Cross-border Cooperation Agreement among Members of the Options Clearing
Corporation Crisis Management Group

1.1

1.2

i3

1.4

1.5

Objectives, nature and scope of this agreement

We, as the Home Authorities and Host Authorities, as defined in Annex A, for the
Options Clearing Corporation (“OCC”), have set cut in this cross-border cooperation
agreement (“Agreement”) the manner in which we will work together with a view to
facilitating institution-specific crisis management planning and cooperation between
and among relevant authorities, with an emphasis on cooperation in the event of the
resolution of OCC, insofar as the authorities are responsible for crisis management,
recovery or resolution.

The Co-lead Authorities are the Securities and Exchange Commission and the Federal
Deposit Insurance Corporation (“FDIC”) (each a “Co-lead Authority” and together, the
“Co-lead Authorities”).

The parties to this Agreement are the Home and Host Authorities listed in Annex A, as
updated and circulated from time to time by the Co-lead Authorities (each a “Party™
and together, the “Parties” or “Authorities™). Each of the Parties is a member of the
Crisis Management Group (*CMG™) for OCC. The CMG is a cooperative structure
formed by the Parties consistent with Key Attribute 9 of the Financial Stability Board’s
{(“FSB’s™) Key Artributes of Effective Resolution Regimes for Financial Institutions
{“Key Attributes™), calling for the establishment of CMGs for financial market
infrastructures (“FMIs™) that are systemically important in more than one jurisdiction.
The CMG’s purpose is to enhance preparedness and planning for, and to facilitate the
crisis management, recovery and reselution of OCC., The CMG does not have legal
personality.

This Agreement sets forth the Parties’ intentions with regard to cooperation,
coordination and the exchange of information, to the extent permitted, for each of the
respective Parties, by the respective laws, regulations, and requirements applicable to
that Party (“Applicable Law”). The provisions of this Agreement and the
understandings reached at the CMG do not create legally binding or legally enforceable
obligations, confer any rights or give rise to any legal claim on behalf of any Party or
third parties. This Agreement should be interpreted in a manner that is permitted by,
and consistent with, Applicable Law. This Agreement does not contemplate roles,
responsibilities or powers beyond those granted to the Parties under Applicable Law.
This Agreement does not supersede or modify Applicable Law and nothing in this
Agreement affects the competence or the supervisory, resolution or regulatory authority
of the Parties under Applicable Law.

The Parties may disclose the existence of this Agreement to the public. A Party may
publicly disclose all or portions of this Agreement, to the extent such public disclosure
is in the proper exercise of its functions, powers or obligations, but will provide prior
notice to the Co-lead Authorities, which will inform the other Parties.
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3.6

General framework for cooperation

The roles of the Parties during “business as usual” (that is, during planning for recovery
and resolution) and “in crisis” with respect to OCC are set forth herein.

The Parties’ approach to the crisis management, recovery and resolution measures that
they adopt with respect to OCC should be informed by: (i) the Key Attributes and the
related FSB Guidance on Central Counterparty Resolution and Resolution Planning,
(ii) the Bank for Interational Setilements® (“BIS’s™) Committee on Payment and
Seftlement Systems’ and the Technical Committee of the International Organization of
Securities Commissions’ (“1OSCO’s”) Principles for Financial Market Infrastructures
(“PFMI™), and (iii) the BIS’s Committee on Payments and Market Infrastructures” and
I08CO’s Recovery of Financial Market Infrastructures (“Recovery Guidance™).

Undertakings to cooperate

The Parties will cooperate in the recovery and resolution planning process and, subject
to paragraphs 6.2 through 6.6 of this Agreement, will share relevant information to the
extent permitted by Applicable Law, including information relating to the recovery and
resolution planning process such as the resolution plan developed by the FDIC for OCC
(the “OCC Resolution Plan™). To prepare for coordinated resolution of the activities of
OCC, the Parties also will endeavor to share, where appropriate and to the extent
permitted by Applicable Law, relevant information relating to the recovery and
resolution planning process for OCC or its affiliates and providers of critical systems
or services to OCC or its affiliates in their respective jurisdictions. As the OCC
Resolution Plan is refined, the Parties may identify steps necessary 1o implement the
resolution strategy, potential barriers to resolution, areas in which cross-border
cooperation would be needed, and actions the Parties might consider taking to facilitate
identified strategies.

To the extent consistent with Applicable Law, the Parties will endeavor to work to
develop, and if necessary, implement OCC resolution options that are aimed at pursuing
financial stability and the continuity of OCC’s critical functions without exposing
taxpayers to losses. In doing so, the Parties will duly consider the potential impact of
their resolution actions on the financial stability of other jurisdictions.

The Parties, at a sufficiently senior level, through representation in the CMG, may
participate in reviewing the overall resolution strategy for OCC and may provide input
on the development and maintenance of the OCC Resolhution Plan.

The Parties may engage in periodic table top simulation or scenario exercises within
the CMG in order to assess the viability of the OCC Resolution Plan to help prepare for
a coordinated resolution of OCC.

The Parties may use the results of the Resolvability Assessment referred to in
subparagraph 4.1(ii) below to inform the resolution planning process.

The Parties acknowledge that:

() A review of the substantive resolution strategy set forth in the OCC Resolution
Plan by appropriate senior officials of the Home Authorities and Host
Authorities should occur at least annually; and
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3.7

(i5)

Appropriate senior officials of the Home Authorities and Host Authorities
should review the operational aspects of the OCC Resolution Plan at least
annuaily.

Subject to Applicable Law, the Parties will endeavor to inform each other of material
and relevant changes to their respective crisis management or resolution frameworks.

Home Authorities’ undertakings

The appropriate Home Authorities’ will:

(i)
(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

Facilitate and chair meetings of the CMG;

With the benefit of the input of the other Parties: (a) perform an assessment of
the resolvability of OCC (the “Resolvability Assessment™) considering the
guidance set forth in the Key Attributes Resolvability Assessments Annex, and
(b) identify actions that the Home Authorities, the Host Authorities, or OCC
may need to take to improve the resolvability of OCC;

Lead the discussions of relevant information related to the recovery plan
developed by OCC (the “OCC Recovery Plan”) within the CMG;

Create and ultimately maintain the OCC Resolution Plan, considering the
impact of OCC and its resolution on the financial stability of other jurisdictions;

Lead the discussions of the OCC Resolution Plan and the review of relevant
recovery plan information within the CMG, with the benefit of the input of the
other Parties;

To the extent permitted by Applicable Law, endeavor to alert other Parties
without undue delay, so as to allow practical cooperation, if OCC encounters
material difficulties, takes recovery actions, or if it becomes apparent that OCC
is likely to enter the applicable resolution regime;

Take into account the overall effect of their actions with respect to OCC on
financial stability in other relevant jurisdictions and, where possible and feasible
and consistent with Applicable Law, endeavor to avoid taking actions that
reasonably could be expected to trigger instability in OCC or in the financial
system of one or more relevant jurisdictions; and

Where possible and feasible and to the extent permitted by Applicable Law,
work with the other Parties towards a coordinated resolution of OCC with the
aim of maintaining financial stability and the continuity of the critical functions
of OCC without exposing taxpayers to losses.

Iost Authorities’ undertakings
Each Host Authority will:

(@)

Participate, at a sufficiently senior level, at meetings of the CMG;

! With respect to the actions identified in subparagraphs 4.1(i) through (vi), the appropriate Home Authorities
will be one or both of the Co-lead Authorities.



5.2

6.1

6.2

6.3

6.4

(i)  Provide input into the development and maintenance of the OCC Resolution
Plan;

(iii)  To the extent consistent with Applicable Law, coordinate with the other Parties
the implementation of the actions set out in the OCC Resolution Plan;

(iv)  To the extent permitted by Applicable Law, alert the Home Authorities without
undue defay on becoming aware that an OCC affiliate or provider of critical
systems or services to OCC or its affiliates encounters material difficulties or if
it becomes apparent that such entity is likely to enter the Host Authority’s
resolution regime; and

{v) Where possible and feasible, work with the other Parties towards the
coordinated resolution of OCC with the aim of maintaining financial stability
and the continuity of the critical functions of OCC without exposing taxpayers
to losses.

Each Host Authority will endeavor not to pre-empt resolution actions by the Home
Authorities while reserving the right to act on its own initiative if necessary to achieve
domestic stability in the absence of effective action by the Home Authorities.

Cooperation mechanisms and information sharing framework

The Parties will meet at least annually and may hold additional meetings if necessary
to address emergency situations or if requested by the Parties. Requests for additional
meetings should be addressed to the Co-lead Authorities and should specify the purpose
of the meeting,

To the extent permitted by Applicable Law, the Parties intend to exchange information
on their resolution regimes, the operations of OCC in the jurisdictions of the Parties,
and such other information relevant to the recovery and resolution planning and
implementation process as provided in this Agreement. During an emergency situation,
information exchanges may increase in frequency and level of detail based on the
specific circumstances and consistent with the provisions of this Agreement.

The Co-lead Authorities will coordinate information sharing in connection with regular
and ad hoc CMG meetings. The Parties will maintain up-to-date contact lists, which
will include contact details for key senior and working-level staff, and the Co-lead
Authorities will maintain and facilitate access to those lists by all Parties. This contact
list should be used for all notices under this Agreement. The Parties intend to agree on
multiple means of telecommunications (e.g., electronic correspondence, conference
calls) to facilitate rapid and effective communication sharing and communication
among the Parties.

To the extent permitted by Applicable Law, the Parties may, from time fo time, share
confidential (i.e., non-public), proprietary or supervisory information (including, but
not limited to, the Resolvability Assessments, the OCC Recovery Plan, the OCC
Resohudion Plan, other recovery or resolution strategies or plans, and information
regarding the members of OCC) (“Confidential Information™). To the extent that any
Party’s authority permits the sharing of Confidential Information only upon request,
any requests for Confidential Information to such Party will be made in writing, to the
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6.5

extent practicable in the situation. Such request should state why the information is
being requested and confirm that it will be used, and its confidentiality maintained,
pursuant to paragraphs 6.5 and 6.6.

Each Party receiving any Confidential Information pursuant to this Agreement (a
“Receiving Party”)} from another Party will use the Confidential Information only for
lawful purposes related to the Receiving Party’s financial stability, safety and
soundness, supervisory or regulatory functions, including recovery and resolution
planning and crisis management. In addition, each Receiving Party will hold
confidential all such Confidential Information to the extent permitted by Applicable
Law and will not disclose any of it other than as necessary to carry out its lawful
responsibilities and as consistent with the following limitations:

() Except as provided below in subparagraphs (ii) and (iif), before a Receiving
Party discloses any Confidential Information received pursuant to this
Agreement to any other person, including any other Party or a governmental
entity that is not a signatory to this Agreement, the Receiving Party seeking to
disclose such Confidential Information will request and obtain prior written
consent from the Party that produced or provided the Confidential Information
(the “Producing Party™).

{ii)  Where Confidential Information is produced or provided by a Producing Party
to a subset of or all other Parties, those Receiving Parties may share such
Confidential Information amongst themselves without the consent of the
Producing Party, but such Confidential Information may not be shared with any
other Party without the prior written consent of the Producing Party.

(iii) In the event that a Receiving Party is required by Applicable Law or legal
process, including a legally enforceable demand, to disclose Confidential
Information, it will, to the extent permitted by Applicable Law, inform the
Producing Party about such possible compelled disclosure in advance of sharing
such Confidential Information. If the Producing Party does not consent to such
disclosure, the Receiving Party will take reasonable steps, to the extent
permitted by Applicable Law, to resist disclosure, including by asserting all
appropriate iegal exemptions or privileges that may be available to challenge
the requirement or demand to disclose Confidential Information.

(iv)  Subject to the foregoing, access to Confidential Information by each Receiving
Party should be restricted to those staff members who have a bona fide need for
access to such information in connection with the Receiving Party’s lawful
activities. The Receiving Parties will also establish and maintain safeguards as
are necessary and appropriate, incloding appropriate administrative, technical,
and physical safeguards, to protect the confidentiality, data security, and
integrity of any Confidential Information received under this Agreement,

V) A Receiving Party will promptly notify the Producing Party in the event the
Receiving Party becomes aware of an unauthorized disclosure of Confidential
Information obtained from the Producing Party, including, where possible,
identifying the recipient(s) of information.
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7.2

7.3

7.4

8.2

(vi)  The Parties acknowledge that, without prejudice to any other applicable rights
of the Producing Party, a Receiving Party’s failure to comply with the foregoing
limitations may result in that Party having limited or no access to Confidential
Information in the future.

(vii) The provision of, or request for, information under this Agreement may be
denied on grounds of public interest or national security, or when disclosure
would interfere with an ongoing investigation.

For the avoidance of doubt, the restrictions in this Agreement do not apply to a Party’s
use or treatment of information that the Party obtains from OCC, or receives from any
other source independent of this Agreement, under Applicable Law regardless of
whether that same information is also shared under this Agreement.

No privileges or confidentiality associated with information provided by any Party are
waived as a result of sharing information as contemplated by this Agreement.

Cross-border implementation of resolution measures

The Parties will work together to develop a process for evaluating the application of
potential resolution options and processes for OCC.

The Parties will endeavor to ensure that any resolution plans that are maintained for
any OCC affiliate or provider of critical systems or services to QCC or its affiliates
consider the interaction with the OCC Resolution Plan. To the extent practicable and
consistent with its mandate, each Party should take into account the overall effect of the
plan for which they have responsibility, including the OCC Resolution Plan, on OCC
and its affiliates and on financial stability in the jurisdictions concerned.

While it is recognized that each Party must operate within the framework of Applicable
Law, each Party will work together with the other Parties to identify and, to the extent
possible and feasible, to address the legal and operational impediments to effective
cross-border implementation of resolution actions with regard to OCC under the
applicable legal and operational frameworks related to crisis management, recovery and
resolution in such Party’s jurisdiction.

In the event of the resolution of OCC, the Parties will maintain open communication
channels and coordinate with each other, to the extent permitted by Applicable Law, to
promote, as appropriate, consistency of external communications both leading up to, at
the time of, and for whatever period is necessary following resolution.

Additional provisions

Any Party may terminate its participation in this Agreement upon written notice to the
other Parties, provided, however, that upon such termination, the Agreement will
continue to apply between the remaining Parties. The confidentiality provisions set
forth in paragraphs 6.5 and 6.6 of this Agreement will continue fo apply to all
Confidential Information in the possession of any Party even if such Party ceases to be
a Party to this Agreement, by way of termination or otherwise.

Except as otherwise provided in Section 8, any modification to this Agreement (other
than a change in the Parties to the Agreement) will be agreed to in writing by all Parties.
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8.3

84

The Co-lead Authorities may enter into discussions with other authorities with a view
to their joining the CMG and becoming party to this Agreement. The Co-lead
Authorities will consult with current CMG members and, upon receiving the written
consent of current CMG members, may add an authority as a new CMG member upon
such authority’s execution of an accession. Promptly following such execution, the
accession and revised Annex A will be circulated to all CMG members.

The Parties may have existing bilateral or multilateral arrangements or may execute
bilateral or multilateral arrangements in the future. This Agreement is not intended to
amend or supersede existing arrangements or limit the terms of any future
arrangements,

[SIGNATURE PAGES FOLLOW.]
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This Cross-border Cooperation Agreement among Members of the Options Clearing
Corporation Crisis Management Group is signed by the representatives of each Party, and will
become effective with respect to such Party, as of the date written below such Party’s signature
block.

Securities and Exchange Commission

Narﬁ? G;ry Gensler

Title: U.S. Securities and Exchange Commission Chair

Date: June 8, 2022

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



Federal Deposit Insurance Corporation

Cigitaily signed by JOEN

JOHN CONNEELY conngeLy

Date: 2023.06.05 15:23:11 040"

Name:
Title:

Date:

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



NONCONFIDENTIAL // EXTERNAL

Board of Govemors of the Federal Reserve System

Name: M

atthew J#Fichner
Title: Director, Division of Reserve Bank Operations and Payment Systems

Date: May 26, 2022

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



U.S. Commodity Futures Trading Commission

L Boh—

Namey”

Title: @ A Rirrra

Date: & /S V2o22

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



Autorité des marchés financiers (Québec)

Name: Louis Morisset
Title: President and CEO
Date: June 12, 2023
Intervention

The Minister responsible for Canadian Relations and the Canadian Francophonie, represented
by the Associate General Secretary of the Secrétariat du Québec aux relations canadiennes,
takes part herein pursuant to the first paragraph of section 3.8 of An dct respecting the Ministére
du Conseil exécutif (R.S.Q., ¢. M-30), acknowledges the undertakings set out in this MOU and
declares to be satisfied therewith.

Per: -
Name: “Gilbért Charland”

Title: Associate General Secretary for
Canadian Relations, Government of Québec

Date: 2024-04-05

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



Bank of Canada

Cocp—)

Name: Eric Chouinard

Title: Senior Director, Financial Stability

Date: 10 June 2022

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



Ontario Securities Commission

Gt Ve—#-?aw

Name: Grant Vingoe
Title: Chief Executive Officer

Date: June 13, 2023

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



Autorité de Conirdle Prudentiel ei de Résolution

Name: LAbouli X Do w{\:}é
Title: %&cﬁmﬁfj (et 4L

Date: /gzgﬁ’( i

VALLAT (e - Loviasre

DEPUTY B pec voR
Lenslidion T w don ol::

dofos/rorL

Ul

Cross-Border Cooperation Agreement for Options Clearing Cosporation (Signature Page)



Autorité des Marchés Financiers

) La Présidente
Autorité deg marchés financiers
17 place de Ja Bourse

e ite B Boron) ST st
Title:  Clague

Date: /{?(Oﬁ{ [ I3 3

Cross-Border Cooperation Agreement for Options Cleaving Corporation (Signature Page)



Banque de France

Name: Nathalie AUFAUVRE

Title: Director General — Financial Stability and Operations

Date: 28 April 2022

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)

Bank of England




Bank of England

D) A

Name:

Title: Sir Dave Ramsden

Date: 17 October 2022

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



Prudential Regulation Authority

Name;: David Bailey
Title: Executive Director UK Deposit Takers

Date: 21 October 2022

Cross-Border Cooperation Agreement for Options Clearing Corporation (Signature Page)



ANNEX A

The Parties to this Agreement are the Home Authorities and Host Authorities listed below:

Home authorities (each a “Home Authority”, and together, the “Home Authorities”) and

the “Home Jurisdiction”:

Home Jurisdiction

Home Authorities

United States of America

Securities and Exchange Commission

Federal Deposit Insurance Corporation

Board of Governors of the Federal Reserve System
U.S. Commodity Futures Trading Commission

Host authorities (each a “Host Authority”, and together, the “Host Authorities ") and the

“Host Jurisdiction”;

Host Jurisdiction Host Authority or Host Authorities

Canada Autorité des marchés financiers (Québec)
Bank of Canada
Ontario Securities Commission

France Autorité de Contrle Prudentiel et de Résolution
Autorité des Marchés Financiers
Banque de France

United Kingdom Bank of England
Prudential Regulation Authority

Cross-Border Cooperation Agreement among

Members of the Options Clearing Corporation Crisis Management Group

(Annex A)





Addendum

The Autorité des marchés financiers (Québec) (“QAMF”), to meet its statutory
requirements, provided the attached French translation (“Translation™) of the Cross-border
Cooperation Agreement among Members of the Options Clearing Corporation Crisis
Management Group (“Agreement”) as prepared by the QAMEF’s certified translator, who
has certified that the Translation is a true and exact translation of the Agreement in the
English language.
The Parties to the Agreement declare as follows:

(i) The Parties have taken cognizance of the Translation of the Agreement and the

translation certificate issued by the certified translator in regard thereto;
and

(i)  This addendum and the attached Translation are a counterpart to the Agreement.
And the Parties have signed:

[SIGNATURE PAGES FOLLOW]

Cross-Border Cooperation Agreement for Options Clearing Corporation (Addendum)





Securities and Exchange Commissipn

.

(_}_f__,..»—-
Name; Gary/é:nsler
Title: Chair, U.S. Securities and Exchange Commission

Date: June 2, 2023

Cross-Border Cooperation Agreement for Options Clearing Corporation (Addendum)





Federal Deposit Insurance Corporation

Digitally signed by JOHN
JOHN - CONNEELY

CO N N E E LY ] "3)1:‘::0 ?023.06.05 15:23:52

Name:

Title:

Date:

Cross-Border Ceoperation Agreement for Options Clearing Corporation (Addendumy)





Board of Governors of the Federal Reserve System

. Digitally sighed by MATTHEW
MATT.H EW _,Z VEiCHNER
¢ Date: 04, 23:
EICHNER i _0§20?0230427182304

Name:
Title:

Date:

Cross-Border Cooperation Agreement for Options Clearing Corporation (Addendum)





U.S. Commodity Futures Trading Commission

Name: Rostin Behnam

Title: Chairman

Date: ég / . 2023

Cioss-Border Cooperation Agreement for Options Clearing Corporation (Addendum)





Autorité des marchés financiers (Québec)

Name: Louis Morisset

Title: President and CEO

Date: June 12, 2023

Cross-Border Cooperation Agreement for Options Clearing Corporation (Addendum)





Bank of Canada

Digitally signed by Natasha Khan
N atas h a Kh a n Date: 2023.04.14 15:52:14 -04'00°

Name:

Title:

Date:

Cross-Border Cooperation Agreement for Options Clearing Corporation (Addendum)





Ontario Securities Commission

C o \ees,,

Name: D. Grant Vingoe

Title: Chief Exeuctive Officer

Date:  August 25, 2023

Cross-Border Cooperation Agreement for Options Clearing Corporation {(Addendum)





Autorité de Controle Prudentiel et de Résolution

el \JQ

R —

Name: Mathieu Gex

Title:  Deputy director of resolution

Date: 12 June 2023

Cross-Border Cooperation Agreement for Options Clearing Corporation (Addendum)





Autoriié des marchés financiers

La Présidente
Autorité dos marchés financiers
Urplaté defa Bourse

Name: E”{ a& \Z,;m &7%;?%2@%%2% Qo
Tite: C e
Date: _/f:HCQ {3, 0e3

Cross-Border Cooperation Agreement for Options Cleanng Corporation (Addendum}





Banque de France

Name:

Title: =

Date: = =
EURQSYSTEME

Emmanuelle ASSOUAN
Directrice Générale de fa Stabilité Financiére et des Opérations
Courriel : emmanuelle.assouan@bangue-france. fr
Tel. +33142822701 ' :

Cross-Border Cooperation Agreement for Options Clearing Corporation (Addendum)
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Prudential Regulation Authority

@W
Name: Dele Adeleye
Title: Head of Division, UK Deposit Takers Supervision
Date: 18 January 2024

Cross-Border Cooperation Agreement for Options Clearing Corporation (Addendum)
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Expéditrice :

Date :
Objet :

Securities and Exchange Commission

Federal Deposit Insurance Corporation

Conseil des gouverneurs de la Réserve fédérale américaine
Commodity Futures Trading Commission des Etats-Unis
Autorité des marchés financiers (Québec)

Banque du Canada

Commission des valeurs mobiliéres de 'Ontario
Autorité de Contrble Prudentiel et de Résolution
Autorité des Marchés Financiers

Banque de France

Banque d’Angleterre

Prudential Regulation Authority

Monika Kunysz, traductrice agréée
Traductrice-réviseure

Direction de la traduction

Autorité des marchés financiers

29 avril 2022
Accord de coopération transfrontaliére entre les membres du

groupe de gestion de crise de la société The Options Clearing
Corporation

Attestation de traduction

J'atteste par la présente que la traduction francaise ci-jointe du document suivant constitue, a ma
connaissance, une traduction fidéle et exacte de sa version anglaise recue le 29 avril 2022,

» Accord de coopération transfrontaliere entre les membres du groupe de gestion de
crise de la société The Options Clearing Corporation / Cross-border Cooperation
Agreement among Members of the Options Clearing Corporation Crisis Management

Group
Monika KunyszZ3Z sl
Monika Kunysz, traductrice agréée
c.c. Suzanne Mercure, avocate, Autorité des marchés financiers

Julie Boyer, Analyste experte 3 la réglementation, Autorité des marchés financiers
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Subject:

Securities and Exchange Commission

Federal Deposit Insurance Corporation

Board of Governoers of the Federal Reserve System
U.S. Commodity Futures Trading Commission
Autorité des marchés financiers (Québec)

Bank of Canada

Ontario Securities Commission

Autorité de Contrdle Prudentiet et de Résolution
Autorité des Marchés Financiers

Banque de France

Bank of England

Prudential Regulation Authority

Monika Kunysz, Certified Translator
Translator-reviser

Direction de la traduction

Autorité des marchés financiers

April 29, 2022

Cross-border Cooperation Agreement among Members of the
Options Clearing Corporation Crisis Management Group

Translation Certificate

| hereby certify that the enclosed French translation of the following document is, to the best of my
knowledge, a true and exact translation of the original English version thereof, received on

April 28, 2022,

» Cross-border Cooperation Agreement among Members of the Options Clearing
Corporation Crisis Management Group / Accord de coopération transfrontaliére entre
les membres du groupe de gestion de crise de la société The Options Clearing

Corporation
Monika KunyszE3East i
Monika Kunysz, Ceriified Translator
c.c. Suzanne Mercure, Lawyer, Autorité des marchés financiers
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Accord de coopération transfrontaliére entre les membres du groupe de gestion de crise
de la société The Options Clearing Corporation

1.2

1.3

1.4

1.5

Objectifs, nature et portée de ’accord

Nous, en tant gu’auvtorités du pays d’origine et autorités de pays d’accueil, au sens de
I’Annexe A, de la société The Options Clearing Corporation (« OCC »), exposons dans
le présent accord de coopération transfrontaliére (I’« accord ») la fagon dont nous
collaborerons en vue de faciliter la gestion de crise propre 4 Pingtitution ainsi que la
coopération entre les autorités compétentes, en particulier en cas de résolution d’OCC,
pour autant que les autorii€s soient responsables de la gestion de crise, du redressement
ou de la résolution.

Les autorités coresponsables sont la Securities and Exchange Commission et la Federal
Deposit Insurance Corporation (Ja « FDIC ») (individuellement, une « autorité
coresponsable » et, collectivement, les « autorités coresponsables »).

Les parties au présent accord sont les autorités du pays d’origine et les autorités de pays
d’accueil figurant & PAnnexe A, en sa version actualisée et diffusée par les autorités
coresponsables (individuellement, une « partie » et, collectivement, les « parties » ou
Ies « autorités »). Chacune des parties est membre du groupe de gestion de crise
(le « GGC ») ¢’OCC. Le GGC est une structure coopérative formée par les parties
conformément & la caractéristique fondamentale @ des normes du Conseil de stabilité
financiére (le « FSB ») connues sous le nom de Key Atiributes of Effective Resolution
Regimes for Financial Institutions (les « caractéristiques fondamentales »), lesquelles
prévoient 1’établissement de GGC pour les infrastructures de marchés financiers
(les « IMF ») qui sont d"importance systémique dans plus d'un territoire. Les GGC ont
pour mandat de renforcer la préparation et la planification des processus de gestion de
crise, de redressement et de résolution d’OCC, et de les faciliter. Ils sont dépourvus de
personnalité juridigue,

Le présent accord énonce les intentions des parties en matiére de coopération, de
coordination et d’échange d’information dans la mesure permise, pour chacune d’elles,
par les lois, réglements et obligations qui s’y appliquent respectivement (le « droit
applicable »). Les dispositions du présent accord et les points sur lesqueis le GGC s’est
entendu ne créent aucune obligation juridiquement countraignante ou en droit, ne
conférent aucun droit et ne donnent lieu 4 aucune poursuite au nom d’une partie ou de
tiers. Le présent accord devrait étre interprété de la maniére permise par le droit
applicable et conformément 2 lui. 11 ne prévoit pas d’autres rdles, responsabilités ou
pouvoirs que ceux conférés aux parties par le droit applicable. 1l ne saurait non plus le
remplacer ou le modifier, et aucune de ses dispositions n’influe sur la compétence ou
Pautorité de supervision, de résolution ou de réglementation dévolue aux parties en
vertu de ce droit.

Les parties peuvent publiquement révéler ’existence du présent accord. L une d’elles
peut en rendre publics {a totalité ou des extraits dans Pexercice en bonne et due forme
de ses fonctions, pouvoirs ou obligations sur préavis aux autorités coresponsables,
lesquelles en informeront les autres parties.

le
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Cadre de coopération général

Les r6les des parties dans le « cours normal des activités » (planification du processus
de résolution et de redressement) et en « situation de crise » a I’égard d’OCC sont
exposés ci-apres.

L’approche des parties relativement aux mesures de gestion de crise, de redressement
et de résolution qu’elles adoptent a I’égard d’OCC devait étre guidée par: 1) les
caractéristiques fondamentales et le document connexe du FSB intitulé Guidance on
Central Counterparty Resolution and Resolution Planning, ii) les Principes pour les
infrastructures de marchés financiers du Comité sur les paiements et les infrastructures
de marché (auparavant, le Comité sur les systémes de paiement et de réglement) de la
Banque des réglements internationaux (le « CPIM ») de méme que du Comité technique
de I’Organisation internationale des commissions de valeurs ('« QICV »), et iii) le
rapport du CPIM et de I’OICV intitulé Recovery of Financial Market Infrastructures
(redressement des infrastructures des marchés financiers).

Engagements a coopérer

Les parties coopérent au processus de planification de Ia résolution et du redressement
et, sous réserve des paragraphes 6.2 4 6.6 du présent accord, elles échangent des
renseignements pertinents dans la mesure permise par le droit applicable, notamment
de Pinformation relative & ce processus, comme le plan de résolution élaboré par la
FDIC pour OCC (le « plan de résolution d’OCC »). Afin de préparer la résolution
coordonnée des activités d’OCC, elles s’efforcent également de partager, §’il y a lieu et
dans la mesure permise par le droit applicable, de 1'information pertinente sur le
processus de planification de la résolution et du redressement pour OCC ou les
membres du méme groupe qu’elle, ainsi que leurs fournisseurs de services ou systémes
essentiels dans leurs territoires respectifs. Tandis que le plan de résolution d’OCC est
affiné, les parties peuvent définir les étapes nécessaires a la mise en ceuvre de la
stratégie de résolution, les obstacles potentiels a la résolution, les aspects qui
commanderaient une coopération transfrontaliére, et les mesures qu’elles pourraient
envisager de prendre pour faciliter les stratégies déterminées.

Dans lz mesure olt cela est conforme au droit applicable, les parties s’attachent &
¢laborer et, s’il y a lieu, & mettre en ceuvre, des options de résolution d’OCC visant &
assurer sa stabilité financiére et le maintien de ses fonctions essentielles sans exposer
les contribuables & des pertes. Ce faisant, elles tiennent diment compte des
répercussions potentielles de leurs mesures de résolution sur la stabilité financiére
d’autres territoires.

Les parties, 4 un échelon suffisamment élevé et par leur représentation au sein du GGC,
peuvent participer & I’examen de la stratégie de résolution globale pour OCC et apporter
leur concours a ’élaboration et au maintien de son plan de résolution.

Les parties peuvent procéder a des exercices périodiques de simulation ou fondés sur
des scénarios 3 'intérieur du GGC afin d’évaluer la viabilité du plan de résolution
d’OCC pour aider 4 préparer sa résolution coordonnée.

2.
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Les parties peuvent utiliser les résultats de 1’évaluation de la résolvabilité visée au
sous-paragraphe if du paragraphe 4.1 ci-aprés pour orienter le processus de
planification de la résolution.

Les parties reconnaissent ce qui suit :

)

ii)

la stratégie de résolution de fond prévue dans le plan de résolution d’OCC est
examinée au moins une fois I’an par les hauts dirigeants compétents des
autorités du pays d’origine et des autorités de pays d’accueil;

les aspects opérationnels du plan de résolution ¢’OCC sont examinés au moins
une fois I’an par les hauts dirigeants compétents des autorités du pays d’origine
et des autorités de pays d’accueil.

Sous réserve du droit applicable, les parties s’efforcent de s’informer réciproquement
des modifications importantes et pertinentes apportées a leurs cadres respectifs de
résolution ou de gestion de crise.

Engagements des auntorités du pays d’origine

Les autorités du pays d’origine compétentes’ s’engagent 4 faire ce qui suit :

1)
ii)

iii)

vi)

vii)

faciliter et présider les réunions du GGC;

avec le concowrs des autres parties: a) évaluer la résolvabilité d’OCC
(I« évaluation de la résolvabilité ») compte tenu des indications présentées a
I’'annexe intitulée Resolvability Assessments des caractéristiques principales et
b) déterminer les mesures qu’elles-mémes, les autorités de pays d’accueil ou
OCC peuvent devoir prendre pour améliorer cette résolvabilité;

conduire les débats des membres du GGC sur I’information pertinente relative
au plan de redressement élaboré par OCC (le « plan de redressement °OCC »);

créer et ultimement maintenir le plan de résolution d’OCC, au regard de I'impact
de cette derniére et de sa résolution sur la stabilité financiére d’autres territoires;

diriger les discussions des membres du GGC & propos du plan de résolution
d’OCC de méme que leur examen de I’information pertinente sur le plan de
redressement, avec la contribution des autres parties;

dans la mesure permise par le droit applicable, faire en sorte d’alerter les autres
parties sans retard indu, de fagon & permettre une coopération pratique, dans le
cas o OCC éprouve des difficultés importantes ou prend des mesures de
redressement, ou encore s’il devient apparent qu'elle se prévale
vraisemblablement du régime de résolution applicable;

tenir compte de effet global de leurs mesures visant OCC sur la stabilité
financiére d’autres territoires concernés et, lorsque cela est possible, faisable et
conforme au droit applicable, s’efforcer d’éviter de prendre de mesures dont on

! Dans le cas des sous-paragraphes i & vi du paragraphe 4, les autorités du pays d'origine compétentes sont I'une
ou 'ensemble des autorités coresponsables,

3.
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pourrait raisonnablement s’attendre a ce qu’elles déclenchent de I’instabilité au
sein d’OCC ou du systéme financier d’un ou de plusieurs desdits territoires;

viii) lorsque cela est possible et faisable, et dans la mesure permise par le droit

applicable, collaborer avec les autres parties 4 la résolution coordonnée d’OCC
dans le but de maintenir sa stabilité financiére et la continuité de ses fonctions
essentielles sans exposer les contribuables a des pertes.

Engagements des autorités de pays d’accueil

Chaque autorité de pays d’accueil s’engage a faire ce qui suit ;

i) participer, & un échelon suffisamment élevé, aux réunions du GGC;
ii) apporter son concours a I’élaboration et au maintien du plan de résolution
d’OCC;
iii) dans la mesure ol cela est conforme au droit applicable, coordonner avec les

aufres parties la mise en oeuvre des mesures prévues par ce plan;

iv) dans ia mesure permise par le droit applicable, alerter les autorités du pays
d’origine sans retard indu lorsqu’elle apprend qu’un membre du méme groupe
qu'OCC ou un fournisseur de services ou systémes essentiels a cette derniére ou
aux membres du méme groupe qu’elle éprouve des difficuliés importantes, ou
encore s’il devient apparent que cette entité se prévale vraisemblablement de
son régime de résolution;

V) lorsque cela est possible et faisable, collaborer avec les autres parties & la
résolution coordonnée d’OCC dans le but de maintenir sa stabilité financiére et
la continuité de ses fonctions essentielles sans exposer les contribuables 3 des
pertes.

Chague autorité de pays d’accueil s’efforce de ne pas anticiper la prise de mesures de
résolution par les autorités du pays d’origine tout en se réservant le droit d’agir de son
propre chef, s’il y a lieu, pour assurer la stabilité interne en 1’absence de mesures
efficaces de ces autorités.

Mécanismes de coopération et cadre d’échange d’information

Les parties se réunissent au moins une fois ’an et peuvent tenir des rencontres
supplémentaires, au besoin, advenant des situations d'urgence ou & leur demande. Toute
demande en ce sens devrait étre adressée aux autorités coresponsables et préciser objet
de la réunion.

Dans la mesure permise par le droit applicable, les parties entendent échanger de
Iinformation sur leurs régimes de résolution et les activités ’OCC dans leurs propres
territoires, ainsi que fout autre renseignement pertinent pour le processus de
planification et de mise en ceuvre de la résclution et du redressement prévu par le
présent accord. En cas d’urgence, la fréquence et le degré de détail des échanges
d’information pourraient augmenter selon les circonstances particuliéres et en
conformité avec les dispositions du présent accord.

4-
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Les autorités coresponsables coordonnent Péchange d’information en lien avec les
réunions réguliéres et ponctuelles du GGC. Les parties tiennent des listes a jour des
personnes-ressources, lesquelies renferment les coordonnées détaillées des dirigeants
et membres du personnel clés, et les autorités coresponsables y maintiennent et
facilitent I’accés de toutes les parties. Ces listes doivent étre utilisées pour toutes les
notifications en vertu du présent accord. Les parties entendent convenir de multiples
moyens de télécommunications (par exemple correspondance électronique,
conférences téléphoniques) afin de favoriser une communication et des échanges
d’information rapides et efficaces entre elles.

Dans la mesure permise par le droit applicable, les parties peuvent échanger des
renseignements confidentiels {c’est-3-dire non publics), exclusifs ou en matidre de
supervision (notamment les évaluations de la résolvabilité, le plan de redressement
d’OCC, le plan de résolution d’OCC, d’autres stratégies ou plans de redressement ou
de résolution, et des renseignements sur les membres d’OCC) (les « renseignements
confidentiels »). Si I'autorité d’une partie ne permet ’échange de tels renseignements
que sur demande, toute demande de la sorte est adressée i cette partie par écrit, dans la
mesure ol la situation le permet, et elle devrait préciser son motif et confirmer que ces
renseignements seront utilisés, et leur confidentialité préservée, conformément aux
paragraphes 6.5 et 6.6,

Chaque partie qui regoit des renseignements confidentiels en vertu du présent accord
(une « partie réceptrice ») d’une autre ne les utilise qu’a des fins licites reliées a sa
stabilit¢ financiére, a sa sécurité et solidité¢ de méme qu’a ses fonctions de supervision
ou de réglementation, dont la planification de la résolution et du redressement, et la
gestion de crise. En outre, chaque partie réceptrice assure la confidentialité de ces
renseignements dans la mesure permise par le droit applicable et ne les divulgue que si
ses responsabilités licites I’exigent et dans le respect des limites suivantes :

i) sous réserve des sous-paragraphes i et /if ci-bas, avant de divulguer des
renseignements confidentiels regus en vertu du présent accord 4 quiconque, y
compris toute autre pattie ou une entité gouvernementale qui n’est pas signataire
du présent accord, la partie réceptrice demande et obtient le consentement écrit
de celle qui les a produits ou fournis (la « partie émettrice »);

i) lorsque des renseignements confidentiels sont produits ou fournis par la partie
émetirice a certaines ou & I'ensemble des autres parties, ces parties réceptrices
peuvent se les échanger sans qu’elle ¥ consente, mais elles ne peuvent les
communiquer 4 aucune autre partie sans son consentement préalable écrit;

iii) La partie réceptrice qui est tenue par le droit applicable ou par un acte de

procédure, y compris une demande ayant force de droit, de communiquer des
renseignements confidentiels en informe & I’avance, dans la mesure permise par
le droit applicable, la partie émettrice. En I’absence du consentement de cette
derniére, elle prend des mesures raisonnables, dans la mesure permise par le
droit applicable, pour résister 4 une telle injonction, notamment en faisant valoir
I’ensemble des dispenses ou des priviléges de non-divulgation dont elle peut
disposer;
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v} Sous réserve de ce qui précéde, ’accés de chaque partie récepfrice aux

renseignements confidentiels devrait &tre reservé aux membres de leur
personnel ayant réellement besoin d’y accéder dans le cadre de ses activités
licites. Les parties réceptrices mettent en place et maintiennent par ailleurs les
protections, notamment administratives, techniques et physiques, qui sont
nécessaires et appropriées en vue de protéger la confidentialité et I’intégrité de
tous les renseignements confidentiels regus en vertu du présent accord, et d’en
préserver la sécurité des données;

v) Toute partie réceptrice qui prend connaissance d’une communication non

autorisée des renseignements confidentiels obtenus de la partie émettrice en
avise rapidement cefte derniére en identifiant, si possible, leur(s)
récipiendaire(s);

vi) Les parties reconnaissent que, sans préjudice d’aucun autre droit applicable de

la partie émettrice, le non-respect par la partie réceptrice des restrictions qui
précédent peut restreindre ou empécher ultérieurement son accés aux
renseignements confidentiels;

vii) Toute communication ou demande d’information en vertu du présent accord

peut étre refusée pour des raisons d’intérét public ou de sécurité nationale, ou
du fait qu’elle nuirait a4 une enquéte en cours.

1l est entendu que les restrictions dans le présent accord ne visent pas 1'utilisation ou le
traitement, par ’une ou autre des parties, de "information qu’elle obtient ’OCC, ou
recoit de toute autre source indépendanie du présent accord, en vertu du droit
applicable, que cette information soit également échangée ou non en vertu du présent
accord.

Les priviléges ou la confidentialité associés a I'information fournie par Pune
quelconque des parties ne sont pas levés consécutivement a I’échange d’information
prévu par le présent accord.

Mise en ceuvre fransfrontaliére des mesuares de résolution

Les parties collaborent & I’élaboration d’un processus d’évaluation de I'application
d’options et de mécanismes de résolution potentiels pour OCC.

Les parties tAchent de veiller & ce que tout plan de résolution maintenu pour fout
membre du méme groupe quOCC ou tout fournisseur de services ou systémes
essentiels a cette derniére ou aux membres du méme groupe qu’elle tienne compte de
P’interaction avec le plan de résolution d’OCC. Dans la mesure ol cela est possible et
conforme 4 son mandat, chaque partie devrait considérer Feffet global du plan dont elle
est responsable, y compris le plan de résolution d’OCC, sur OCC et les membres du
méme groupe qu’elle, ainsi que sur la stabilité financiére des territoires concernés.

Bien que toutes les parties doivent exercer leurs activités dans le respect du droit
applicable, chacune coopére avec les autres dans le but de déceler et, dans la mesure ot
cela est possible et faisable, surmonter, les obstacles juridiques et opérationnels a une
mise en ceuvre transfrontaliere efficace des mesures de résolution visant OCC en vertu
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des cadres juridiques et opérationnels relatifs 4 la gestion de crise, au redressement et &
la résolution de son propre territoire.

En cas de résolution d’OCC, les parties gardent ouvertes les voies de communication
et elles se concertent, dans la mesure permise par le droit applicable, pour favoriser, 8’il
y a lieu, la cohérence des communications externes tant avant que pendant la résolution,
et durant toute période nécessaire subséquente,

Dispositions supplémentaires

Toute partie peut cesser de participer au présent accord sur notification écrite adressée
aux autres parties, pourvu que "accord continue néanmoins de s’appliquer aux parties
restantes. Les dispositions de confidentialité prévues aux paragraphes 6.5 et 6.6 du
présent accord demeurent applicables 4 tous les renseignements confidentiels en la
possession d’une partie méme si elle se retire du présent accord, par voie de résiliation
ou autrement.

Sauf disposition contraire a I’article 8, toute modification du présent accord (sauf un
changement dans ses parties) se fait par consentement écrit de I’ensemble des parties.

Les autorités coresponsables peuvent engager des discussions avec d’autres autorités
dans le but de les faire adhérer au GGC et devenir parties au présent accord. Elles
consultent les membres actuels du GGC et, 4 la réception de leur consentement écrit,
elles peuvent ajouter une autorité en tant que nouveau membre du GGC dés sa signature
d’un accord d’adhésion. Rapidement aprés, ce document et I’Annexe A révisée sont
diffusés a tous les membres du GGC.

Les parties peuvent avoir conclu des accords bilatéraux ou multilatéraux ou pourraient
en signer ultérieurement. Le présent accord ne saurait modifier ni remplacer les accords
existants, et il ne limite nullement les conditions de tout accord futur.

[LES SIGNATURES FIGURENT AUX PAGES SUIVANTES.]
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Le présent accord de coopération transfrontaliére entre les membres du groupe de gestion de
crise de la société The Options Clearing Corporation est signé par les représentants de chaque
partie et prend effet, 4 Pégard de cette partie, 4 la date indiguée sous son bloc-signature.

Securities and Exchange Commission

Nom :
Titre :

Date :

Accord de coopération transfrontaliére pour la société The Options Clearing Corporation (page de signature}





Federal Deposit Insurance Corporation

Nom :
Titre :

Date :

Accord de coopération transfrontalidre pour la société The Options Clearing Corporation (page de signature)





Conseil des gouverneurs de la Réserve fédérale américaine

Nom ;
Titre :

Date :

Accord de coopération transfrontaliére pour la société The Options Clearing Corporation (page de signature)





Commodity Futures Trading Commission des Etats-Unis

Nom :
Titre :

Date :

Accord de coopération transfrontaliére pour la société The Options Clearing Corporation (page de signature)





Autorité des marchés financiers (Québec)

k3

Nom : Louis Morisset
Titre : Président-directeur général
Date : 12 juin 2023

Accord de coopération transfrontaliére pour la société The Options Clearing Corporation (page de signature)





Banque du Canada

Nom ;
Titre :

Date :

Accord de coopération transfrontaliére pour la société The Options Clearing Corporation (page de signature)





Commission des valeurs mobiliéres de I’Ontario

Nom :
Titre :
Date :

En ce qui concemne la Commission des valeurs mobilieres de I’Ontario, I'accord prend effet &
la date fixée conformément & la 1égislation applicable.

Accord de coopération transfrontaiiére pour la société The Options Clearing Corporation (page de signature)





Autorité de Controle Prudentie] et de Résolution

Nom :
Titre :

Date :

Accord de coopération transfrontaliére pour la société The Options Clearing Corporation (page de signature)





Autorité des Marchés Financiers

Nom :
Titre :

Date :

Accord de coopération transfrontalidre pour la société The Options Clearing Corporation (page de signature)





Banque de France

Nom :
Titre :

Date :

Accord de coopération transfrontalidre pour la société The Options Clearing Corporation (page de signature)





Banqgue d’Angleterre

Nom :
Titre :

Date :

Accord de coopération transfrontaliére pour la société The Options Clearing Corporation (page de signature)





Prudential Regulation Authority

Nom :
Title :

Date :

Accord de coopération transfrontaliére pour la société The Options Clearing Corporation (page de sighature)





Intervention

La Ministre responsable des Relations canadiennes et de la Francophonie canadienne,
representée par le secrétaire général associé aux Relations canadiennes, intervient aux
présentes en vertu du premier alinéa de Particle 3.8 de la Loi sur le ministére du Conseil exécutif
(RLRQ, chapitre M-30), prend connaissance des engagements prévus par le présent protocole
d’entente et s’en déclare satisfait.

Nom : « Gilbert Charland »

Titre : Secrétaire général associé aux
Relations canadiennes, gouvernement du

Québec

Pate : 2024.04-05

Accord de coopération transfrontaliere pour la société The Options Clearing Corporation (page de signature)





ANNEXE A

Les parties au présent accord sont les autorités du pays d’origine et les autorités de pays
d’accueil ci-dessous :

Autorités du pays d'origine et pays d’origine :

Pays d’origine Autorités du pays d’origine

Etats-Unis d’ Amérique Securities and Exchange Commission

Federal Deposit Insurance Corporation

Conseil des gouverneurs de la Réserve fédérale
américaine

Commuodity Futures Trading Commission

Autorités de pays d’accueil et pays d'accueil :

Pays d’accueil Autorités de pays d’accueil

Canada Autorité des marchés financiers (Québec)
Banque du Canada
Commission des valeurs mobiliéres de I’Ontario

France Autorité de Contréle Prudentiel et de Résolution
Autorité des Marchés Financiers
Banque de France

Royaume-Uni Banque d’Angleterre
Prudential Regulation Authority

Accord de coopération transfrontaliére entre les
membres du groupe de gestion de crise de fa société The Options Clearing Corporation

{Annexe A)





Cross-border Cooperation Agreement among Members of the Options Clearing
Corporation Crisis Management Group

1.2

1.3

1.4

1.5

Objectives, nature and scope of this agreement

We, as the Home Authorities and Host Authorities, as defined in Annex A, for the
Options Clearing Corporation (“OCC?”), have set out in this cross-border cooperation
agreement (“Agreement™) the manner in which we will work together with a view to
facilitating institution-specific crisis management planning and cooperation between
and among relevant authorities, with an emphasis on cooperation in the event of the
resolution of OCC, insefar as the authorities are responsible for crisis management,
recovery or resolution.

The Co-lead Authorities are the Securities and Exchange Commission and the Federal
Deposit Insurance Corporation (“FDIC”) (each a “Co-lead Authority™ and together, the
“Co-lead Authorities™).

The parties to this Agreement are the Home and Host Authorities listed in Annex A, as
updated and circulated from time to time by the Co-lead Authorities (each a “Party”
and together, the “Parties” or “Authorities”). Each of the Parties is a member of the
Crisis Management Group (*CMG”) for OCC. The CMG is a cooperative structure
formed by the Parties consistent with Key Attribute 9 of the Financial Stability Board’s
(“FSB’s™} Key Attributes of Effective Resolution Regimes for Financial Institutions
(“Key Attributes™), calling for the establishment of CMGs for financial market
infrastructures (“FMIs™) that are systemically important in more than one jurisdiction.
The CMG’s purpose is to enhance preparedness and planning for, and to facilitate the
crisis management, recovery and reselution of OCC. The CMG does not have legal
personality.

This Agreement sets forth the Parties” intentions with regard to cooperation,
coordination and the exchange of information, to the extent permitted, for each of the
respective Parties, by the respective laws, regulations, and requirements applicable to
that Party (“Applicable Law”). The provisions of this Agreement and the
understandings reached at the CMG do not create legally binding or legally enforceable
obligations, confer any rights or give rise to any legal claim on behalf of any Party or
third parties. This Agreement should be interpreted in a manner that is permitted by,
and consistent with, Applicable Law. This Agreement does not contemplate roles,
responsibilities or powers beyond those granted to the Parties under Applicable Law.
This Agreement does not supersede or modify Applicable Law and nothing in this
Agreement affects the competence or the supervisory, resclution or regulatory authority
of the Parties under Applicable Law.

The Parties may disclose the existence of this Agreement to the public. A Party may
publicly disclose all or portions of this Agreement, to the extent such public disclosure
is in the proper exercise of its functions, powers or obligations, but will provide prior
notice to the Co-lead Authorities, which will mform the other Parties.
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General framework for cooperation

The roles of the Parties during “business as usual” (that is, during planning for recovery
and resolution) and “in crisis” with respect to OCC are set forth herein.

The Parties’ approach to the crisis management, recovery and resolution measures that
they adopt with respect to OCC should be informed by: (i) the Key Attributes and the
related FSB Guidance on Central Counterparty Resolution and Resolution Planning,
(i) the Bank for International Settlements’ (“BIS’s”) Committee on Payment and
Settlement Systems’ and the Technical Committee of the International Organization of
Securities Commissions’ (“IOSCO’s™) Principles for Financial Market Infrastructures
{“PFMI™), and (iii} the BIS’s Committee on Payments and Market Infrastructures’ and
108CO’s Recovery of Financial Market Infrastructures (“Recovery Guidance™).

Undertakings to cooperate

The Parties will cooperate in the recovery and resolution planning process and, subject
to paragraphs 6.2 through 6.6 of this Agreement, will share relevant information to the
extent permitted by Applicable Law, including information relating to the recovery and
resolution planning process such as the resolution plan developed by the FDIC for OCC
(the “OCC Resolution Plan™). To prepare for coordinated resolution of the activities of
OCC, the Parties also will endeavor to share, where appropriate and to the extent
permitted by Applicable Law, relevant information relating to the recovery and
resolution planning process for OCC or its affiliates and providers of critical systems
or services to OCC or its affiliates in their respective jurisdictions. As the OCC
Resolution Plan is refined, the Parties may identify steps necessary to implement the
resolution strategy, potential barriers to resolution, areas in which cross-border
cooperation would be needed, and actions the Parties might consider taking to facilitate
identified strategies.

To the extent consistent with Applicable Law, the Parties will endeavor to work to
develop, and if necessary, implement OCC resolution options that are aimed at pursuing
financial stability and the continuity of OCC’s critical functions without exposing
taxpayers to losses. In doing so, the Parties will duly consider the potential impact of
their resolution actions on the financial stability of other jurisdictions.

The Parties, at a sufficiently senior level, through representation in the CMG, may
participate in reviewing the overall resolution strategy for OCC and may provide input
on the development and maintenance of the OCC Resolution Plan.

The Parties may engage in periodic table top simulation or scenario exercises within
the CMG in order to assess the viability of the OCC Resolution Plan to help prepare for
a coordinated resolution of OCC.

The Parties may use the results of the Resolvability Assessment referred to in
subparagraph 4.1(ii) below to inform the resolution planning process.

The Parties acknowledge that:

{1 A review of the substantive resolution strategy set forth in the OCC Resolution
Plan by appropriate semior officials of the Home Authorities and Host
Authorities should occur at least annually; and

2.
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(i)

Appropriate senior officials of the Home Authorities and Host Authorities
should review the operational aspects of the OCC Resolution Plan at least
annually.

Subject to Applicable Law, the Parties will endeavor to inform each other of material
and relevant changes to their respective crisis management or resolution frameworks.

Home Authorities’ undertakings

The appropriate Home Authorities’ will:

¢y
(ii)

(iii)

(iv)

4

(vi)

(vi)

(viii)

Facilitate and chair meetings of the CMG;

With the benefit of the input of the other Parties: (a) perform an assessment of
the resolvability of OCC (the “Resolvability Assessment”) considering the
guidance set forth in the Key Attributes Resolvability Assessments Annex, and
(b) identify actions that the Home Authorities, the Host Authorities, or OCC
may need to take to improve the resolvability of OCC;

Lead the discussions of relevant information related to the recovery plan
developed by QCC (the “OCC Recovery Plan”) within the CMG;

Create and ultimately maintain the OCC Resolution Plan, considering the
impact of OCC and its resolution on the financial stability of other jurisdictions;

Lead the discussions of the OCC Resolution Plan and the review of relevant
recovery plan information within the CMG, with the benefit of the input of the
other Parties;

To the extent permitted by Applicable Law, endeavor to alert other Parties
without undue delay, so as to allow practical cooperation, if OCC encounters
material difficulties, takes recovery actions, or if it becomes apparent that OCC
is likely to enter the applicable resolution regime;

Take into account the overall effect of their actions with respect to OCC on
financial stability in other relevant jurisdictions and, where possible and feasible
and consistent with Applicable Law, endeavor to avoid taking actions that
reasonably could be expected to trigger instability in OCC or in the financial
system of one or more relevant jurisdictions; and

Where possible and feasible and to the extent permifted by Applicable Law,
work with the other Parties towards a coordinated resolution of OCC with the
aim of maintaining financial stability and the continuity of the critical functions
of OCC without exposing taxpayers to losses.

Host Authorities” undertakings

Each Host Authority will:

¢

Participate, at a sufficiently senior level, at meetings of the CMG;

' With respect to the actions identified in subparagraphs 4.1(i) through {vi}, the appropriate Home Authorities
will be one or both of the Co-lead Authorities.





5.2

6.1

6.2

6.3

6.4

(ii)  Provide input info the development and maintenance of the OCC Resolution
Plan;

(iii)  To the extent consistent with Applicable Law, coordinate with the other Parties
the implementation of the actions set out in the OCC Resolution Plan;

(iv)  To the extent permitted by Applicable Law, alert the Home Authorities without
undue delay on becoming aware that an OCC affiliate or provider of critical
systems or services to OCC or its affiliates encounters material difficulties or if
it becomes apparent that such entity is likely to enter the Host Authority’s
resolution regime; and

{v) Where possible and feasible, work with the other Parties towards the
coordinated resclution of OCC with the aim of maintaining financial stability
and the continuity of the critical functions of OCC without exposing taxpayers
to losses.

Each Host Authority will endeavor not to pre-empt resolution actions by the Home
Authorities while reserving the right to act on its own initiative if necessary to achieve
domestic stability in the absence of effective action by the Home Authorities.

Cooperation mechanisms and information sharing framework

The Parties will meet at least annually and may hold additional meetings if necessary
to address emergency situations or if requested by the Parties. Requests for additional
meetings should be addressed to the Co-lead Authorities and should specify the purpose
of the meeting.

To the extent permitted by Applicable Law, the Parties intend fo exchange information
on their resolution regimes, the operations of OCC in the jurisdictions of the Parties,
and such other information relevant to the recovery and resolution planning and
implementation process as provided in this Agreement. During an emergency situation,
information exchanges may increase in frequency and level of detail based on the
specific circumstances and consistent with the provisions of this Agreement.

The Co-lead Authorities will coordinate information sharing in connection with regular
and ad hoc CMG meetings. The Parties will maintain up-to-date contact lists, which
will include contact details for key senior and working-level staff, and the Co-lead
Authorities will maintain and facilitate access to those lists by all Parties. This contact
list should be used for all notices under this Agreement. The Parties intend to agree on
multiple means of telecommunications (e.g., electronic correspondence, conference
calls) to facilitate rapid and effective communication sharing and communication
among the Parties.

To the extent permitted by Applicable Law, the Parties may, from time to time, share
confidential (i.e., non-public), proprietary or supervisory information (including, but
not limited to, the Resolvability Assessments, the OCC Recovery Plan, the OCC
Resolution Plan, other recovery or resolution strategies or plans, and information
regarding the members of QCC) (“Confidential Information™). To the extent that any
Party’s authority permits the sharing of Confidential Information only upon request,
any requests for Confidential Information to such Party will be made in writing, to the

A
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extent practicable in the sifuation. Such request should state why the information is
being requested and confirm that it will be used, and its confidentiality maintained,
pursuant to paragraphs 6.5 and 6.6.

Each Party receiving any Confidential Information pursuant to this Agreement (a
“Receiving Party”) from another Party will use the Confidential Information only for
lawful purposes related to the Receiving Party’s financial stability, safety and
soundness, supervisory or regulatory functions, including recovery and resolution
planning and crisis management. In addition, each Receiving Party will hold
confidential all such Confidential Information to the extent permitted by Applicable
Law and will not disclose any of it other than as necessary to carry out its lawful
responsibilities and as consistent with the following limitations:

() Except as provided below in subparagraphs (ii} and (iii), before a Receiving
Party discloses any Confidential Information received pursuant fo this
Agreement to any other person, including any other Party or a governmental
entity that is not a signatory to this Agreement, the Receiving Party seeking to
disclose such Confidential Information will request and obtain prior written
consent from the Party that produced or provided the Confidential Information
(the “Producing Party™).

(i)  Where Confidential Information is produced or provided by a Producing Party
to a subset of or all other Parties, those Receiving Parties may share such
Confidential Information amongst themselves without the consent of the
Producing Party, but such Confidential Information may not be shared with any
other Party without the prior written consent of the Producing Party.

(iii)  In the event that a Receiving Party is required by Applicable Law or legal
process, including a legally enforceable demand, to disclose Confidential
Information, it will, to the extent permitted by Applicable Law, inform the
Producing Party about such possible compelled disclosure in advance of sharing
such Confidential Information. If the Producing Party does not consent to such
disclosure, the Receiving Party will take reasonable steps, to the extent
permitted by Applicable Law, to resist disclosure, including by asserting all
appropriate legal exemptions or privileges that may be available to challenge
the requirement or demand to disclose Confidential Information,

(iv)  Subject to the foregoing, access to Confidential Information by each Receiving
Party should be restricted to those staff members who have a bona fide need for
access to such information in connection with the Receiving Party’s lawful
activities. The Receiving Parties will also establish and maintain safeguards as
are necessary and appropriate, including appropriaie administrative, technical,
and physical safeguards, to protect the confidentiality, data security, and
integrity of any Confidential Information received under this Agreement.

) A Receiving Party will promptly notify the Producing Party in the event the
Receiving Party becomes aware of an unauthorized disclosure of Confidentiat
Information obtained from the Producing Party, including, where possible,
identifying the recipient(s) of information.
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7.2

7.3

7.4

8.2

(vi)  The Parties acknowledge that, without prejudice to any other applicable rights
of the Producing Party, a Receiving Party’s failure to comply with the foregoing
limitations may result in that Party having limited or no access to Confidential
Information in the future.

(vii) The provision of, or request for, information under this Agreement may be
denied on grounds of public interest or national security, or when disclosure
would interfere with an ongoeing investigation.

For the avoidance of doubt, the restrictions in this Agreement do not apply to a Party’s
use or treatment of information that the Party obtains from OCC, or receives from any
other source independent of this Agreement, under Applicable Law regardless of
whether that same information is also shared under this Agreement.

No privileges or confidentiality associated with information provided by any Party are
waived as a result of sharing information as contemplated by this Agreement.

Cross-border implementation of resolufion measures

The Parties will work together to develop a process for evaluating the application of
potential resolution options and processes for CCC.

The Parties will endeavor to ensure that any resolution plans that are maintained for
any OCC affiliate or provider of critical systems or services to OCC or its affiliates
consider the interaction with the OCC Resolution Plan. To the extent practicable and
consistent with its mandate, each Party should take into account the overall effect of the
plan for which they have responsibility, including the OCC Resolution Plan, on OCC
and its affiliates and on financial stability in the jurisdictions concerned.

While it is recognized that each Party must operate within the framework of Applicable
Law, each Party will work together with the other Parties to identify and, to the extent
possible and feasible, to address the legal and operational impediments to effective
cross-border implementation of resolution actions with regard to OCC under the
applicable legal and operational frameworks related to crisis management, recovery and
resolution in such Party’s jurisdiction.

In the event of the resolution of OCC, the Parties will maintain open communication
channels and coordinate with each other, to the extent permitted by Applicable Law, to
promote, as appropriate, consistency of external communications both leading up to, at
the time of, and for whatever period is necessary following resolution.

Additional provisions

Any Party may terminate its participation in this Agreement upon written notice to the
other Parties, provided, however, that upon such termination, the Agreement will
continue to apply between the remaining Parties. The confidentiality provisions set
forth in paragraphs 6.5 and 6.6 of this Agreement will continue to apply to ali
Confidential Information in the possession of any Party even if such Party ceases to be
a Party to this Agreement, by way of termination or otherwise.

Except as otherwise provided in Section 8, any modification to this Agreement (other
than a change in the Parties to the Agreement) will be agreed to in writing by all Parties.
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8.3

8.4

The Co-lead Authorities may enter into discussions with other authorities with a view
to their joining the CMG and becoming party to this Agreement. The Co-lead
Authorities will consult with current CMG members and, upon receiving the written
consent of current CMG members, may add an authority as a new CMG member upon
such authority’s execution of an accession. Promptly following such execution, the
accession and revised Annex A will be circulated to all CMG members.

The Parties may have existing bilateral or multilateral arrangements or may execute
bilateral or multilateral arrangements in the future. This Agreement is not intended io
amend or supersede existing arrangements or limit the terms of any future
arrangements.

{SIGNATURE PAGES FOLLOW.]
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