Square #i2 L D ILC DFFIE, HATYH, [T 407 v 7 BH
B, SUTEEZ TR HHOEHF] & LTHEE SN TN D, @ ILCIIMEICESEF LS5
BRI CH D, L, = ZINETIL, ILC BEBEAT 5 Sk L LT, FDIC OTEBIRIIHIE
SONMANRFES T BN TND, ™ LT, Square #:00 ILC MERITHEEE21T 9 720X
FDIC DAGRLELL 72 %,

Square #:1Z & % ILC DRRALIZ, SATOLRAT I BEIEET 28R RO HHI o036 FHERAFE 2 F1)
L7t D Th 5, Square #:1Z#Hc< FinTech (BENELID D ThIUL, Square ftEOHEFL T4R1T
E D ) \ZBIT B EUE EOBIHIO RIE L OB L2 B ATREMER B B, ™ £ ZTARFET
13, ILC OIRAIZBIES 2 HNE EOBIHI 28 L 5% OB ORI A 5 2 L 2l 5,

(2) SRITEHMIHLEICHIT S ILC DRBEDEES T

FATRFR AL OB 5 C o 2 S TRIE AL ORI DV T, ST 287050 T8
1T) DEFZROWT, ENFERDLIZ, ™ BUE, FDIC 23NEFEET 2 TSR DXt & /g
L8UTE 1 O TH XS 2SS TRIESAEE 20D, T ILC b, FDIC 2VEEEY D TEAIRIR
HIEORR L7225, L L, FEERREN D TESREHIE ORISR L 72 25 ILC IR TR S
HEICB T 28UTOERN SRS TN D, 77 F72b 5, ILC 23T 5 SIS TRk S
FRZITe B3 SYTRESAIBICEE S < B R OV FRB OBEE 25215720, ILC OEENT, 7857

™ square, Square Receives Conditional FDIC Approval for Industrial Loan Charter Application for Deposit Insurance
(March 18, 2020), https://squareup.com/us/en/press/ilc-update.

2 TR Taa T fa FCEBEOS TR AW KT T v 7] HAREHIEE iR (20204E4 A 20
H),

9 Utah Code Ann.§7-8-3(4)(b) (Lexis Advance) (March 24, 2020).

4 Square £1:0D ILC D FEALRBREIE ~DBIMOAGE & OBBEIZHIR STV, 2020453 A 17 H. FDIC
1 SUTRIRSARIERIZ S < FRB OBl 252 1 22 0T £ 2 ILC DIREERG L LIcBRIREZ AR LT, See
FDIC, FDIC Seeks Comment on Proposal to Ensure Safety and Soundness of Industrial Banks (March 17. 2020),
https://mww.fdic.gov/news/news/press/2020/pr20031.html; FDIC, 12 CFR Part 354; Parent Companies of Industrial Banks
and Industrial Loan Companies; Proposed Rule, Federal Register/\Vol. 85, No. 62/Tuesday, March 31, 2020 LA T T,
FDIC ®O#iHIZ % FDIC Proposed Rule & 5195,

8 Wilmarth, supra note 63, at 1566-73; Baradaran, Reconstruction, supra note 63, at 1167-68; Saule T. Omarova &
Margaret E. Tahyar, That Which We Call a Bank: Revisiting the History of Bank Holding Company Regulation in the
United States, 31 REV. BANKING & FIN. L. 113, 138-157 (2011); Baradaran, Reconsidering, supra note 63, at 394-398;
Elizabeth J. Upton, Chartering Fintech: The OCC's Newest Nonbank Proposal, 86 Geo. Wash. L. Rev. 1392, 1410-11
(2018). ¥l (2) - AiEYE (1) 310-315 H,

O SUTRFRSAEIZIBN T [847) L%, (OFDIC OEARIRHIEE ST 2847 & @/MIFORIEEIC LY
=B DI T E DERILOTES L PEHEME OB 2 B HOWED Z L 2v5, 12US.C.
§1841(c)(2).

12 U.S.C. §1841(c)(2)(H). See also Baradaran, Reconstruction, supra note 63, at 1147; Baradaran, Reconsidering, supra
note 63, at 397; Upton, supra note 75, at 1411. - (4) - ¥ (1) 255-256 H,
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L L U CRIRES NN OEERERIICINZ . FDIC IZ K> TiTbitd, ™

7272, BHAC O A51T 5 2 & 72 < ILC R AT 5 7=0icid,. O3IBELDORGRE 725 ILC
T NEIFOIRHEIZ L0 5 =F~OSHANTHH TE HERIAVTESZ IR b2 &, @
KELOXR L 72 % ILC MEATHEEOHBIL 1E PRI TH S Z & GILC DA Z Bk
L7278 1987 458 H 10 H D% TIXWZ &L OWT OB &2 FRlo T HE R H -7z,
OlE, FESAORAET D ILC DR FTREZR FHGBHE DG - Y— B A D) % KigIZH 72 5
HLOTHD LI ITEbiD, Ll ILC ZETe FDIC OTEGLRMIHIEIC ST 2 i,
/NI ORHSE L SRR UBSRE A HF o — 2 (NOW L) ZEE (e F|HE3EZ 5T H
ARHIRZERLS) (TR 2 Z LB b TV D RICER A B 5, %

ILC DIRAT Z S TRIE AL OB S0 BRIV 5 B OFEIL 1987 EDOIE (Competitive
Equality Banking Act) (2L - Tkl biveny, T OHHIISERRIZBWTHL IS TZD
FTIERNWE S TH D, 8V UL, 1987 FEED YK, FEAEDEIR MIBT 5 ILC OFERRIZ
IMNE EORIKID G 0 | EEIAT DI TO T EE ORISR & HRFT R OE AR L THh > 72729,
FEST L o T ILC ORA I8P Cld e o T AIREMEA R S T 5, 8 20
%, ILC OFANLZRBD HMNENBIE S FL, ILC 3T H Z &N TE HEHOFIFHIT, FDIC OTES
TRIEHIEEIZSINT DAMOEITIMT O T EMTEDLEB LIFTE LW EFHSND L 51l oT,
89 1099 /| ITHESAIC X I EMHILE (thrift) ORAICET 28I b shi-2 b dH

12 U.S.C. § 1813(a)(1)(2). See FDIC, supra note 70, at 6. BHRFEARMIEICIN T, ILC ZaTe B S % %
NS ERATIRAR ISR B, See also Lloyd, supra note 63, at 219 note 61 (JNEIZFE D X RN ST gRfTOH T
HOTAE I EE I C 209 DRI TIT 6 L TId FRB OBTEHMEIR DS J 53, o Z WIHEIZED EFRAL STz ILC O 1T
FHEGHHIFEIZZN L FRB OEFENCART 2 2 & 28R L7z ILCIRAFAE Lied - 72 L FEfi§95). FDIC O ILC (Z5%f
T 5 ETEHERONEIL, $UTICHT 2 ETEHEIR & 25 L &Rl ST 5, See Lloyd, supra note 63, at 220;
Baradaran, Reconstruction, supra note 63, at 1162. FDIC DEZEHENRIL, —EDHIPH T, ILC Z AT 2HSthicx L
TH M5, Eg.12US.C. §1818 (b)(7) & 1820 (b)(4)(A). ILC DR Z TR DMIEDFITITFERLIC L 284 %
BT ANIEEAT ST A Y 7ZAN=TWear T RNENFIET 572D, ILC ORRARRLE L LT 2 INEN
BHR SN DG BN L -T2 L 9 Th D, See Wilmarth, supra note 63, at 1552; Baradaran, Reconsidering, supra note 63,
at 426. See also FDIC, supra note 70, at 9-10 (= Z J¥EIZFE-S < ILC ORI OEEE % FiBH 7% ); Lyod, supra note 63, at
221-223 ([l);Baradaran, Reconstruction, supra note 63, at 1162-63 ([dl). 7233, ILC OfRA & U TRIES A Hl%t
GBSV 2 B OBIER. ILC IZ% L FDIC OTESIRIRFIEE~D SN A BT 2 B OBUEN & 5 INEZARIL
E LT ENTZ ILC OBFIZOWTORBEA &5, 12U.S.C. §1841(c)(2)(H).

™ 12 U.S.C. § 1841(c)Q(H)(0). D%, FEAROAT D ILC 2RI ATHEA FHERIH DR N, « P — B ADKS
ZRIBIZEZ2 2 bOTHE L 2B bhb, UL, ILC 2&Tr FDIC OFEEIRBHIEE IS4 % 4miisBaiT.
INITFOIRESE L B[R UHSREA o —E 2 (NOW D) Z@E (ERH2E4 2ol NCHRZ <)
(IR 5 Z LR BTV A, 12U.S.C. §1832 (a). NOW HEEIE, FITHEEHUTHEA TS ILCIZ L > THI
HENTW=L 9 ThHD, SeeThe 2005 GAO RePORT, supra note 70, at 23.

80 12 U.S.C. § 1832 (a). NOW L, EIEEHITOMEE T 5 ILC I L > TR SN TV =L 9 T 5, See The
2005 GAO RePoRT, supra note 70, at 23.

80 \Wilmarth, supra note 63, at 1572.

82 The 2005 GAO REPORT, supra note 70, at 18; Wilmarth, supra note 63, at 1572-73.

8 FDIC, supra note 70, at 7 Table 2; The 2005 GAO REePORT, supra note 70, at 22-25; Wilmarth, supra note 63, at 1550 &
1573, HEAFESIRBIAIITINEIC LS X BT SNSRI TOMERRIC BT 2 BUENTFAET D23, 2D OHEI ILC
WZHEHNH D, See Wilmarth, supra note 63, at 1551. 72 & I, ILC Z & TeINIEIZ IS & 5L S8R 72% FDIC
OTREREHIEEICSI L, N CRHEEE 2 HTe 2 E 5D LA YE, RN HOINEO SRS @A S
%, 12U.S.C. 1831d (a). 7233, = ZMNEDOSFHBIHNIL, SFNZ EEAFRINDGEFIMITH 5%, #UTIZE
>THFTH 7=, See Lloyd, supra note 63, at 218.
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D SRITRIR S A SR & LT 25200 5 2 L 7 A8 T3 A B A Wtk o T
ILC DIRA I I8P & 72 o7, 8 BRls, BEERGERE/ N BB RS
M ILC Z AT 2B & NEFI R o T, 8

7235, Merrill Lynch, Goldman Sachs, Morgan Stanley ¢ X 9 72 B8& 8817 . SRITRIESIEE L
TOBMZZT D Z L7 BRI THE A BTl e LT, ILC Z7EH LTz, %

(3) ILC DREIZET HRHNDEM

2005 12, Wal-Mart 12 X % ILC ORAFHEIDH 50572 2 &2k - T, ILC DR %
FATRRRAE OB G0 HERAN 2 B OBLE ORIETTEH 23ME £ - 7, & Wal-Mart £112 &
U, ILC AT 2 FEDHE, 7 LYy M — RORF FRHRONELIZL Y, [FITkE
B EHICEET DB A T EHEZHERK T2 2 Thotz, 8 7=72L., FDIC OTEAR
BRIIEE~DZ NN % HEE LTz 2 M ILC 1T, 3FEMIEHGERFD B R RAET MR E D73,
3 FREARIIE R AET NVOEREZHFETE 5, TEEOBIRCMEERE S OB 78T
B OPLFIZHOWTIL FDIC OFRIKGRIIARE CThH 72728, Wal-Mart #:23FRANIZ S TR
LR LT ATREMEDMEAE LTz, 89 Z D72 Wal-Mart #EA%/NESE Tl 2 U 7k Al 2361
TRETHAEL D Z LITxT 2RSS D, HIRGFMERI ORI D 2 WO A &
20, HHES CHIISS R S e, ©

7272 L. Wal-Mart #1285 ILC DA FHE O FEFTOEIEZBRIR L2720, HESICL D ILC O
PRA B U CETRIEESARIE O BHI O FUE LM Thh b Z L id/ehr o 7=, 2006 4E(21% Home
Depot 7% FDIC OFEAEIREHIEEIZSI L T ILC OEFFHIME2 55 % FDIC (217> 7228,
Wal-Mart & [Alkk, 26 < ORLENZE & S, R, BHEEEZEY TIF 518> Tnb, %Y FDIC
ST X D ILC DR FHEIO FE DA 2 —RaI T 1k U O B UAEEEIT O L
7212, ILC DIRA Z HUTRIRSAIE DO BRI R BRI 2 B OBUE 2RI 2 8 & 130

8 Wilmarth, supra note 63, at 1573; Baradaran, Reconsidering, supra note 63, at 422-423. 1999 4EtLERTH> 5. BT E
G DOREIZLE ) 2L T 2ALO IR SFIE L1225, EOX5843 2 DL EOITEEE 2R E
THHLEITR O TV, FFEOYIEIZ LY | 1T HIFEBMAA 2R T 25612 LR 25 EH 235
HAShdZ Lotz ok, IFEEHLEORA T 2B OMkIZ, Wal-Mart #h12 X 2 IT& LA O
BE~ORPITE L L TR ENT & FHIT 5 BAEAZ Y, See Noran, supra note 63, at 191; Wilmarth, supra note 63, at
1585; Lloyd, supra note 63, at 224; Kabugo-Musoke, supra note 63, at 398-399.

8 FDIC, supra note 70, at 9; Baradaran, Reconstruction, supra note 63, at 1147-48.

8 Baradaran, Reconstruction, supra note 63, at 1158. ILC 2MEA 5 ERED KHL, BEHITZ2 00 & 5 btk
RIS ACT D ILC 23R L CTU /=, See the 2005 GAO REPORT, supra note 70, at 19; Larry D. Wall et al., The Final
Frontier: The Integration of Banking and Commerce, Part I: The Likely Outcome of Eliminating the Barrier, 93 FeD. RES.
BANK ATLANTA ECON. REV,, no. 1, 2008 at 1, 11.

8 FiE (63) & FDOAILEBM,

8 Baradaran, Reconstruction, supra note 63, at 1151; Kabugo-Musoke, supra note 63, at 402.

8 Noran, supra note 63, at 189-191;Wilmarth, supra note 63, at 1547-49.

0 By ([ 4 /b~— hMMT) EBUCKE 2BE—ILC %) (200745 H 18 H)

http:/Avww3. keizaireport.com/file/WDC024.07.pdf ; Sl (4) - BifgiE (1) 257-258 &,

% EDIC Proposed Rule, Federal Register/\ol. 85, No. 62/Tuesday, March 31, 2020, at 17774.
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L=k 5 Tdhs, ?

2010 AEIZHIE STz Ky K« 7Z 7% (The Dodd-Frank Wall Street Reform and Consumer
Protection Act) (21, [RNEDNEATH 25 3 4], FDIC XS X D ILC OFRATFHE 2 74GE
TERWEDHEMHELT, ¥ 12720, Ry K- 77 U 7 IEHIE DR & 7o TRl fatic
BT H SUTRESALSN OSAEDMEAT T 5 ILC DRFENFHR N EDI TIde 5 £ 5 Th 5,
SRMEREDS ILC 252 - B ISETHh D, 72 & %1E. General Motors (GM) 7% General Motors
Acceptance Corporation (GMAC)% i U CHR-A L T2 ILC 1E, oo BEhERAHEAMEA L Tz
ILC &Le_T, BEMRIZEO DY T T T4 La—2DEIENRE L L @ 1272088 D3 AL
L. GM & TEFBOF b it 2 2% 17 7=, % General Electric (GE) 2M&AH7 % ILC (GE
Capital) &<BRIEHEIC K> THAZZIT 723, TOMAE LT GE & DZ (income maintenance
agreement) 2O & GE L ESMGEZITH Z ENTE 2720, lfEaans Z ENTE T
LMD RN D D, % —7F5. GE Capital 28 FDIC ®3#% (Debt Guarantee Program) % I/
L7zZ &b, 2O X9 Ml 72 7fg & %, % Lehman Brothers {354, e & 61
{TERU L ILC ZAH L CTu =25, Lehman Brothers DR FETFHHI LG —H eI Sz, 9
L7 L. Lehman Brothers @ ILC 3@t 42 #ER L TV L OFEH b R b5, %

Ry R« 772 7EF, FDIC OMHERZ —RFEYIZHIKIT 5 Z LA T, Government
Accountability Office (GAO)IZx} L. ILC DIRA Z S THRIIRSHIEDBIKII RN AT 25D
HUE % G T TR S AE O BT G 4 IRE T 2 BUE O GBI O A 2 KD Tz, % 2012
T GAO I L BTG ENAEF SN, 109 UL, FDIC OMEMRZ —EFA KI5 1AM
DT 95 F T, EIERIC L DMShOEE N T D Z L3l o Tz, 100 Smhfahkts,

% FDIC Proposed Rule, Federal Register/\Vol. 85, No. 62/Tuesday, March 31, 2020, at 17773 & 17774-75.

%) Dodd-Frank Act § 603 (9)(2)(@4). K K+ 77 756 MR\ TC, F¥ERthE X, &M (financial in

nature) ZH 7T HHHE (BIESHIC L 2HHEEZET) KO FDIC OTREIREREIEIZSINT 2 SR O Bl X

AR T DWADEIEBHRILAD 15% % FlEl 224D Z & 209, 1d. 8602, TE@OME] 1%, STk

SHIEDOEFRER L TH D, 12U.S.C. 1843(K).

% Baradaran, Reconsidering, supra note 63, at 431-432,

%) Baradaran, Reconstruction, supra note 63, at 1182. ¥ & A E'? ILC & BIEH-ORITITIEROZRINIFET D & D

FEf73 72 ST 5, See Baradaran, Reconsidering, supra note 63, at 421. 7235, FDIC i%, ILC ~DTHA RIS

f\@#%bu&o‘ ILC DI EHER R % 7GR BERIZ, FDIC & ILC DL & DR T ILC OBEAR L OREIE D MR
V2B 2 3 i & 4 & LT\ /=, FDIC Proposed Rule, Federal Register/\Vol. 85, No. 62/Tuesday, March 31,

2020 at17774.

% Upton, supra note 75, at 1434.

M FRB I, ILC OBIEHTH S Lehman Brothers O)ﬁﬁfft”@ GE 1T L 2 AR ORI, %k 2 “sources of

strength” & L COMREZ M TOBISAIC R - S5 7201203, $MTOHEEENG L LI/ Vv —T 2L+

% & AHBH (consolidated capital requirements) 732 %’C%é EERLTNDEBZZTND LS THD, FRB, FDIC

& OCC, supra note 39, at 34 note 116.

%) Baradaran, Reconstruction, supra note 63, at 1180-81. ILC 2Ntk ts b e 2 Makr U7 = SR0E 2ilkis

L =FC A SN FRITEoMIc b FTE L, F4 70 & LT Conseco & Tyco DRRFENZET HL TV 5,

Id.

%) Dodd-Frank Act § 603 (b)(1).

1000 U.S. GOVERNMENT ACCOUNTABILITY OFFICE, GAO—-12—-160, CHARACTERISTICS AND REGULATION OF EXEMPT

INSTITUTIONS AND THE IMPLICATIONS OF REMOVING THE EXEMPTIONS (Jan. 2012) [hereinafter the 2012 GAO RePORT].

100 Upton, supra note 75, at 1414.
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FEEHITIZZAE F D ILC ZMIESRIT (state-chartered banks) (Z#rfft USRI TRIFR AR O BIHIx 5
LD T L BTN LT, SRATRME S A OB FABRIMILE ORISR & 72 % ILC OE FEFIFIIR
D Uiz, 199 Lo, ILC DAL, S TRIESHIEO BRI M 257 5 2 & 72 <AB#HE
HIZREUTEG 2 B P2t 2 A LT D — IR ESHIC L > T, IREBIRETH L Z LI
OV IIN LIS T D, 109

4) SEODEZE

#YT & FinTech (R OBMRITEBRANC HIEA ZHLD TN D, 19 THYT L pE3EDNHEE % A
&T MM OIFEE, ST L FinTech (R EDBURDRRICKE R EL 52 2 HHE Th D, 1%

PRUT L PO BE) (CBEE D8I, SUTIC X 2 —RFESHORA & —kFEStIC X
HEUTOLRE ORI &G LT 5, 19 Square HhDOHEBI TR L 22> 7= D%, SUTRIR L
ICHESLEEORKITH D, 07 Ky K 770 75T, [UTEEEOHHE 2HMET 2
Bl OhAR 22 R LIdAT O8>z, LarL, Square 10D X S IAsHHI 28 THES 2 8 5
BH 9 L 95 FinTech AEZEDEN AN IUL, THAT L BEDOBE (BT 28D H Y 77,
T b, T84T L EEOSEE) ([CBHES MBI B & T2 EK T 5 FROMEY) S 2 R

102 Kabuo-Musoke, supra note 63, at 401; Baradaran, Reconstruction, supra note 63, at 1149. F & 481 THMRM TRk
OB R L 20D 2 L AR U & LT, @ABUA S D4R (Troubled Asset Relief Program, TARP)
JOFRB 75 OfiEEE (Discount Window) (2 L - THEREZEOEHEEZRIE T 5 72 OICBE Th 722 L R%
FoitTing, Id

103 Omarova &Tahyar, supra note 62, at 192. 7235, Dodd-Frank #:(Z J - T A & 4172 SIFI (Systematically Important
Financial Institutions) (%, #MTERESHIEICRIT 28U TOEFRE iz SAWERIERT bR E LTS, L
Te3o T, 2D &) Ik 2 (R A 3 2 — IR F ST FRBIC L B &5 1) 5 FTREMED & 5, 1d. at 190-191.
104 See, e.g., Thakor, Anjan V., Fintech and Banking (February 11, 2019). Available at SSRN:
https://ssrn.com/abstract=3332550 or http://dx.doi.org/10.2139/ssr.3332550; Ford, Cristie L., The Banking/Commercial
Separation Doctrine in Comparative Perspective (April 5, 2019). Available at SSRN: https://ssrn.com/abstract=3506371 or
http://dx.doi.org/10.2139/ssrn.3506371.

109 FinTech 3IZFR o 721} TIZARWWAS, TEESORIE I BHE L 7= Y — B A 2 A0ATe Z & MU B>
7R % LW S HR ST, SMTRESHE ORI 2 B L DD, Bkx RTFEEAAVWTINL O —E X%
BFIHEMET D 2 L ARATND & O H D, See Lloyd, supra note 63, at 240 note 197; Baradaran,
Reconsidering, supra note 63, at 423-425. {KIZSY TRIESHIEDHIF & [EHEET 2 & 5 IO 7o DI — e FEatt
&fﬁﬁ@ﬁé%ﬁ?ﬁ%ﬁft LTWHOTHIUL, SITREI&EZITTHD Y A7 2 REINCT D L0 SR E 7
D155 koI s,

106 7=7= 1L FfEﬁ PO HE (ZBhET DA R U ABRIC, SATIC L A — i ESthofa & —itdiEs
iz k 6%&??@1%7ﬁ ECHEETREBEENERDLZ L %*afr‘m‘é RfEH 3 %, See Baradaran, Reconsidering, supra
note 63, at 388.

07 723, Square tED 72 B EFEIFIRF Y — E ADRMETH B2 5, Square #HiZ & B ILC DIRAZE Tk
SHUC L BEUTORE ) LRBLT 5 Z LI Tl & ORI E 2 b, FinTech m%?ﬁi‘fm{ﬁﬂ“é PR
RN, AT E OS] ICBT 2 HEICIWNT, TEMT) OSBFIZET D00 ] OSBICET
LONEHRT D Z L3 LYY, See Ford, supranote 104, at 14-17. 772 L. T84T L pasn 8t 1%, B,
FENRIZOW TR ZREFNFIE L D — I ESIC L A8 TORERZE D K 9 e — iRt 0RITIC

L ORADORIENIEE SNTWD, 2O LI RBIEGIL, [$ATEEEDSHEE | Fa'glffé%ﬁ%ﬂ’&’\d‘ﬁﬁ‘élﬁr
(2, Square fHIZ LB ILC DA R [—RFESAUC L B8UTORE ) LAMEMTDZEbFFSND Lo IEb
na,
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TLMEMNET S X OIZEbs, 199 LUF T, ILC ORAIZET 2 HH O AL
TR R R ARG, 109

BT, [T EpasEDpBE) (ZBHET 2 REIT, SREESCAeR s A 7 LB 2 BRI
FR SRV, 1956 FFEDOFY TR SHERIERE, 21T LOSITZ2RAT 2 2D A0 R THRIER
SftE U TR STV ey, 1970 FEOFUTRIESHERIEIZ L > T, 1T THEUTZIRE T
DU TR S Shd Z 2o 7, WO Liado T, 1970 FEIZ L » T, T8RfT &
PASEDITHE) 2R T D T2 DICFHEDAIT L D8I TORA ZHIT 25 & 5 G O Rk 2
DHREIZ IR ST LR D, EORS. HYT L REEO D kT 2 HRE LT, LATD 3 1
T BTV & DN 5, 1Y

O FFELLRWREE &R DM DET ZlET 5,

@ FEILEERBROH DT, GRS AT DTEEL 78 DIEEOREE ORI
OIRMPDTEINAEF T 5 Z L 2lET 5, TOX I EEOF & LT, (a)#UT088 7
BILRD & 5 RS MR RRME 21T 9 . (0)SATHEEERBAMRD & D FERE DM
FHIFG T 2B 20T 5. (CFITAME D FICAE DRI L L TRERBEROH
HHEEDNEE OWGIZERT D, b5,

OIEEROS TR OB TIE e, BF - BICHBE LZ-ETH 205, RITHFEC
Lo LT REFETHH L HICBbhd, W2 282, SUTRIRSIHHIESIEDRE L 7o
ST=DE, B, {ERE KO TCTH - 7= Bank of America & 5T 47 TTORATE T DD %<
DD LR SN A3 7V —7 (Transamerica) (Zx3 2 45 EORMEN A TR L7 h >
722 & Tholz, W Wal-Mart #1112 K 5 ILC OFRAFHES . Wal-Mart #E~il B Of% g /173
T 52 L~DEN -T2 b 2, wiElRfticc b S Bbihvs, @ob)EC)b. i
B B DITA LV ) T HPEIC L DAL E 2 DN LETH D, — . @QD@)iE,
ST OV EEST 2B TH L5005, BICARBHIC X - TR REBRETH D LWV 2

108 TERAT L RESEOEE IBRET BN X o T R EFEIIBETHEETHE LTH, TOEKAS
L2 OBIHIDHEST LR S I3 R R DR S D, o, HEIFEORBEZBET L L, HRITERGED
SBEl LI TR 2 Z ENEE LW EOFHIiL & Y 155, See Ford, supra note 104, at 17-18. See also
Kabugo-Musoke, supra note 63, at 420-421 (Wal-Mart 52 L % ILC DA & Rl EIE OB S DT LS ERNCEE
flig~2).

109 Fpds, FEDMUTK D ILC OIRAEKDFHO L 0 FEMAaFM L, SEM (@) - AiBE (1) 258-263 H T/
INTNAD,

110 Omarova &Tahyar, supra note 62, at 146-147.

1Y \Wilmarth, supra note 63, at 1569.

D=L, AT, OBNERSN TS LT 2 M55, JIE - wiferE (1) 240 H,

1139 Carl Felsenfeld, The Bank Holding Company Act: Has It Lived Its Life, 38 VILL. L. Rev. 1, 64-65 (1993); Baradaran,
Reconsidering, supra note 63, at 395; Omarova & Tahyar, supra note 62, at 135-136. 7233, 1956 4EOiillES W), 21704 L
DT IR T DDA P TRIESF & U THBI SN TWe, 2o Z &b, STRIRESHIEORIS B
WEDRFE TSI DEPFA~ORIUNE EN TN Z & A2RE LTV 5 K9 IZiibi 5, See Felensfeld, id. at 71-72. See
also Omarova &Tahyar, supra note 62, at 120-129 (HU THRAESALIEOHIH B B9 EE L T T2l 2 549 5).
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50 114)

5212, R, FENEIC OV TEIE 2 EINTEE L2 W — i F DRI T2 R T2
BE. Kia e THIT R OEE s AT AOREEMENE SN D ATREMESER ST, 19 @
D@)TZ OHF L HFHITH 0 | ST AFI 22 G T FESAE L OB 2500 B b Al
MEIEHTLI LD TH D, 19 72771, @D@)D & ) ZRRE~OxLE LT, 81784
A1 & 32 BRSO B | B IR & HHS & AU+ TiEir a8 E 22 5, 1 & 2E,
SRAT L BSOS 1%, HHVEUE(REE (Federal Reserve Act) 23A 4t & 23B 510 k- THIMI &
NTW5, 1 ZhbDREI. ILC & T FDIC OTEE RIS 2 SRR b i
&5, W9 FERHTLD ILC ORAICHEEN R ARIL, HA RS 23A &£ & 23B4ICHE
SHHNL ILC DOEERPEOHEROT-DITHERE L T D ERHlid 2, 19 Zhiaxr LC, #F%E
fifis 23A 52 & 28B GRIT S BN DV TIE, EREIC M 2 232 JUMFEET 5, 20 T4R
ITEEEDIRE OfElRE BEY & LIz BIHIOMERHCE ER75E 1L, OFETIEOD L 5 7
M. ER P cE v iz ERT 5, 12

—7, RS LAY TR L TEEICY — E A B IET A A IR, R EESED
EVFRAET AP TORSIEICBE 525 L 01 Bbh s, BIESKEE ORG24 TOIR
IR 5D D EIE DK EVGETT Tl < BIESH & S TOBMRBEAT iU 213 &,
B AL DIHED A TOMBSIRIEA~DEEERZ B Z L 2T & W\ 9 BT TOMRM 2 F 9 5 AlHE

W {525 A, BEFEORBISAAR RIS B IRARH 2005 D@ D(b) & (O)Txt L THigHE & Ao
FAAA DTN Lo TR 2 L0 5 BPUSGIRENGRO DAL D FIRRIEIEH 5, 72721, SRMERE A I &8
BENETIUE, 20X BRHAGDOENEEEZ LS AR H 2 Z L ICEE T 24823 5, See Lloyd,
supra note 63, at 239-240 (4 H DY TRIOBIF DM L S 25380 F | Fitkathofe NicdZiath S 8707 a8+
HEEEHEETH > THMERRFRE O EIIREETH A 5 LIEHT 2). —J . SUTFRSHEOFEDHEN
FE B30 | FONEPEHH LT IUR, S TREESALOMEN systemic risk 5| X Z F rREMEIXE £ 5, 4l
N X 5 systemic risk OEH OB S, OZ HAE LT YT L FEEOSEE 2T 5 EROHEHED
WEVEZ RS 5 RENRH 5, See Omarova, supra note 66, at 277.

118 \Wilmarth, supra note 63, at 1588.

1o D)k, TEAIRMRHIE 29 & T D HUTROBRELY AT SO Z HERFT 2 72 O AW SRR X
STHITHED Z LN TEDEME, HUTERAT 5 RFESHENENT D174 TLH D, AHSHREE D
FEM G THUT & PO ORERIC Ko TRLT REFE L U TLEMT 570 TV 5, See Wilmarth, supra note
63,at1588-93. 7272 L, AHISEEHEE DML, SUTERSHERICEES SHBIET S5 58 THHIT L 84T
FRRSAE R OV OBESE L O CTRIBE L 72 0 152 DT, —FESIITHUTRRSHREO BN IR S 22 &
DFAERITH D), —MRFESHEPITERE T 2HEICEA ORBETIEZRW L 0 A5 2, See U.S. DepT
OF THE TREASURY, BLUEPRINT FOR AMODERNIZED FINANCIAL REGULATORY STRUCTURE, at 164 (2008),
https://www.treasury.gov/press-center/press-releases/Documents/Blueprint.pdf. [hereinafter TREASURY, Blueprint]. But the
2012 GAO RepORT, supra note 100, at 44 (#R1 TRIESALIE DO IRHIX S 2 BRE T 5 HE L, FDIC OFEAIRMHIEE D fF
W E S LI DEITRIRSIE L L COMRl AN D Z L 2R 5 LW\ 9 AT, RAIERFSG LRI % A7
HLTW% LD FRB DA /HEAT5).

7 12U.S.C §371c & 371c-1.

1812 U.S.C81828())(1)(A).

119 |yod, supra note 63, at 228-239; Kabugo-Musoke, supra note 63, at 415-461.

1200 \Wjilmarth, supra note 63, at 1597; Saule T. Omarova, From Gramm-Leach-Bliley to Dodd-Frank: The Unfulfilled
Promise of Section 23A of the Federal Reserve Act, 89 N.C. L. Rev. 1683 (2011). See also Baradaran, Reconsidering, supra
note 63, at 433 (I FR (L 23A k& 28 B RICE D S BIHIOIZNIEICRER H D & LTH, ZhbORIlIT S
DEDIT R T DA O DERE L7200 EIXEHME STV LT ).

20 - iHBE (1) 240 H,
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HbdHd, 2 Z0XHRGE, SUTRIESIRED X5 [T IRE T 28RO V—T 42
RERBIRET 5 LB O DN AREERH 5, ¥ Zhuxt LT, —FER
R X D EATORA DI TOMREMICEE LWEEE 52 ML ERI TS, méx
X, SUTRIR S A XIR L LIEHBIoRITIE, FEITOMBRNAEL LI2HE, SUTRIES
T T2 RE LU b2 e nd 0O H 5, 129 Dodd-Frank 112 K - CEFTES:
ENRBIE S, FDIC OFEERBHSIEIZIIAT 2 8YTOBS I b FEORE RSN DL Z &
[Zhpote, ¥ ZO XD RFEHOFEDEL VD AT, LA, B FOFATONGIKTFT D
FUTRE AL L 0 b FESTOF D, WEMEOMIEEIZ X o TEATO MBS 2 /R - 78
fEF2EME L TGHEHYITHS L ORI D Ao d, 120 $ATHR51&521T 5 U A7 BNEEEEE K
5 & HBSRBLO AR RIRHTE Z 5 rIReMEDE T 720, Bfls 27 L OMasatE b+, —75,
FATERAT HEFEDNBIEZIT DV AV IIBEDHOFENRICL > TEHETH DL L, ST
MBIEZIFTNDY AT L L BB RENNH D, TORER, $MTE OB Th L EES
#h & ORI THBRILOIEAL A FRFIZAE U 5 ATREMEN B T2 70D, FESD LT ~DHiE)
POMFEZHIRFCE 5, B0 7272 L, —FESHBRA T 28ITOBUEN K E < Zedudie
FE. SUTERA T 2 EESHPIMTOMBIIRE A L2 5 2 L NN/ 5 SICER & 2

122 Wilmarth, supra note 63, at 1606-13. FRB I%, 2016 42, 2& FICEM T2 AT 5 7 L— T ORE BSEIIC S
SNTCWBEAE, BMSEEBA AT DY A7 OFBUIIN—T2EENHE LTTTOIORETHY, 7
N—T D—RERBITEERVITO R A IR E T OB TIIZOL 5 Y AV I TERWAFLRILE L
T, SUTERRESHHEICIT 2 ILC OIRE BT 2 HIAMUE ZHIBR T~ & Z L 248%E L T\ %, FRB, FDIC & OCC,
supra note 39, at 28 & 33-34.

29 HiE (78) TR L7z &k 912, FDIC OREZEHET. ILC ZARAT 2 ALK O ORI b &5, Lo
L. ZO#PATSMTHRIRSAIEIC S & 580 H D FRB OEZEHERRIF ')A < 13721, See The 2005 GAO REPORT,
supra note 70, at 6-7; Noran, supra note 63, at 204-205; Wilmarth, supra note 63, at 1613-15. FDIC %, ILC D% fif
BRI D72 DIZIX ILC ZRET DAL E N OB SRR T 2 BB 25t T 2 LR H 5 LR L TRV,
2007 “EICHIEERIEZTRE LT 2 L dH - 7=, See Wilmarth, supra note 63, at 1553 & 1617; FDIC Proposed Rule,
Federal Register/\ol. 85, No. 62/Tuesday, March 31, 2020, at 17775.

12412 C.FR. § 225.4(a)(1). See Macey, Jonathan R. And O'Hara, Maureen, The Corporate Governance of Banks.
Economic Policy Review, Vol. 9, No. 1, April 2003. Available at SSRN: http://ssrn.com/abstract=795548, at 96.

129 Dodd-Frank Act § 603 (d); 12 U.S.C.§18310-1. HURFEMIRIRHIELICIMAT % ILC O#ith s, FDIC OHANIC
HSE | REATDILC 2T D8BEHA D 2 Lilheolz, BIFE (95) THAAN L7z & 912, Dodd-Frank i#:LART
735, FDIC I ILC OBt L 0B A 18 U T, FlOFRE % ILC ORISR L TE /2, Al (74) TR L
7= FDIC Proposed Rule ® HAYD 1 -Di%, Z D X 5 72 ER1O B F% % Dodd-Frank 4 & AHI 72 CRCUET 5
MUz 5, FDIC Proposed Rule, Federal Register/\Vol. 85, No. 62/Tuesday, March 31, 2020, at 17772. 7233, FRB O#
ANFERI TRARR S 10382 FOERITIZ & > T 0> source of financial and managerial strength” & L CHSRET 2 = L &2k
DLOIZK LT, Ry K+ 77 7iki% FRB X FDIC (23t LAY TRk S A2 B 8T OB St F O TIC
& T D7 asource of financial strength” & U CHEEET 5 Z & &y U DHERR & 5- L T\ 5, See Paul L. Lee, The
Source-of-Strength Doctrine: Revered and Revisited Part I, 129 BANKING L. J. 771 (2012); Paul L. Lee, The
Source-of-Strength Doctrine: Revered and Revisited Part 11, 129 BANKING L. J. 867 (2012). [ D75 A3 2 54T
WFgE & LT, #ER . TEATRIR S 31T DR ERaE— [REE DR (Source of Strength)] EER & DRALR—)
SRNEBIT W EEQ23) [SRBH OBLRD DRI 8T 7 N—"7"%® < DIERHE] (2013 ) 38 EHBH D,
1268 Baradaran, Reconsidering, supra note 63, at 410 & 414.

12 Baradaran, Reconsidering, supra note 63, at 412. Z U2t LT, T84T & REED 0] OIS D DT TR
W3, S TRIIR S AR OV O FRAEDES T 2 EH MBI TERE D DTN Z L L T 2 E0F
ORI % Z34T L72F9E & LC. Kevin J. Stiroh & Adrienne Rumble, The Dark Side of Diversification: The Case of US
Financial Holding Companies, 30 J. BANKING & FIN. 2131 (2006) 736 5,
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-91—}:)0 128)

5312, SUTRORRS AT LD Z MR 2 T O8UT A IR A T 5 2R U T 0 Biies
ARSI 256, Tafl Bl & v o B BRR, $9T2 A T 520t Do F2tho
B OBH OB 0 I BE 52 DAREMENH D, 2 ORRIE, —EESIC L DR
TTORAE DT R OGRS AT DOREEVECE 2 D580, WEOBRIC L > TRES B
AIREMEZ R LTS, L7ehio T, SUTAIRA T 2 20 D20 F5 &P 2 Bl
THELTH, ZOBHOH Y FITFISZHRBIERH V152 L5 IcBbhs, ¥ LavL,
FATE AT H2ARF OO AN SR B L 2 W EB AR B Z L 2RO 554
SRRH OETERSBIN M FEEA A BT D LW O RAEND Z LD, T XS i
By BRHH O BE BRI Al BRI L WA PR D 72D OB AN E LT | — Rk
ORISR FESATL O L RN L > THE S TWD L ORRARE LY 51
REME 2 Fef 2 R 5, B SUTORMEMOMRE B E LT THYT L OB 25
PRI 2EHIE, [FE3E) O AT L0 U RAIZBRENE WD RIZHHDTIHR L, [ER-T)
MBI&ZF 5 U A7 OFESEZ SRR X > Tt fTRE e —E QRPN LB H D K 5
Ebhn s, BY

1280 Upton, supra note 75, at 1434. See also Kabugo-Musoke, supra note63, at 418-420 (324 EMEA T % ILC O
DE L < PER LT AIC Sk et &2 SRR Oxl G & 3 A A 2122 T D).

29 3. 1 THAMLEZL DT, GLBHEIC L D 1999 DI THIFS L IEIZ X - T, Fizic ket &
WA HFEAE A ST, 12 U.S.C 81843(K)(1). SRMFFRSHHEI—E DL Z - LTS TR S TH 55,
H O AEFATRE /R B HPH e Oy T & 5 F 20 BRI BT 2B AER S 0D, 72& 23 S
FRatiL, @mOMEEE2E T 538G UTENOIET 2 EBIEET L2 72t SRMonELH T 535
TS D TH - CHHS TSR K V@l AT LA DOEEMIC BRI B 2 5 2 WSS 52
HERAET DL ERBDOOND, L, SREIESENEBICRAE TX 5 12tofiHIE FRB ORI L -
TEEDLD, GFREtTho T KFESH A TS THZ ENEEOBND L HIZRoTebliF T
%721, See Wilmarth, supra note 63, at 1583-84. —J5. 7 A U B AREMEE M 1991 42 FIZAFE L= HEE (US.
DEPT. OF THE TREASURY, MODERNIZING THE FINANCIAL SYSTEM: RECOMMENDATIONS FOR SAFER, MORE COMPETITIVE BANK
(1991)) Tid, BREMEFRSAITIY 3 DAL OHRR & —KFESHI L 2SRRI ORE 2RO D Z &2
P SN TV, BEIEEBR Lienodz, Id. £, 7 A U B AREMEE D 2008 4 3 AIZAR LizifsE
T, SUTFRSHMRE T & 2+ O HI % TR 5 8 TRIRSHIE D LB L O ATREMES RIE 41T
V7=, See TREASURY, Blueprint, supra note 116, at 164. =M%, 2009 46 A, A/ S~EHMHE~DZRBIZF L L 7 A
U I EREMBEPAR LTERIORETTIX, T8YT L EEONHE 2HUET 572010, SUTRIRSHE D]
KB ERET DHREZRPET NE L OIS D2 STV, See U.S. DEPT OF THE TREASURY, FINANCIAL
REGULATORY REFORM: A NEW FOUNDATION: REBUILDING FINANCIAL SUPERVISION AND REGULATION, at 34-36 (June 17,
2009), https://www.treasury.gov/initiatives/Documents/FinalReport_web.pdf. #fizhi & LTI 5 OCC Ik b
FinTech Charter DFk bk E 2 5 & T8MT LD 1Txi9 57 AV I OBIFFEEIO L, BUa Kk O%
FRIRMDOZAUICKR & 7oA 2T T D L OB s,

1300 Wilmarth, supra note 63, at 1617-18; Upton, supra note 75, at 1414. $R4T¢>"a source of strength” & L THERE &5
Z L AR FESIC LA EITOREICE BN % L DO, 20X 5 eI T2 RET 5
—RFZESFEAY “too-big-too-fail” Th 5 & DY & THEBMEF IS T DM H D & FETHRMmE LT, F
[l (4) - BitEIE (1) 264-265 A03d D, AL THHIUTERA T 2EIARELABR -ELEADED
EWVS Z &L, UTOER L2 DEDEA NI ZIRFEI S 5 REMER & 5,

13D Omarova, supranote 2, at 276. 7 A U 1 OSFTHIEI R, 8T & a0l Otz B0 &+ 28 %
HERFT DRI, SUTOREMITINA THBIOEEA BTG L TS &t o /gL LT, JIE - AiiEE (1) 240
"

o
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#i® : FinTech Charter

$R/AT & FinTech 3D BRI EIT 2 M OFr7- 72 A FTREME & v 5 Bl H1d, OCC 23
\Z FinTech /22412 K 2 BG4 BRI B TRrax L7270l B IEVESAT (Special Purpose National
Bank) ®%0#F (LLF. FinTech Charter £\ 5,) HIERZEDH TS, 132

OCC DB ST, Fenll B HENESAT & 13, SEBHPHICRBR 2R BIRDMFES 2 [EREHUYT T
&V | FinTech Charter |X%DO—FETd %, FinTech Charter ORHEIL, 3 DOFEARR 708 TER (FA
BOWR, NIFOIA, BeOFT) OFT, DO DTED HIV TRV IS
b5, B [EHEITIEK O OCC OHIFNIZFUT, FinTech Charter (2553 < S TI3th D [EIES T
ERBRICED b b, B39 L L., FinTech Charter 2 Huf% L7887 b EIESYT CTH L 1D,
FREIZ K DINEDE L (preemption) 23MEL 5 Z L1272 5, ZOFER, FinTech Charter % Hufs L
7o ST IS MNEZ RN SS9~ 2 AN 3 5728, 2 ?58% FinTech Charter OFI & L
T 5 RN 5, 1359 LH L., FinTech Charter ZHf5 L 7= 8 T3 A EZ T AND Z LN T
72N, SYTRIRSAED THMT) OEFREZFTI-T I Lidhen, B9 SITRRAS LIS
W T8T) &1k, OFDIC OTESREHIEICSINT 2817, @/ NMIFORMEIZ LV HE =%
DO SERNTFI T & 2 BREANFED: & FAHERE OB 2 B T O MBI Z L 29, Z O
J. FinTech Charter z Hif5 L 78T 20/ A T 2 338 TR L L L TR 2 b Z LT
Y 05 EREE T 5 REN S B, 137 FinTech Charter (247 Z K725 & DI E . Amazon,
Google, Apple DR H— A 7224143 FinTech Charter 2432 Z & 23 C& 2 3@ aES 03
Wi - TH D LIERT 28 bIFET D, 19

FinTech Charter |3 OCC DHERABIZ £ & LT, HEOFADMEE STV 5, ¥ 2oz
I FinTech Charter |3 OCC DHEIRZBEZ 2% & OHr 7R L7 R S 8 5753, OCC 13#4F L Tu
5EHTHDH, W

132 Geg, e.g., Lawrence D. Kaplan et al., The OCC's Proposed Fintech Charter: If It Walks Like a Bank and Quacks Like a
Bank, It's a Bank, 134 Banking L.J. 192 (2017). J. P. Murphy, More Sense than Money: National Charter Option for
FinTech Firms is the Right Choice, 18 N.C. J.L. & Tech. 359 (2017); Sabrina Chartrand, Note: Development in Banking &
Financial Law: 2019: V. The OCC's Step Towards Innovation: The Fintech Charter, 38 Rev. Banking & Fin. L. 511 (2019) ;
Upton, supra note 75, at 1392.

139 OCC, Comptroller's Licensing Manual Supplement: Considering Charter Applications from Financial Technology
Companies, at 2 (2018).

13 OCC, supra note 133, at 2-3.

135 Murphy, supra note 132, at 383-384 & 394. See also OCC, Policy Statement on Financial Technology Companies'
Eligibility to Apply for National Bank Charters, at 2 (2018) (“[A]pplying the OCC’s uniform supervision over national
banks, including fintech companies, will help promote consistency in the application of laws and regulations across the
country and ensure that consumers are treated fairly.”).

130 GRATRRSAIEICE VLT TEMT) L1, (OFDIC OTEARBRHIEICSINT 2847, @/IMITORHEIC X
0 B = SO SHANTFIH T & D ZREAOFES & RERIE OB 2 O W5 BB Z & &\ 5, 12U.S.C.
§1841(c)(1).

137 Upton, supra note 75, at 1433.

139 7aring, supra note 2, at 1471.

139 White & Case, SDNY Blocks OCC’s Fintech Charter: Considerations for Fintech Companies (November, 2019),
https://mmww.whitecase.com/publications/alert/sdny-blocks-occs-fintech-charter-considerations-fintech-companies.

140 |_acewell v. Office of the Comptroller of the Currency, 2019 U.S. Dist. LEXIS 182934,
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3. 3 ERBFHESHRUZTOFHOEHEH

(1) SRBFFRSURVZOFIUOEBEHECEET HiRH & MIRITEEEDHBE DBERZR
GLB JEIZ X » THYTRHIRESALENSMIE SN D ICE - - RICiE, ST G T2 00 &9
DO LRHERS & OB LWBFHC S B SN TV Z ENEET S, W ik L7z &k 91, OCC
ISENEERAT O 3B FPA OPERIFEMRA 725 % L o2 BT b, RO FERFE LT, 2
GLB {EDET- 5 HHNL, SATRHIESAC KX DFEFER MR E~DBAEZRTHIZTH LT
BoTed LLFD 320 R7C, [HYT LG ot (SR 2B 28325 L lima A L
TSI EREMSNTVD, W 5§ 112, SRR, —EOHBICRT 5 2 & &2 54+
& LT, BE BT B ESOMRRE L B OHIIRIE BiFTE 5, ¥ Zh b O¥EBIT,
~—F ¥ b T ¥EF (“merchant banking”) & L TR LN LEHO—FETHD, W 5§ 2
(2, SRFEFESILIE, GREES TIERV DTN ZMET 5 LD DR AT, THiEEs)
EWVVID) IIREFETE D, ¥ 55 32, GLB IEDOM THRICEYTRIR S HIEO R 2% 10 5 Z &1
IR ToHUTRIR A OV T, Z20% b — MBI MG BT 2 3B ki T 5 Z L 033
Hoihd, W

55 3 OFEFSIE, GLB EDNEBFEIT I Ttk SN REHIT 2 QBB W THA TRk S+
CNXE T DT TR DOFR S A XI5 & T2 B &3 T DIREICE N CW BB HIR T
%, BEEYT AU TRIRSAEOBIRI G & T 28R E ARITER A Sve o 7ohd, 8 3 D¥ER
BT 2 BUEIL GLB BT SN D Z & ille o7, 9 Z DX H 25 3 D¥EKIL, GLB IEDNIE
BFRCHRT DR ER THDH EVZ D, TITUTTHE, FTE~—FT v U T ¥R
CFERES M & LT, BRSNS 2 D OEBITHER T 5 Z L3 T8 T & g2 /o
HME LIRS 2 5 8% 5 5,

(2) R—F v b\ EFE
v —F v "N T EKIT, SMOMEERTLERE LT, SRS EMERTH 2 L
DRDOOLNDEBTHD, LIoB-> T, BREEESN~—T v o b7 EHE LTS

140 Omarova, supra note 2, at 278-279.

142) zigﬁ 2-3,

143 Omarova, supra note 2, at 280; Omarova & Tahyar, supra note 62, at 126.

U005 TR AT L D A ORI ORI IE, RFRIHED 5% &\ 5 BIHEOHIIRAE
1£9 %, 12 U.S.C. §1843(c)(6). See Omarova, supra note 2, at 281. [EVESTIC X DRk O EEARAITRA & L T2k
INTWAB, 12U.S.C. 824 (Seventh). FISMIICEIEE TR Z BHERA CTE AL A B HEFHET DN, v—
F ¥ bR 7 BRI S B EISMIAFEE L2V, FRB, FDIC & 0CC, supra note 39, at92-94. £7-. HifyE (48)
THAIT LI &5 ICEVES T OB Sth b~ —F v o "NV 7 EBITHERET D 2 LITE8D HIL TR,

19 12 U.S.C. 81843(K)(4)(H)(7). GLB J5ICIZ, ~—TF v > b3 5% RIS ERT D HETFIE L7V,
ZORICEH LT, TGLB AL, ~—F v o U F U T EBEREE LT L \biud s, HIC, FEERIZER 1T
O B DOR G B HETEEIC L > THER AR D12 DICHUGT 5 L W O EIEEN A FFAET 5 Z LI LZ/EF TH Y |
T LD B FEEIEHP~v—F v bNUF T EEEMINTWADTh S, | DN ShTnd, JI
- ek (1) 229 &,

10 1 (K)(1)(B).

14712 U.S.C. §1843(0).

148 Omarova, supra note 2, at 289-292.
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¥t OMAELZIET 5 Z L%, @ROMEE AT 2 ¥ B0HFANE L TROLNHITBE
RNENS T ETHD, W9 SRR SII~—F v bRV T EB L LT IREESE DR
TR ST b TE s L, SRR OF DG T62 b TEDH, LinL,
Z D LD REROBFENSROME 26T 5 B OHRPANIZINE 5 Z & 2R T 5729012,
LUFD X 5 2k bhTng, 150
O SRR MEE T 2 THG BB K N O F2tHE, ~—F v hNv s
B L LT, BE R A TE R, Y
@ HAZEOBIHL, Z OMEORME QAR OFEBEZEOHN 32 DO TRIT
T 50, 192
® ~—F v b TEEE LU TORREEZTIG L L5 LT 28RS, BON
1934 FFEARG A ESE T a—h— « T 4 —T7— L L TRERE ST D0 Y%
Bokr T letb e Fath b 35, Xk, RBREECEF T 5 ot & Bk rathic
BEEBE 21T 9 1940 FHRERMNEIZE S S Bk A2 T - 22 /A LT\ eld
50, 19
@ ~—F v bRU7EBE LTS LIRS ORA L, £ 0 DR OflE
OEIME OFHREOFEHETH D Z L L FF LR WAE IR S s, 9
® EEEFREHE, ~—F v b7 EE L LTRSS 2R T W, HelS o
WIS &0 SRR 155 o DI A Z TR E | &0 B F IR
BE LTI b0, 159
INHOEHOHRTO, FO B, HLMNI, SREESIER~—F v b7
L LT R EHEASHOBMAELZBETA 2 L2 L0 . SO E 24 S/WERICHEE TS 2
LERWT D Z LT D, 5 BITHOWTIE FRB OHIC L BRMEAR SN TEY 2L 212,
SRIFRS ORI, % B (officer) . TEEBNREIROZERBUTHE (executive officer) |2
BT 52 & BRFTRESHOEBBUTE BN G RO B UIEER L 70D 2 b BRlFik
S BEEOM THRE I L D BE s EoERRE (B FA7Z2RERG [SESHI TR B

14912 U.S.C. §1843(K)(4)(H).

150 Omarova, supra note 2, at 282-284.

15D 12 U.S.C. §1843(K)(4)(H)(i).

152 12 U.S.C. §1843(K)(4)(H)(ii).

1539 12 CFR§225.170 (f). 728, $YTHIRSHIEDSL L TIE, ~—F v o bRV 7 ¥ L L THRRE 2R T
B FSAUIRESR I EF T 5 F MR IEE T 2 F RGBS %217 O FRAIR AT D L 51

Rz %, 12U.S.C. 81843(K)(@)(H)(ii). L2 L. FRB OMAITIL, TEGERGRMER K OF O T2t 2 B & Slls
Eth L 20FStE~—F v IV B L UTHRAE A RE TE 2 LIRS TW5, 12 CFR §225.170
(d). See Omarova, supra note 2, at 282 note 80 (v —F % > b3 7 %5 L L TCOMRE OB, AT

HIWEFET D2 X » ThEh D BB W),

15912 U.S.C. 81843(K)(4)(H)(iii).~—F ¥ > h v 7 #55 L UCHUSG LIUE oA ISV T, FRB @
FANC XY | BRx efAMNIFET 228, JFAIE LCTL04E (PE 7 7 & RADOFEZEIZOWTCIFERI 154F) L an
TUW5, 12 CFR§225.172 (b)(1) & § 225.173 (c)(1).

155 12 U.S.C. §1843(K)(4)(H)(iv).

5O I - miHBE (1) 231 H,
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NOBE R OB OBMT L OERSE) AHKT 2205 /652 2 L1, O@OBHIGER T
DEPIRENTWD, 57 —J @OMHNCERKT 5 Z L2, BERICBW CRki&EITH
W eE FOBRREICES LW 2 & 2RI, SRR TR RO Bk 028 F
T AR CTE, 20, BRFEHRSE OB, & E XIS & B & e O BRI T
EHHZELHTED, B F, HENZRRE EOBEIRE S 1302 2RO R E S
HiRI9 2 BRI ORHERE, ERITRT 5480, BHEROREICET 285 Ok, KEROZER
RVEINCBE L CE OB Z R LS A1TH) 2L L HIE T2 Mm%, OOMBNIER L
BNk En TG, 199

SRFEFRESAED O S @OBIH 28 F UL, ~—F v U7 ¥EHE L LT ilEES
HOMAFLRATEL L LTH, @MOMEZA S RWEEIEFET L2 LI3TERVED
WEbND, LnL, @ROD X 91, SMERH D BIRIOMST 2 e+ 5 2 & SREERIRH & 17
T D200, SRSt N~—F v o "RV 7 ¥E L L THMRE 2 IRA T 5 ot
& BREFRRAL R OV OO F-SAEOBIRITHIRE & 1TV 2 720 e W ) S RIEE 72 %, 160 TR
ITLPEEDIBE OMEROBLENHIX, BRIFESHEN~—F v bRV 7 EG L LTS
AT DG L W USRS OR FICh 28T L ORR BRI E 725, 728 2E &
BRSO D EORIHI 25 L T2 & LT, SUTICERE OBV — B A DL
2GS IS TORBEN B RLIRHESND Z L2725 L, $ITHEEEIC e fig
AT ZITEATOREMENE SN D, 2O X5 RBEOTAEN, [$T L PE¥(EO D & HHIic X
S THERT 2B D 1 D Tho7z, Y FRB (X, 2D X 9 Z2BBICHHIGT 572012, SRk
SNV —F v bR EGHE UTHRELRAGT 25655 LT, &L/ n R
~ =0T 4 7 OBRIROET & Bt O BG4 xt 5 &3 BN BT 28R ZflE LT

157 12 CFR§225.171(b) (1). 2D XL 2 ICO®OD@HITE L Tid, EHEPITRE (executive officer) DEFHENE
T2 %, FRBOEDT-HAITIE, EEHITEE (executive officer) &iF, Bk & L TTI3e<, &fto
EEARE FHOPRERRIISINT 2 XIISINT 2 EHRE AT H5ETH Y, EXLBABFINTWDE D, T

ZAHBE TH L ENEEN TV A0, HillEZ > TH A NERbRnE SN Tna, 72721, OF DRk

BRI BRI R 21T O 2 E RSN TV DE TH- Th, EERSHORE oI EREICS

T, o, FOWED ENLOBSRIZH HHFDEDT-HEHI L > THII ST TV EHE, QB DUEX

B ERDEDIZ L > T, Bk & L TOHRIZES A4 RE . EEASHORE FHORERRICES

IMTEARNEENTEY, EERICZ O L ) RPIEBERICEMN L TR WEITEEPITREICE /20, 12 CFR
§ 225.177 (d).

158 12 CFR §225.171 (d)(1).

159 12 CFR §225.171 (d)(2)(3).

160 Omarova, supra note 2, at 285. &flEHEE N~ —F v o b 7 EF L UTIRET 5 —IkEFES TR

OB, T D XD Ipett L BREES L OV OO T-ESAEOBHRIZ OV T, FRB BMERIEEEZTT-> T\ 5
S TIXRV &35 BN S 5, 1d. at 285 note 97.

180 Wilmarth, supra note 63, at 1569.
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50 162)

GRFRSAHC K D~ —F % > MU 7 EBICBT 2 B 05 % OEBIZ OV T, FRB A3,
2016 FFZAR LICHEFIZBN T, v —F v o bV EBORRIEARB L2 ENER S0
%, 189 FRB |d~—F v b7 EEOIE B RRT HICET- 58 A E LT, REW
Tldd 5 PERIFRSAHD RGO AR EICBE TE 2720, HEEPEREMEE 45
T LEHA, 20 L9 B2 RILE U TERMEHRRESEN G L O/HES 6 L TEIEE
9 WREMEDIFFEE 2T T D, 199 FRB OREERZ B0 SV TRETIUE, AmiiiLe
SAOHLH 2RI & U TSNSt OEMES 1IT6 L CELZ A D FIREEOFAEL, ~—TF v
¥ hoRU 7 FHEIT K o TEAFHRSAE R O F OSMT O3 2 BEICERRTIIC X -
TS 2 Z L2 REHCT 2 80 H D L iclbng, 18

(3) tHITET

v —F ¥ "I ¥R L LT MEESHOMRE L BUSGT 5 2 L WSRO E O
IZHDHIRY TROHLNDDICK LT, #FE¥ERIE. ZBERITSHMOME LA T2 LTV
WS, AElEERS (financial activity) Z#i587 2D & LT, BRFHESAEIT O Z L3589 5
NDHEHETHD, SRFHESTIL, MEEBIHEFTHLIZlo T, —FESMOITOE
BOGRIERCRET S, T7hbb, SRMOBRAEET 21085 2 L0, GRl¥ER & TnLl
DR T AE DR DEFIR EEZ R AL IND Z LI X > THE L L5iF EOAFREEHED
TLEBETD LN TE D, 169

FATRIRSAE T, W2 B I XTEGBUR SRR K OV R S 2 T LR 2 b 4k
\ZE o THANR Y A7 L7 BIRWEEPH T LR HAIVRWERHIR STV A, £ DR
BRNEZED DBEIFE LR, O ~—F X bRV 7 EBF LR | SRR E
DAFEEBIHEE T 2 TS B I F T 2 — I Dt oS 2 38 TR OB o
5% & B A CTHAFT 5 72DI21%, FRBIZx L CTHEATOHGEEITV, ARESLMLENRH D, 169
FRB (9 5 SFATOHFEIZ I T BRER AT T OWNE 2 FRB IZEAHTT 5 E)R H D,

16212 CFR § 225. 176. #MT & BRESFLOBGE| %55 & 32l & 1%, HFEEE (Federal Reserve Act) 23A
4 & 23B #2454, 12 U.S.C §371c & 371c-1. FRB OHFHHIZ /A % 3k & LT, JIFE - BB (1) 234-237
BHR® D, 7, SITRIRSIECIT. SRFESTOR FIch 28170, BRICR L, MiEEOLEE LT
SRS OREMOMANEE G ETH 2T H2REOHELH D, 120.5.C. §1972 (). ZOHREDL, &
AR~ —F % o IS 7 B L U TR RA T 2880 & [F CAeREHR A0 TICH 28T &
DOBMRIZHEH &5,

169 FRB, FDIC & OCC, supra note 39, at 28.

16 FRB, FDIC & OCC, supra note 39, at28.

1) B (124) & (125) RONZNS DAL TR L& 512, FRB OHANC X - T, Rliskkatt 2 &t T
FrR S D881 TI2%] L C a source of financial and managerial strength™ & U CHERET 5 Z L 2R S5,
Lo T, EMEHEEN~—F v > bV 7 BB L - TIREREZ B X DA 2L, T ORITOM
VRIS RN A U D RIREED B B,

166) FRB, FDIC & OCC, supra note 39, at 15 (FRB o Rfi).

167 12 U.S.C. § 1843(K)(1)(B).

168 12 U.S.C. § 1843(j)(1)(A); 12 CFR § 225.89 (a).
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169)

E)o

D

O MH7TEEB L UCHET 235 CUT, THEES LW ),) ITEENLEBKUH
FEENE EhET 5 kA BRI S LTz BT, HFEEBONRERIET 5,

@ HEEEIMETET DM (financial activity) Z45E L. T O¥EE4 HEEEEN
HI5ET D & DRl X 2 51280 DRt/ iEm e et 5,

@  ERFHFRS D HEE R O FMN BIFD T & 2 IR TE DA KO O FE i 12 B
LU THRAT DEHEOTIG ORI 2 e LT, FFEER O & A 72 HA5
ZEHOMNNZT 5,

@ WFEEBOFIMIC X > TEREFRES A MRA T 5 TEE B A a0 22 21 Kk O
RN N B AT ARICAET D 2 ENEEMICTEREND U A 7120
THRFZ RN D,

® HEEEB G & 2 AREMED & DIETERY T RIZ AR, 54 O SUIA N IETR 55
PEZFZULEBZP SN L, BRERSNZ 0O L 9 2 F LT 5720125
fid 52 L EFTELTCWDIERZHHT 5,

® WEEEENEANTZ ENEGEMICTEIND  FIEEOKIE /2 E BEgOBn,
ZhEME D DAL U % IREED & 5 A IOFREONEF Z I SN2 T 5,

@D BRI O OFE B3 2 &I B3 A 1F 8 & O FRB NER$ 50
DR Z AT D,

FRB (%, @RFEHESENDOFFEICE EN2O~DDHEREEE X T, LTO 3 MABET

170)

A) HEEEBITMMTEEL L W R DD

B) HIEE¥EBIL. THGEURG RIS D2 M TN L I3efls A7 A2 RICE
KU AT b1,

C) HHZEROHLILICLsT, AL LMD H 2 EEL LRI D AILOFRENRET D
T ERHIRFTE DD

ZDEIBRTFRNOIALNTHD LI, HIEBDHZEEETH D NITEREESATND

FIREIC D & FRB AMEBIFITHIWTT D & 5 P 2 STV D, BRSO G

ICEENDOLOIF, THIT L RO IBE) (BT 2 B O B L BEACER L T D Z L I3

5
(
i

NTH D, TV HHEESIZBIT D GLB IEO R Z 04T L 7-AFZeic K v, fise 5 of
%Z FRB |2 X A EBIR 72 MBI Zda s &V S AT, A > % — % v FESE{EZE O )il
dot-com boom) (Z LB A TS LIV TRIESHE D D OGS #5215 T, BRIMICERA S

169)
170)
171)
172)

bDOTHD LIS TS, 72 72721, EEEIC FRB 23Mlse 5 & L GROT-EBE DK
12 CFR § 225.89 (a).
12 CFR § 225.89 ().

Omarova, supra note 2, at 286 note 105.
Omarova, supra note 2, at 287-288.
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P, EBET U ST ¢ TEENCET 2 b O Th o7 E Db RS Tng, 1

FRB X, OCC & 72V | SUTFIRSHE D PGS BIET Y T ¢ TG 2B O ITE LIZ L -
TRFETHZEERODLZ LICEETH 72, ™ UL, 2003 FICHAIZKIEL, B0z
LI K o TIRE SN DRESEBLET U T ¢ 7G| b S TRICEBICEET 2 85108 $h
DGENGHD Z LRIz, T 2 LT, FUAFIZ, FRB 1L, Citigroup 7>5 DO HIFEIZR LT,
Citigroup IZiZE3R & LT, Ul RART A, BPEEMEZ ARy MTiGICBWCRE L, Mih
BT U NT 4 THBIOZ T E LN L > TRFETHZ L 2RDT-DOTH 5,7 Z20% b FRB
1% Citigroup & [RIERD S TG EE RSt ERATRR SR OIS U CaRlRmk st &
L T DO TA G Te) MR OBIMIG | 21T 5 2 L 258 oD, it s L TR
D BN DR OBMEE | 2K LTV o7z, 77 FRB 1%, SRRSO 0HFEE2ZI T
EET NS HEB) 2 HEMA UM LR D Z L ICHEEARREE 2 AR LoD, 7
fnBE T U ST ¢ TEB NI R & LRI [ROE I EERE | 2R T\ D Z i
L TRERN RSN TV D, 7 BEOBIEG D55 2 LA TE HERITMEMNEET U N
T4 7EBNCBWTHAHTH D Z LITB:WIERN, 79 UL, kst T U T o
TS| 2 HET DEBEIT) ZENTED LEWVIERIL, 7 U T ¢ TGOS RREFECITH]
KIDFE LN L BB X D | e EBOHRP O U LIRIERZ bz b3 falitEa L

173 Omarova, supra note 2, at 288. FRB 3, &hBIET U 7 ¢ ZERENCBIT B EBLSMI e & L TR
FEI L L C, “disease management and mail order pharmacy services”% 2811 5, T 5 OB IIERIRIR DT 1521 M
OWEEAAHTET D385 & S, HURIRROBEAE 1S3 D IEREE I U — © 2 E DA D 72 8 OFHIFt
ENEEND, 7272 L, FRB 1L, &REESAETIE72 < FDIC 206 OZEICEE-S & | “disease management and mail
order pharmacy services " | SMHTEERSITE LD & DUREEIT- T 5, FRB, FDIC& 0CC, supra note 39, at 24 note
90 & 26-27.

174 Omarova, supra note 2, at 299-300.

178 FRB, Bank Holding Companies and Change in Bank Control, 68 FED. ReG. 39807 (July. 3, 2003) (to be codified at 12
C.FR.pt. 225). Bt (59) THHEL7-L 91, FRB X GLB MEDOMEATUAR:, ST BT BRES % ¥5 0%
BT A LCEA Y, LAl FRB X, FEORTRIN S TRICEBICEET %5 LTED LR
TWEEBICET 2 BEONEEIEIET D Z LITARETH D, 12 U.S.C. § 1843(c)(8).

1768 FRB, Citigroup Inc., Order Approving Notice to Engage in Activities Complementary to a Financial Activity, 89 Fep.
REs. BuLL. 508 (2003).

170 Omarova, supra note 2, at 301-307. 7=72 L. SOOI Z IO 5 7= oD% GhH, &k, Bp. i
OFE) ZRAXILESET 52 L, EMOMLEIT) 2 ENMBEEBIZITEENT, FEHOBRYORAE K USE
EIIEET 2 RFFIRSA I E RO BV EE 2RI T 2 LR H o 7o, MHMOBWERNTMA T, FRBIX, [
UL pEsET ) X7 ¢ THB | 2559 5% & LT, energy tolling & energy management services Z e
¥ L L GEDTND, SRS EEEE L energy tolling #4794, WHE DM T, RIS
IEEMNC—ERHE R EFET SIS ROV IZHE SN SEORM ULk 2R ZBUST 5 5%
DEDHND, SRFIRSIEDFEFESEE 6 LT energy management services Z it 4 2458, SRFHkS
i, VA7 EHEZET2HEITINA T, BEFEZ TR TRBIOTGCE I DIRGEETT 5 2 & THRE
FEADCRFFESIEOEH L iEEAFIH 5 2 & 2 FTREICT %, FRB, FDIC & OCC, supra note 39, at 15-16
& 25-26.

178 Omarova, supra note 2, at 288-289.

179 Omarova, supra note 2, at 341.
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-’Cb \éo 180)

FRRZ FRB MTEER & U TR - 53 paanBis T U 37 ¢ 7 HG B L 7= %5120/
STWVWDZEIE, ZOX I RAERMEITEHETE RV EDTHD Z L 2R LTS LS ITEDIL
Do —H., TOXI RV, URFORNABEE 2 D & BREHESTIZE 5T, PEiLBSET
U RT ¢ TESNCBRE L= B LN DEFITHOW TSRS & L TOHZELIT I AEMNZ L
MoT= b ORI FIRETH 5, 2000 AEAIHEIZ SRS HE2Y FRB (26 LSRR T U T
# TGN ERE U7 B A e & U CHIEE LB, PSS OTEIUS R, po L B
T VT ¢ TES | OWESPEDE U7z BITizz S 7a0, 18D Skt REaETH 50
B, BEhZER (financial activity) (C&EIOME 2 A S W EREZMTER & L THAGDED
Z LIT ko TR A B LR dud, MisEER & U TR BB IIEFE T Z L IR L2
WITTH D, PESPEDOM BIZD7e 23 52 (financial activity) & & DMOFEBOMAE
PDEERERT D2 EIIEARD 0D, TDTID, b DHEMEHEEN T D X 5 eillad bt
ERELUTSE, MOSREHESANTIE SHOMAEDEEERT 2 L0 b, hospkRES
FEOITENZEBRET 5 2 EBNBIRINDGERH V1D, 18 £ OERIFHIESEMTEE &
L CRICEBICHEET D &V O RIUE, & 2@RERSOMITE3ER IR L T4 U7 REnMi
DERFHRSAHOMFEEEHIC LR T D L WO TET, By AT LI EE 52 5 iREMEN &
Do ZOX D IR AREMEIT, PGB T U RT 0 TEE | OMFEEBIC OV CHRIHFET D L ) I

180 Omarova, supra note 2, at 308-309. Z > X 5 ZefBHIT, BIVE 45) L ZOASLTHM L& 512, OCCick
BHEATER LK OHEEB ORI DWW T HIFIET 5, BmBhET U ST ¢ THE| & s O BIES | ORI 3t%
FEDRIE ZMTET D AIBE AT IAET 2 WO BR TR BILD & LTH, THEDZIFANSLER & W
S I ABKEBI 72 SR THERS & Bt OIS | ORI IXBTEME S BT 2 i3 Ly, 1d. at 346 note 410. [EEERTT X
T TR R N2 N B OF S EE T RE 2 3B MM A 8 TS I IR E S QU RIS S -
ST ORI T, SMTHES. HEES. Mt B ORBEOILRIZHIE TE TV A0 b Tnd X oIz
Bbhb,

180 Omarova, supra note 2, at 300. FRB 25FALBEHET U T ¢ T HG S PE L= 65 2 el & L TR 5 2 L
RIS % & o To i, YE, SRITRES L L Colfl 21 T ieh -7z Goldman Sachs &
Morgan Stanley %% Enron BAER IZRESE OB | O HBHIB W CTIHEKE S 220H 0 | TOREE LRk
BT U 3T ¢ THBNCEI L TRl & B4 BALRIC & 2 B FEFE S B EORFRE 2985 2 & 2lET 5 EK
NhHoT- L DERFE»RH D, Id at 309-310.

B2 R BRRSA FIESETTH A S, BATTROBRAMEL 720, IWEEIEom EEm RO b b,
ZORER, BRFHESILE, B RIREME DR BB LT Lo REHASIEOTEN BT 2 ATetED
H1ED I IBbhnb, i, & 5EREHRESEAR A LI GREER & T OMOEBOMAA DD EHMmY
Thh ., ZOMDOE@ERSIC L 5 BEAH LB L HVIES,
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IREEN 2N, L RIT, 2008 4E(24: U7z Lehman Brothers ORED s 0 2211 C, AL
< HEHYTTH 5 Goldman Sachs & Morgan Stanley 23 &fldikkatt & U CHYTEE A IE DO
IR0 Z L BN L2 2 LB RE WX 9 (2B bh 5, 189 Goldman Sachs & Morgan Stanley
X, EFERBU B DO4EHE  (Troubled Asset Relief Program, TARP) 2 O FRB 7> 5 D@k
% (Discount Window) (2L » CTHEREZOEFHZRIET 5720, SATRIESAEDO RIS 7
HZLEEBERLIZOTHD, 8 L, ZOHEE., Goldman Sachs & Morgan Stanley 73581745
MREAEDBIRIRIG: & 72 DHID DIEF L TP OBMEG | OB VR ET D Z i1,
188) 7= [F UHEIC, SRk SHCdH 25 IP Morgan 1A U 7= &:RlER O e st S 15 2 E
Y5 Z L2 ko T, BEROBM TSI DIFERE BHICED D 2 LI Lz, 189

FRB |, 2014 22, @FFEMRSAC X ORISR &~ —TF v v b 7 EBFOSREIRE
FEIT K D Rsish DB [ ~OUEFIBE$ 2 Bl oo WLE LiIZimd C B REEO Fheablts LT,

8 ZO—F, SEFHRESIEOEBHPRTIAERI SN E LT, BRI H OBLIE ) HIY
WA M EXE 5 FEE LTEHNE VR RWEE, SRR L > TR L R o 1o BT 722
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2O3FEIELFr), SUTFHESAEMEET U AT TEENAR LM OTERZE L T T2t 2 ~A T
EDHRDIC o7 BRTIEL2 500 23 D 255 1 TH 3IH, SUTEMITHIAI 34 5D 19 @ 3), SUTHRESEOF=
Iz X AP OTE 2 fifsE3 28R & LT, ik (177) &EZOARLTHRI LIz L 2187 A U I O&mE#Ea
DTEER & L CRaMOEBICHEET 5 Z 0B BN TV, HAROARSROERSH 4 & ek 95
MEERZT BN TV, @RERSERARISE e 18T - (RIS N — 7 O 2GR 0 & v J7
FEZOWT) (20074 12 A 18 H) 4 H, 7 AV WOkt & it LT, BAROHITRIREAANERL 20
FEOHITERIEIZ L 5 Bk o BiEf %2 £ ORETLGH L2209 5 2 ik, EBERPAFER OFEFIN L - T
ST OIS TRIR AL OATEND EOREZ L LT EAOMNIT 52 LICET D, O LI o biED
DRIL, FEBSFPHBN O FH & BT BRI A TH 2 LB s, SEREFE BN OBRFH UIFEM D LD
ZERINZ Lo T, YT XU TRIIR S DATINC e o T B A A UHR DN D Th D,

189 Omarova, supra note 2, at 266-267.

185 Omarova, supra note 2, at 323-324.

185)  Omarova, supra note 2, at 311-313; Patrick Conlon, Grandfathered into Commerce: Assessing the Federal Reserve's
Proposed Rules Limiting Physical Commaodities Activities of Financial Holding Companies, 22 N.C. BANKING INST. 351,
361-362 (2018).

187 g (102),

188) Goldman Sachs & Morgan Stanley 2S8R THIASHIEDIRFIRI SR & 72 BH1IH LR L TV RS O BIIRE | D
H#iPHIZ, FRB MSEER & L TRO TV HHIFAZE X TV 5, See Conlon, supra note 186, at 351-352. & Z A A3,
SUTRAR AR T A SBIHIRERR & e o e U TRIR AU TR 2 [RIVE O SR PR 0188 F 2 — & Wi R
FTFLBOHMANRH Y | H>o, BiE (147) & EDOARILTHEI LI X 512, GLB EDIEITZICH TRk A
DR EZT 5 2 Lo T8 TRR AL, 2%, —EMHIEE B BT 2 B Ak 92 2 & A%5R
HHNDEOHE L H D=, Goldman Sachs & Morgan Stanley |3 &FIEHAE T 22 - 7214 B2 X5 O IC
BE O OBMEG | F ke L TV iz, 12 U.S.C. §1843(a)(2)(0).

189 Omarova, supra note 2, at 324-333.

,34,



<ESMTEMHARtEUE— TFTsRXhvyParR—/3— DP2020-5 (2020411 A) >
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LWEMENE Y . MOTIRBINERLEEE T TR —RFESE bR AED 2 LN TE
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THIAT 5 2 L ORIEDPDNDENE THD & DGRV RSN TN D, 19
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b5 & 2 RREMEN S 228, At & paih RO IF I Bl T & DIV A AT D
ZENTELDMEERVED,

%) FRB, Complementary Activities, Merchant Banking Activities, and Other Activities of Financial Holding Companies
Related to Physical Commodities, 79 FED. REG. 3329 (January 21, 2014) .

OV SER (4) - mirfEE (1) 254-255 H,

192 FRB, Risk-Based Capital and Other Regulatory Requirements for Activities of Financial Holding Companies Related
to Physical Commodities and Risk-Based Capital Requirements for Merchant Banking Investments, Regulations Q and Y,
81 FeD. REG. 67220 (proposed Sept. 30, 2016) (to be codified at 12 C.F.R. pt. 217 & 225). H CEADREAH L%, 8
SOFINDBREERIRNC & > TEEFEHESH A D FREED & 2 BEITHIG LT b D THY | ~—F v b7
B L LTHUG Lo 5 L 70 D, 2016 ERIAIZE CIE, Zooftuc, Bk (177) THAST L7z energy tolling
L energy management services ZHTEERE LT HEOMIRORE L HIREIN TV, FRB I3 2016 FI2AF
L7 EICBW T, miE (147) TR L7 iR E O FE IR 24822 LT /=, FRB, FDIC & 0CC, supra note 39,
at 28 & 29-30. 2016 FHANE TIL, BFEFEFRAHEDS LELORGBHTEIC X > THEF 2355 CBd LT, aBhni7e
HOEARDHEAH L ARKD D T EBREIN TN D,

199 Conlon, supra note 186, at 366-377; Gibson Dun, The Commodities Activities of Banks: Comments on the Federal
Reserve’s Notice of Proposed Rulemaking Reveal Key Concerns and Divides (2017),
https://imww.gibsondunn.com/the-commodities-activities-of-banks-comments-on-the-federal-reserves-notice-of-proposed-r
ulemaking-reveal-key-concerns-and-divides/.

1% Omarova, supra note 2, at 345.

198)  Omarova, supra note 2, at 270-271 & 351-354.
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