() Office of the Comptroller of the Currency
Washington, DC 20219

May 14, 2019

The Honorable Elizabeth Warren
United States Senate
Washington, D.C. 20510

Dear Senator Warren:

Thank you for your letter of April 17, 2019, concerning the recent departure of Timothy Sloan,
former Chief Executive Officer (CEO) and President of Wells Fargo Bank, N.A. (Bank). In your
letter, you requested information regarding the role of the Office of the Comptroller of the
Currency (OCC) in any review of the Bank's selection of a new CEO and President.

As you know, the Bank is subject to an April 2018 Consent Order. The 2018 Consent Order,
among other things, requires the Bank to obtain a prior written determination of no supervisory
objection from the OCC with respect to the appointment of any individual as a senior executive
officer, including the President and CEO. (See Consent Order Article X.) In connection with
this requirement, the Bank “shall comply with the requirements of the Changes in Directors and
Senior Executive Officers booklet of the Comptroller’s Licensing Manual.”

As described in the Comptroller’s Licensing Manual, the OCC will disapprove an individual
proposed as a senior executive officer if the OCC determines, on the basis of the individual's
“competence, experience, character, or integrity,” that it would “not be in the best interests of the
bank’s depositors or the public to permit the individual to be employed by™ the bank. This is
also the standard of review for requests to appoint senior executive officers that are required to
be filed under 12 C.F.R. § 5.51.

When considering an individual’s competence, experience, character, and integrity, the OCC
considers all relevant facts and circumstances, including the nature and demands of the position
for which the director or senior executive officer is proposed. In completing its review, the OCC
considers the information provided in the Interagency Biographical and Financial Report;
conducts background investigations, as appropriate and as outlined in the Licensing Manual; and
may request additional information as needed. The Comptroller’s Licensing Manual provides
several examples of grounds for disapproval of a proposed senior executive officer, including
insufficient experience in a comparable position to perform adequately the duties and
responsibilities of the proposed position or mismanagement of a financial institution when the
proposed individual was in a decision-making capacity, among others.



Communications regarding a request for a prior written determination of no supervisory
objection under the April 2018 Consent Order would not be public. Such communications are
confidential supervisory information and would be treated as non-public OCC information as
defined in 12 C.F.R. § 4.32(b), similar to the OCC’s treatment of filings under 12 C.F.R. § 5.51.

Your letter also requested information about the OCC'’s policies regarding when an enforcement
action will trigger troubled condition status and the requirements for prior notice of changes in
director and senior executive officers under the requirements in 12 C.F.R. § 5.51. At the time of
the November 2015 and September 2016 Consent Orders issued against Wells Fargo, the OCC
generally did not subject banks to troubled condition related regulatory consequences, including
12 C.F.R. § 5.51, in cases where the enforcement action addressed largely compliance related
deficiencies that did not significantly impact the financial condition of the bank. On November
27,2017, the OCC adopted a policy (PPM 5310-12) that formally aligned the OCC’s policy with
that of other federal banking agency’s regulatory definitions of troubled condition, which are
more express in tying a troubled condition designation to the financial condition of the
institution." This policy was in effect at the time of the April 2018 Consent Order.

It is the OCC’s general practice to incorporate into the terms of its enforcement actions whether a
bank is subject to regulatory consequences including 12 C.F.R, § 5.51. The OCC has a public
website that has all of its public enforcement actions, which can be searched and sorted by
institution and type of action, that is available to personnel of other agencies and the public.
Other informal enforcement actions or supervisory communications that may contain regulatory
consequences are considered confidential supervisory information and non-public OCC
information, the disclosure of which could result in the OCC’s waiver of applicable privileges or
Freedom of Information Act exemptions.

We hope the information provided is responsive to your questions. If we may be of further
assistance, please do not hesitate to contact me or Carriec Moore, Director, Congressional

Relations, at (202) 649-6742.

Sincerely,

s¢ph M. Otting
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