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" Emergency Economic Stabilization Act of 2008, Pub. L. No. 110-343, 122 Stat. 3765,
12 U.S.C. §85201-5261.

” Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, 124
Stat. 1376 (2010).
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" Amendment to HR 1424, Division A, Section 101. ( “SEC. 101. PURCHASES OF TROUBLED ASSETS.
(a)Offices; Authority-(1)AUTHORITY- The Secretary is authorized to establish the
Troubled Asset Relief Program (or TARP) to purchase, and to make and fund commitments
to purchase, troubled assets from any financial institution, on such terms and
conditions as are determined by the Secretary, and in accordance with this Act and
the policies and procedures developed and published by the Secretary. (2)COMMENCEMENT
OF PROGRAM- Establishment of the policies and procedures and other similar
administrative requirements imposed on the Secretary by this Act are not intended
to delay the commencement of the TARP., (3)ESTABLISHMENT OF TREASURY OFFICE-(A)IN
GENERAL- The Secretary shall implement any program under paragraph (1)through an
Office of Financial Stability, established for such purpose within the Office of
Domestic Finance of the Department of the Treasury, which office shall be headed by
an Assistant Secretary of the Treasury, appointed by the President, by and with the
advice and consent of the Senate, except that an interim Assistant Secretary may be
appointed by the Secretary. (B)CLERICAL AMENDMENTS- (i) TITLE 5- Section 5315 of title
5, United States Code, is amended in the item relating to Assistant Secretaries of
the Treasury, by striking ‘(9)’ and inserting ‘(10)" . (ii)TITLE 31- Section
301Ce)of title 31, United States Code, is amended by striking ‘9° and inserting
10° . (b)Consultation- In exercising the authority under this section, the Secretary
shall consult with the Board, the Corporation, the Comptroller of the Currency, the
Director of the Office of Thrift Supervision, the Chairman of the National Credit
Union Administration Board, and the Secretary of Housing and Urban Development.
(c)Necessary Actions- The Secretary is authorized to take such actions as the
Secretary deems necessary to carry out the authorities in this Act, including, without
limitation, the following: (1)The Secretary shall have direct hiring authority with
respect to the appointment of employees to administer this Act. (2)Entering into
contracts, including contracts for services authorized by section 3109 of title b,
United States Code. (3)Designating financial institutions as financial agents of the
Federal Government, and such institutions shall perform all such reasonable duties
related to this Act as financial agents of the Federal Government as may be required.
(4)In order to provide the Secretary with the flexibility to manage troubled assets
in a manner designed to minimize cost to the taxpayers, establishing vehicles that
are authorized, subject to supervision by the Secretary, to purchase, hold, and sell
troubled assets and issue obligations. (5)Issuing such regulations and other guidance
as may be necessary or appropriate to define terms or carry out the authorities or
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purposes of this Act. (d)Program Guidelines- Before the earlier of the end of the
2-business—day period beginning on the date of the first purchase of troubled assets
pursuant to the authority under this section or the end of the 45-day period beginning
on the date of enactment of this Act, the Secretary shall publish program guidelines,
including the following: (1)Mechanisms for purchasing troubled assets. (2)Methods
for pricing and valuing troubled assets. (3)Procedures for selecting asset managers
(4)Criteria for identifying troubled assetsfor purchase. (e)Preventing Unjust
Enrichment- In making purchases under the authority of this Act, the Secretary shall
take such steps as may be necessary to prevent unjust enrichment of financial
institutions participating in a program established under this section, including
by preventing the sale of a troubled asset to the Secretary at a higher price than
what the seller paid to purchase the asset. This subsection does not apply to troubled
assets acquired in a merger or acquisition, or a purchase of assets from a financial
institution in conservatorship or receivership, or that has initiated bankruptcy
proceedings under title 11, United States Code.” )

* Amendment to HR 1424, Division A, Section 111.( “SEC. 111. EXECUTIVE COMPENSATION AND
CORPORATE GOVERNANCE. (a)Applicability- Any financial institution that sells
troubled assets to the Secretary under this Act shall be subject to the executive
compensation requirements of subsections (b) and (c¢) and the provisions under the
Internal Revenue Code of 1986, as provided under the amendment by section 302, as
applicable. (b)Direct Purchases-(1)IN GENERAL- Where the Secretary determines that
the purposes of this Act are best met through direct purchases of troubled assets
from an individual financial institution where no bidding process or market prices
are available, and the Secretary receives a meaningful equity or debt position in
the financial institution as a result of the transaction, the Secretary shall require
that the financial institution meet appropriate standards for executive compensation
and corporate governance. The standards required under this subsection shall be
effective for the duration of the period that the Secretary holds an equity or debt
position in the financial institution. (2)CRITERIA- The standards required under this
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subsection shall include-- (A)limits on compensation that exclude incentives for
senior executive officers of a financial institution to take unnecessary and excessive
risks that threaten the value of the financial institution during the period that
the Secretary holds an equity or debt position in the financial institution; (B) a
provision for the recovery by the financial institution of any bonus or incentive
compensation paid to a senior executive officer based on statements of earnings, gains,
or other criteria that are later proven to be materially inaccurate; and (C) a
prohibition on the financial institution making any golden parachute payment to its
senior executive officer during the period that the Secretary holds an equity or debt
position in the financial institution. (3)DEFINITION- For purposes of this section,
the term ‘senior executive officer’ means an individual who is one of the top 5
highly paid executives of a public company, whose compensation is required to be
disclosed pursuant to the Securities Exchange Act of 1934, and any regulations issued
thereunder, and non-public company counterparts. (c)Auction Purchases- Where the
Secretary determines that the purposes of this Act are best met through auction
purchases of troubled assets, and only where such purchases per financial institution
in the aggregate exceed $300, 000,000 (including direct purchases), the Secretary
shall prohibit, for such financial institution, any new employment contract with a
senior executive officer that provides a golden parachute in the event of an
involuntary termination, bankruptcy filing, insolvency, or receivership. The
Secretary shall issue guidance to carry out this paragraph not later than 2 months
after the date of enactment of this Act, and such guidance shall be effective upon
issuance. (d)Sunset- The provisions of subsection (c)shall apply only to arrangements
entered into during the period during which the authorities under section 101(a)are
in effect, as determined under section 120.” )
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* Amendment to HR 1424, Division A, Section 114.( “SEC. 114. MARKET TRANSPARENCY. (a)
Pricing- To facilitate market transparency, the Secretary shall make available to
the public, inelectronic form, a description, amounts, and pricing of assets acquired
under this Act, within 2 business days of purchase, trade, or other disposition. (b)
Disclosure- For each type of financial institutions that sells troubled assets to
the Secretary under this Act, the Secretary shall determine whether the public
disclosure required for such financial institutions with respect to off-balance sheet
transactions, derivatives instruments, contingent liabilities, and similar sources
of potential exposure is adequate to provide to the public sufficient information
as to the true financial position of the institutions. If such disclosure is not
adequate for that purpose, the Secretary shall make recommendations for additional
disclosure requirements to the relevant regulators.” )
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' Amendment to HR 1424, Division A, Section 136. ( SEC. 136. TEMPORARY INCREASE IN DEPOSIT
AND SHARE INSURANCE COVERAGE. (a) Federal Deposit Insurance Act; Temporary Increase
in Deposit Insurance- (1) INCREASED AMOUNT- Effective only during the period
beginning on the date of enactment of this Act and ending on December 31, 2009, section
11(a)(1)(E) of the Federal Deposit Insurance Act (12 U.S.C. 1821(a)(1)(E)) shall
apply with ‘$250, 000" substituted for ‘$100, 000. (2) TEMPORARY INCREASE NOT TO
BE CONSIDERED FOR SETTING ASSESSMENTS- The temporary increase in the standard maximum
deposit insurance amount made under paragraph (1) shall not be taken into account
by the Board of Directors of the Corporation for purposes of setting assessments under
section 7(b)(2) of the Federal Deposit Insurance Act (12 U.S.C. 1817(b)(2)). (3)
BORROWING LIMITS TEMPORARILY LIFTED- During the period beginning on the date of
enactment of this Act and ending on December 31, 2009, the Board of Directors of the
Corporation may request from the Secretary, and the Secretary shall approve, a loan
or loans in an amount or amounts necessary to carry out this subsection, without regard
to the limitations on such borrowing under section 14(a) and 15(c) of the Federal
Deposit Insurance Act (12 U.S.C. 1824(a), 1825(c)). (b) Federal Credit Union Act;
Temporary Increase in Share Insurance- (1) INCREASED AMOUNT- Effective only during
the period beginning on the date of enactment of this Act and ending on December 31,
2009, section 207(k)(5) of the Federal Credit Union Act (12 U.S.C. 1787(k)(5)) shall
apply with ‘$250, 000" substituted for ‘$100,000" . (2) TEMPORARY INCREASE NOT TO
BE CONSIDERED FOR SETTING INSURANCE PREMIUM CHARGES AND INSURANCE DEPOSIT
ADJUSTMENTS- The temporary increase in the standard maximum share insurance amount
made under paragraph (1) shall not be taken into account by the National Credit Union
Administration Board for purposes of setting insurance premium charges and share
insurance deposit adjustments under section 202(c)(2) of the Federal Credit Union
Act (12 U.S.C. 1782(c)(2)). (3) BORROWING LIMITS TEMPORARILY LIFTED- During the
period beginning on the date of enactment of this Act and ending on December 31, 2009,
the National Credit Union Administration Board may request from the Secretary, and
the Secretary shall approve, a loan or loans in an amount or amounts necessary to
carry out this subsection, without regard to the limitations on such borrowing under
section 203(d)(1) of the Federal Credit Union Act (12 U.S.C. 1783(d)(1)). (c) Not
for Use in Inflation Adjustments- The temporary increase in the standard maximum
deposit insurance amount made under this section shall not be used to make any
inflation adjustment under section 11(a)(1)(F) of the Federal Deposit Insurance Act
(12 U.S.C. 1821(a)(1)(F)) for purposes of that Act or the Federal Credit Union Act.
borrowing under section 14(a) and 15(c) of the Federal Deposit Insurance Act (12 U. S. C.
1824(a), 1825(c)). (b) Federal Credit Union Act; Temporary Increase in Share
Insurance-(1) INCREASED AMOUNT- Effective only during the period beginning on the
date of enactment of this Act and ending on December 31, 2009, section 207(k)(5) of
the Federal Credit Union Act (12 U.S.C. 1787(k)(5)) shall apply with ‘$250, 000’
substituted for ‘$100, 000" . (2) TEMPORARY INCREASE NOT TO BE CONSIDERED FOR SETTING
INSURANCE PREMIUM CHARGES AND INSURANCE DEPOSIT ADJUSTMENTS- The temporary increase
in the standard maximum share insurance amount made under paragraph (1) shall not
be taken into account by the National Credit Union Administration Board for purposes
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of setting insurance premium charges and share insurance deposit adjustments under
section 202(c)(2) of the Federal Credit Union Act (12 U.S.C. 1782(c)(2)). (3)
BORROWING LIMITS TEMPORARILY LIFTED- During the period beginning on the date of
enactment of this Act and ending on December 31, 2009, the National Credit Union
Administration Board may request from the Secretary, and the Secretary shall approve,
a loan or loans in an amount or amounts necessary to carry out this subsection, without
regard to the limitations on such borrowing under section 203(d)(1) of the Federal
Credit Union Act (12 U.S.C. 1783(d)(1)).” )
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" SEC. 805. STANDARDS FOR SYSTEMICALLY IMPORTANT FINANCIAL MARKET UTILITIES AND PAYMENT,
CLEARING, OR SETTLEMENT ACTIVITIES. (a) AUTHORITY TO PRESCRIBE STANDARDS. — (1) BOARD
OF GOVERNORS. —Except as provided in paragraph (2), the Board of Governors, by rule
or order, and in consultation with the Council and the Supervisory Agencies, shall
prescribe risk management standards, taking into consideration relevant
international standards and existing prudential requirements, governing— (A) the
operations related to the payment, clearing, and settlement activities of designated
financial market utilities; and (B) the conduct of designated activities by financial
institutions. (2) SPECIAL PROCEDURES FOR DESIGNATED CLEARING ENTITIES AND DESIGNATED
ACTIVITIES OF CERTAIN FINANCIAL INSTITUTIONS. — (A) CFTC AND COMMISSION. —The
Commodity Futures Trading Commission and the Commission may each prescribe
regulations, in consultation with the Council and the Board of Governors, containing
risk management standards, taking into consideration relevant international
standards and existing prudential requirements, for those designated clearing
entities and financial institutions engaged in designated activities for which each
is the Supervisory Agency or the appropriate financial regulator, governing— (i)
the operations related to payment, clearing, and settlement activities of such
designated clearing entities; and (ii) the conduct of designated activities by such
financial institutions. (B) REVIEW AND DETERMINATION. —The Board of Governors may
determine that existing prudential requirements of the Commodity Futures Trading
Commission, the Commission, or both (including requirements prescribed pursuant to
subparagraph (A)) with respect to designated clearing entities and financial
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institutions engaged in designated activities for which the Commission or the
Commodity Futures Trading Commission is the Supervisory Agency or the appropriate
financial regulator are insufficient to prevent or mitigate significant liquidity,
credit, operational, or other risks to the financial markets or to the financial
stability of the United States.

"% SEC. 610. LENDING LIMITS APPLICABLE TO CREDIT EXPOSURE ON DERIVATIVE TRANSACTIONS,
REPURCHASE AGREEMENTS, REVERSE REPURCHASE AGREEMENTS, AND SECURITIES LENDING AND
BORROWING TRANSACTIONS. (a) NATIONAL BANKS. —Section 5200(b) of the Revised Statutes
of the United States (12 U.S.C. 84(b)) is amended— (1) in paragraph (1), by striking
shall include and all that follows through the end of the paragraph and inserting
the following: shall include— (A) all direct or indirect advances of funds to a person
made on the basis of any obligation of that person to repay the funds or repayable
from specific property pledged by or on behalf of the person; (B) to the extent
specified by the Comptroller of the Currency, any liability of a national banking
association to advance funds to or on behalf of a person pursuant to a contractual
commitment; and (C) any credit exposure to a person arising from a derivative
transaction, repurchase agreement, reverse repurchase agreement, securities lending
transaction, or securities borrowing transaction between the national banking
association and the person; (2) in paragraph (2), by striking the period at the end
and inserting; and; and (3) by adding at the end the following: (3) the termderivative
transaction includes any transaction that is a contract, agreement, swap, warrant,
note, or option that is based, in whole or in part, on the value of, any interest
in, or any quantitative measure or the occurrence of any event relating to, one or
more commodities, securities, currencies, interest or other rates, indices, or other
assets. (b) SAVINGS ASSOCIATIONS. —Section 5(u)(3) of the Home Owners Loan Act (12
U.S.C. 1464(u)(3)) is amended by striking Director each place that term appears and
inserting Comptroller of the Currency. (c) EFFECTIVE DATE. —The amendments made by
this section shall take effect 1 year after the transfer date.

' SEC. 951. SHAREHOLDER VOTE ON EXECUTIVE COMPENSATION DISCLOSURES. The Securities
Exchange Act of 1934 (15 U.S.C. 78a et seq.) is amended by inserting after section
14 (15 U.S.C. 78n) the following: SEC. 14A. SHAREHOLDER APPROVAL OF EXECUTIVE
COMPENSATION. (a) SEPARATE RESOLUTION REQUIRED. — (1) IN GENERAL. —Not less
frequently than once every 3 years, a proxy or consent or authorization for an annual
or other meeting of the shareholders for which the proxy solicitation rules of the
Commission require compensation disclosure shall include a separate resolution
subject to shareholder vote to approve the compensation of executives, as disclosed
pursuant to section 229. 402 of title 17, Code of Federal Regulations, or any successor
thereto. (2) FREQUENCY OF VOTE. —Not less frequently than once every 6 years, a proxy
or consent or authorization for an annual or other meeting of the shareholders for
which the proxy solicitation rules of the Commission require compensation disclosure
shall include a separate resolution subject to shareholder vote to determine whether
votes on the resolutions required under paragraph (1) will occur every 1, 2, or 3
years. (3) EFFECTIVE DATE. —The proxy or consent or authorization for the first annual
or other meeting of the shareholders occurring after the end of the 6-month period
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beginning on the date of enactment of this section shall include— (A) the resolution
described in paragraph (1); and (B) a separate resolution subject to shareholder vote
to determine whether votes on the resolutions required under paragraph (1) will occur
every 1, 2, or 3 years. (b) SHAREHOLDER APPROVAL OF GOLDEN PARACHUTE COMPENSATION. —
(1) DISCLOSURE. —In any proxy or consent solicitation material (the solicitation of
which is subject to the rules of the Commission pursuant to subsection (a)) for a
meeting of the shareholders occurring after the end of the 6-month period beginning
on the date of enactment of this section, at which shareholders are asked to approve
an acquisition, merger, consolidation, or proposed sale or other disposition of all
or substantially all the assets of an issuer, the person making such solicitation
shall disclose in the proxy or consent solicitation material, in a clear and simple
form in accordance with regulations to be promulgated by the Commission, any
agreements or understandings that such person has with any named executive officers
of such issuer (or of the acquiring issuer, if such issuer is not the acquiring issuer)
concerning any type of compensation (whether present, deferred, or contingent) that
is based on or otherwise relates to the acquisition, merger, consolidation, sale,
or other disposition of all or substantially all of the assets of the issuer and the
aggregate total of all such compensation that may (and the conditions upon which it
may) be paid or become payable to or on behalf of such executive officer. (2)
SHAREHOLDER APPROVAL. —Any proxy or consent or authorization relating to the proxy
or consent solicitation material containing the disclosure required by paragraph (1)
shall include a separate resolution subject to shareholder vote to approve such
agreements or understandings and compensation as disclosed, unless such agreements
or understandings have been subject to a shareholder vote under subsection (a). (c)
RULE OF CONSTRUCTION. —The shareholder vote referred to in subsections (a) and (b)
shall not be binding on the issuer or the board of directors of an issuer, and may
not be construed— (1) as overruling a decision by such issuer or board of directors;
(2) to create or imply any change to the fiduciary duties of such issuer or board
of directors; (3) to create or imply any additional fiduciary duties for such issuer
or board of directors; or (4) to restrict or limit the ability of shareholders to
make proposals for inclusion in proxy materials related to executive compensation.
(d) DISCLOSURE OF VOTES. —Every institutional investment manager subject to section
13(f) shall report at least annually how it voted on any shareholder vote pursuant
to subsections (a) and (b), unless such vote is otherwise required to be reported
publicly by rule or regulation of the Conmission. (e) EXEMPTION. —The Commission may,
by rule or order, exempt an issuer or class of issuers from the requirement under
subsection (a) or (b). In determining whether to make an exemption under this
subsection, the Commission shall take into account, among other considerations,
whether the requirements under subsections (a) and (b) disproportionately burdens
small issuers.

SEC. 953. EXECUTIVE COMPENSATION DISCLOSURES. (a) DISCLOSURE OF PAY VERSUS
PERFORMANCE. —Section 14 of the Securities Exchange Act of 1934 (15 U.S.C. 78n), as
amended by this title, is amended by adding at the end the following: (i) DISCLOSURE
OF PAY VERSUS PERFORMANCE. —The Commission shall, by rule, require each issuer to
disclose in any proxy or consent solicitation material for an annual meeting of the
shareholders of the issuer a clear description of any compensation required to be
disclosed by the issuer under section 229. 402 of title 17, Code of Federal Regulations
(or any successor thereto), including information that shows the relationship between
executive compensation actually paid and the financial performance of the issuer,
taking into account any change in the value of the shares of stock and dividends of
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the issuer and any distributions. The disclosure under this subsection may include
a graphic representation of the information required to be disclosed. (b) ADDITIONAL
DISCLOSURE REQUIREMENTS. —(1) IN GENERAL. —The Commission shall amend section
229.402 of title 17, Code of Federal Regulations, to require each issuer to disclose
inany filing of the issuer described in section 229.10(a) of title 17, Code of Federal
Regulations (or any successor thereto)— (A) the median of the annual total
compensation of all employees of the issuer, except the chief executive officer (or
any equivalent position) of the issuer; (B) the annual total compensation of the chief
executive officer (or any equivalent position) of the issuer; and (C) the ratio of
the amount described in subparagraph (A) to the amount described in subparagraph (B).
(2) TOTAL COMPENSATION. —For purposes of this subsection, the total compensation of
an employee of an issuer shall be determined in accordance with section
229.402(c)(2)(x) of title 17, Code of Federal Regulations, as in effect on the day
before the date of enactment of this Act.
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"% SEC. 939C. SECURITIES AND EXCHANGE COMMISSION STUDY ON STRENGTHENING CREDIT RATING
AGENCY INDEPENDENCE. (a) STUDY. —The Commission shall conduct a study of — (1) the
independence of nationally recognized statistical rating organizations; and (2) how
the independence of nationally recognized statistical rating organizations affects
the ratings issued by the nationally recognized statistical rating organizations.
(b) SUBJECTS FOR EVALUATION. —In conducting the study under subsection (a), the
Commission shall evaluate— (1) the management of conflicts of interest raised by
a nationally recognized statistical rating organization providing other services,
including risk management advisory services, ancillary assistance, or consulting
services; (2) the potential impact of rules prohibiting a nationally recognized
statistical rating organization that provides a rating to an issuer from providing
other services to the issuer; and (3) any other issue relating to nationally
recognized statistical rating organizations, as the Chairman of the Commission
determines is appropriate. (c) REPORT. —Not later than 3 years after the date of
enactment of this Act, the Chairman of the Commission shall submit to the Committee
on Banking, Housing, and Urban Affairs of the Senate and the Committee on Financial
Services of the House of Representatives a report on the results of the study conducted
under subsection (a), including recommendations, if any, for improving the integrity
of ratings issued by nationally recognized statistical rating organizations.

"% SEC. 929L. ENHANCED APPLICATION OF ANTIFRAUD PROVISIONS. The Securities Exchange Act
of 1934 (15 U.S.C. 78a et seq.) is amended— (1) in section 9— (A) by striking
registered on a national securities exchange each place that term appears and
inserting other than a government security; (B)in subsection (b), by striking by use
of any facility of a national securities exchange; and (C) in subsection (c), by
inserting after unlawful for any the following: broker, dealer, or; (2) in section
10(a)(1), by striking registered on a national securities exchange and inserting
other than a government security; and (3) in section 15(c)(1)(A), by striking
otherwise than on a national securities exchange of which it is a member.
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