THE MANITOBA

SECURITIES

COMMISSION

THE SECURITIES ACT
Section 31.1

Order No. 7448

THE COMMODITY FUTURES ACT
Section 14

Date: March 21, 20 3

e am” “aws” e e

THE INVESTMENT INDUSTRY REGULATORY ORGANIZATION OF C/ IADA
(IROC) AMENDING ORDER

WHEREAS:

(A) The Manitoba Securities Commission (the “Commission”) issue

No. 5701 effective June 1, 2008 as amended on June 1, 2010, rect i
IIROC as a self-regulatory organization pursuant to section ¢ of
Securities Act (the “Act’) and section 14 of The Commodity Futures Act (the
“CFA”) (the “Previous Order”).

(B) The Commission has determined that it is not prejudicial to the put
interest to issue an Order that amends the Previous Order to amend Appen x A
and Schedule 2 to clarify and update IIROC’s reporting requirements.

IT IS ORDERED THAT:

1. THAT, under section 31.1 of the Act and section 14 of the CFA, the ’re us
Order be amended by:

a) Replacing Appendix A of the Previous Order with Appendix 3
Order,

b) Replacing Schedule 2 of the Previous Order with Sche 1le 2 of s
Order.

2. THAT, this Order comes into effect on April 12, 2018.

BY ORDER OF THE COMMISSION

Ei rector




APPENDIX A

TERMS AND CONDITIONS

1. Recognition Criteria
IIROC must continue to meet the criteria attache at Schedule 1.
2. Approval of Changes
a. Prior Commission approval is required for any changes to the following:

(i) the corporate governance structure of IIROC, as reflected in  R0C'’s |
No. 1 (By-law No. 1);

(ii) letters patent of IIROC, and any supplementary letters patent; and
(i) the assignment, transfer, delegation or sub-contracting of the \ance
all or a substantial part of its regulatory functions or responsit 5 a st
regulatory organization.
b. Prior Commission approval is required for material changes to the following:

(i) the fee model;

(ii) the functions IIROC performs;

i) IIROC’s organizational structure;
(iv) the activities, responsibilities, and authority of the District Councils; and
(v) the Regulation Services Agreement between [IROC and ar ark lace
Member.
3. Status

a. IIROC must operate on a not-for-profit basis.

b. 1IROC must comply with any terms and conditions the Commission may in ose in
the public interest concerning any transaction that would result in ROC:

(i) ceasing to perform its services;

(i) discontinuing, suspending or winding-up all or a significant portion of its
operations;

(iiiy disposing of all or substantially all of its assets; or

(iv) terminating its agreement with an information technology ser :e |
providing critical technology systems.


















11. Information Sharing and Regulatory Cooperation

To assist other regulatory authorities in regulatory matters, IIROC must share
information and cooperate with:

a. the Commission and any other securities regt itory authority, whetr me sor
foreign;

b. exchanges;
c. self-regulatory organizations;
d. clearing agencies;
e. financial intelligence or law enforcement agencies or authorities; and
f. investor protection or compensation funds, whether domestic or foreign.
This assistance includes the collection and sharing of information and other forms of
assistance for the purpose of market surveillance, investigations, enforcement
litigation, investor protection and compensation and for any other regi atory purpose
and is subject to applicable laws related to information sharing and protection of
personal information.

12. Other Criteria — Québec
Constituting documents, by-laws and operating rules of IIROC should i ow that the

power to make decisions relating to the supervision of its activities in Québec
exercised mainly by persons residing in Québec.




SCHEDULE 2
REPORTING REQUIREMENTS
1. Prior Notification

a. IIROC will provide the Commission with at least twelve months written tice
prior to completing any transaction that would result in IIROC:

(i) ceasing to perform its services;

(i) discontinuing, suspending or winding-up all or a significant portion of
operations; or

(iii) disposing of all or substantially all of its assets.

b. IIROC will provide the Commission with at least three months written notice
prior to:

(i) terminating its agreement with an information technology service rovider
providing critical technology systems; or

(i) any intended material change to its agreement with an informa
technology service provider regarding its critical technology systems.

2. Immediate Notification
IIROC will immediately notify the Commission of the following events:

a. the admission of a new member, including the member's name, : dar
terms and conditions that are imposed on the member;

b. members whose rights and privileges or membership will be suspe d or
terminated, including:

(i) the member’s name;
(i) the reasons for the proposed suspension or termination; and

(i) a description of the steps being taken to ensure that the member’s clients
are being dealt with appropriately;

c. receipt of a member’s intention to resign.

The notice required by this section may be provided by 0C issuing a public

notice containina the information, provided that such public n 2 issued
¥ tl ide for ac ission, suspen 1

of membership and immediately after receipt of a notice of ini

the case may be.







(i) inhibit the member from promptly completing securities transactions,
promptly segregating clients’ securities as required or promg
discharging its responsibilities to clients, other members, or creditors;

(ii) result in material financial loss to the member or its clients; or
(iiiy result in material misstatement of the member’s financial statements;
j. any action taken by IIROC with respect to a member in financial fficulty;

k. any terms and conditions imposed, varied or removed by IIROC relating to a
member;

I. any enforcement agreement and undertaking entered into, varied or
rescinded at IIROC’s request relating to a member.

4. Quarterly Reporting

IIROC will file on a quarterly basis with the Commission a report perte ir
IIROC’s regulatory operations promptly after the report is reviewe or approved
by IROC’s Board, board committees, or senior management, as the case |

be, containing at a minimum the following information and documents:

a. asummary of ongoing initiatives, policy changes, and emerging o1 ey issues
that arose in the previous quarter for each of IIROC’s regulatory operations;

b. asummary of all compliance examinations in progress or completed during
the previous quarter, and all compliance examinations sched: :d to be
commenced in the upcoming quarter by IIROC office and department,
including information on repeat or significant deficiencies;

c. asummary of any terms and conditions imposed, varied or removed relati |
to Approved Persons during the previous quarter;

d. asummary of all discretionary exemptions granted to individuals, embers,
and marketplace participants during the previous quarter;

e. summary statistics for the previous quarter regarding all client com 1ints,
and complaints received from other sources including, but nol mited to, any
other securities regulatory authority;

f. summary statistics by IIROC office for the previous quarter regarding the
caseload for each of case assessment, trading review and analysis, market
surveillance, investigations and prosecutions, separated between Member
and Marketplace Regulation cases including the length of time the files have
been open;

g. asummary of enforcement files that were referred to any of the Recogni.
Regulators during the previous quarter; and




h. 1IROC’s regulatory staff complement, by function, and details of an al
changes or reductions in regulatory staffing, by function, during the s
quarter.

5. Annual Reporting

IIROC will file on an annual basis with the Commission a report pertair
IIROC's regulatory operations promptly after the report is reviewed or :

by IROC’s Board, board committees, or senior management, as the case may
be, containing at a minimum the following documents:

a. the self-assessment referred to in term and condition 7(h) of Appendix A to
this Recognition Order. The self-assessment must contain information as
specified by Commission staff from time to time and include the fi >wing
information:

(i) an assessment of how IIROC is meeting its regulatory mandate, including
an assessment against the recognition criteria in Schedt 1 to the
Recognition Order and the terms and conditions in Appe  x A to the
Recognition Order,

(i) an assessment against its strategic plan;

(iii) a description of trends seen as a result of compliance reviews,
investigations and prosecutions conducted, and complaints rece
including IIROC’s plan to deal with any issues;

(iv) whether IIROC is meeting its benchmarks, and reasons for any
benchmarks not being met;

(v) adescription and update on significant projects undertaken by IIROC;
and

(vi) a description of issues raised by any of the Recognizing Regulators,
external auditors or internal audit, which are being tracked by IIROC’s
senior management, together with a summary of the progress mz :on
their resolution; and

b. certification by IIROC’s Chief Executive Officer and General Counsel that
IIROC is in compliance with the terms and conditions applicable to it in
Appendix A to this Recognition Order.

6. Financial Reporting

a. lIROC will file with the Commission unaudited quarterly financial statements
with notes within 60 days after the end of each financial quarter.

b. NROC will file with the Commission audited annu: ‘inancial statements
accompanied by the report of an independent auc >r within 90 days aftc the
end of each fiscal year.







(1) its members and others subject to its jurisdiction; or

(if) the capital markets generally.

c. lIROC will, upon request, provide the Commission with the following
information and documents as soon as practicable:

(i)

(ii)

information concerning closed investigations or prosecutions \ did
not lead to disciplinary or settlement proceedings including the
investigation report and recommendation memorandum; and

information concerning enforcement matters that resulted in discij na
or settlement proceedings including the final penalty memorandum.




