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Overview

This section contains FCA’s standard procedures for examining Corporate Governance;, however, the
guidance is currently under development. In the interim, the following links provide related guidance
that was contained in the old FCA Examination Manual:

e EM-510 Overall Assessment

e EM-520 Policies and Procedures
e EM- 525 Internal Controls

e EM- 640 Criminal Referrals

Examination Procedures and Guidance

Direction & Control of Operations

1. Enterprise Risk Management:

Evaluate the use of an enterprise risk management framework and related processes and models to
identify and manage risks from an integrated, institution-wide perspective.

Guidance:

2. Cooperative Principles:

Evaluate efforts to uphold a cooperative business culture and involve customers in the corporate
governance of the institution.

Guidance:

3. Bylaw Changes:

Determine if changes to the bylaws are appropriate and comply with regulatory guidance.

Guidance:
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http://ww3.fca.gov/readingrm/exammanual/General%20Guidance/EM-510%20%20Overall%20Assessment%20(Old%20Exam%20Manual).pdf
http://ww3.fca.gov/readingrm/exammanual/General%20Guidance/EM-520%20%20Policies%20and%20Procedures%20(Old%20Exam%20Manual).pdf
http://ww3.fca.gov/readingrm/exammanual/General%20Guidance/EM-525%20%20Internal%20Controls%20(Old%20Exam%20Manual).pdf
http://ww3.fca.gov/readingrm/exammanual/General%20Guidance/EM-640%20%20Criminal%20Referrals%20(Old%20Exam%20Manual).pdf

4. Policy Administration:

Determine if processes for developing, maintaining, and implementing board policies are adequate.

Guidance:

5. Required Policies:

Determine if the board has adopted adequate policies in all areas required by statutes, regulations,
or other regulatory guidance.

Guidance:

6. Reporting:
Evaluate the adequacy of management reporting to the board.

Guidance:

7. Corrective Actions:

Evaluate corrective action processes and controls to ensure timely followup, reporting, and
resolution of identified weaknesses.

Guidance:

8. Audit:

Determine if the institution conducts an effective audit (scope, reporting, and followup) of corporate
governance issues.

Guidance:

9. UBEs:

Evaluate the adequacy of guidance and controls for administering the use of Unincorporated
Business Entities (UBEs) and complying with FCA Regulations and guidance.
Guidance:
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Examination Procedures and Guidance

Director Elections & Qualifications

1. Director Elections:

Evaluate processes and controls for nominating and electing board members.

Guidance:

2. Director Eligibility, Qualifications, & Training:

Evaluate the adequacy of policies and processes for director eligibility, qualifications, and training.

Guidance:

3. Outside Directors:

Determine if the use of outside directors complies with regulations and provides expertise to the
board.

Guidance:

4. Board Self-Evaluations:

Evaluate the board’s annual self-evaluation process, and determine if it is used to enhance the
quality of board direction and oversight.

Guidance:

Examination Procedures and Guidance

Standards of Conduct (SOC) & Criminal Referral

1. SOC Policy & Procedures:

Determine if SOC policies and procedures are appropriate and comply with FCA Regulations.

Guidance:

2. SOC Internal Controls:

Evaluate the adequacy of internal controls, with a focus on the SOC Official role, training programs,
and board reporting.

Guidance:
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3. SOC Disclosure Statements:
Review the director and employee SOC disclosure statements for compliance with regulations and

institution guidance, and ensure potential issues were appropriately addressed.
Guidance:

4. Criminal Referral:
Evaluate the adequacy of policies, procedures, and controls to ensure compliance with criminal

referral regulations.

Guidance:

EM-1.5 FCA Criminal Referral Form and Instructions

5. Transaction Testing:

Examine individual loans and other transactions to verify effectiveness of institution control

processes, accuracy of disclosure statements, and compliance with SOC and criminal referral
regulations.

Guidance:
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http://ww3.fca.gov/readingrm/exammanual/New%20Exam%20Manual/1.5.pdf

