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Executive summary

In Q1 2022 four Securities and Exchange Commission (SEC) rule proposals became final and an additional 15 were proposed

This is an 60% increase in rule proposals from Q4 ‘21

In terms of the entities and sectors impacted by the proposed rules:
« 20% of the rule proposals apply to investment management
 40% are capital markets focused
« 20% apply to public company issuers

Two of the proposals (or 13%) amend existing definitions of regulated entities

At least 50% of the rule proposals extend firms’ reporting obligations

The existing proposals reflect 60% of the rule proposals anticipated by the 2022 Regulatory Outlooks

The proposals demonstrate extension of the regulatory perimeter to climate risk, cybersecurity, and private markets

Copyright @ 2022 Deloitte Development LLC. All rights reserved. Deloitte Center for Regulatory Strategy, Americas | 3



| Final rules

SEC final rules that became effective in Q1 2022.

» Technical amendments to Commission rules and forms
» Updates to EDGAR Filer Manual effective April 19.

January B —Cl) -
2022 April

‘ » Holding Foreign Companies
Accountable Act disclosure rule
effective January 10.

» Universal Proxy Rule effective
January 31.

» Updates to EDGAR Filer Manual
effective January 5.
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| SEC Rule Proposals in 2022

Approval date

‘ Comment deadline

Issuer Proposals

« 10B5-1 Insider Trading Proposal

« Cyber Incident Disclosure Proposal
« Climate Disclosure Proposal

Investment Management Proposals

« Cyber Reporting for Investment
Advisers and Funds

« RIA Compliance Review Amendments

Capital Markets Proposals

« T+1

« Short Interest Reporting

« SPAC Reporting

« Changes to Beneficial Ownership
Reporting

« Security-based Swap Execution

Registrant Definitional Proposals

« Amendments to the definition of an
Exchange

« Amendments to include liquidity
providers in broker-dealer definition

Other Proposals

« Amendments to Form PF

« Whistleblower Rules Amendment
« Reg M Update
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Final Rules




Universal Proxy*

Adopted by the Commission on November 17th, 2021, the final rules will allow shareholders to vote for their preferred mix of Board candidates in contested elections.

Timeline November December January ‘22 February March August KEY @ Adopted € Compliance Date
) e ¢ % Effective Date

« Universal proxy card must include all director nominees presented by management and shareholders for election at

the upcoming shareholder meeting

« Require shareholders presenting their own director candidates in the contest to solicit holders of a minimum of 67
percent of the voting power of shares entitled to vote in the election

« “"Against” and “abstain” voting options must be provided on a proxy card where such options have legal effect

under state law

Rule 14a-19

« The Commission amended the proxy rules applicable to operating companies to:
« Revise the consent required of a bona fide nominee;
 Eliminate the short slate rule;
Additional « Require the use of universal proxy cards in all non-exempt solicitations in connection with contested elections;
Amendments - Establish notice and filing deadlines for both registrants and dissidents to facilitate the preparation and dissemination
of proxy materials under a mandatory universal proxy system; and
 Prescribe formatting and presentation requirements for universal proxy cards to ensure information is presented
clearly

*Universal Proxy, File No. S7-24-16
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https://www.sec.gov/rules/final/2021/34-93596.pdf

Holding Foreign Companies Accountable Act Disclosure*

Adopted by the Commission on December 2nd, 2021, the final rules will ensure auditors of foreign companies accessing U.S. capital markets play by U.S. rules.

Timeline December January ‘22 February March April May KEY @ Adopted
) * % Effective Date

« Require Commission-Identified Issuers to submit documentation to the SEC through the EDGAR system on or before its
annual report due date that establishes that it is not owned or controlled by a governmental entity in its public accounting
firm’s foreign jurisdiction

« Require Commission-Identified Issuer that is also a “foreign issuer,” as defined in Exchange Act Rule 3b-4, to provide certain
additional specified disclosures in their annual report for itself and its consolidated foreign operating entity or entities

« The required disclosures include:

« The percentage of the shares of the issuer owned by governmental entities in the foreign jurisdiction in which the issuer
is incorporated or otherwise organized;

« Whether governmental entities in the applicable foreign jurisdiction with respect to that registered public accounting firm
have a controlling financial interest with respect to the issuer

Submission and
Disclosure
Requirements

« The SEC will identify a registrant as a Commission-Identified Issuer as early as possible after the registrant files its
Determination of annual report and on a rolling basis

Commission- « The Holding Foreign Companies Accountable Act requires the SEC to prohibit the trading of the securities of certain
Identified Issuers Commission-Identified Issuers on a national securities exchange or through any other method that is within the jurisdiction

and Trading of the SEC to regulate

Prohibitions « An initial trading prohibition on a registrant will be imposed by the SEC after a registrant is conclusively identified as a
Commission-Identified Issuer for three consecutive years

*Holding Foreign Companies Accountable Act Disclosure, File No. S7-03-21
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https://www.sec.gov/rules/final/2021/34-93701.pdf

Adoption of Updated EDGAR Filing Manual*

Adopted by the Commission on December 20, 2021, and on March 21st, 2022, the Commission made updates to the EDGAR Filer Manual.

Timeline December January ‘22 February March April May KEY @ 2021 Q4 Updates Adopted 2022 Q1 Updates Adopted
® e % 2021 Q4 Updates 2022 Q1 Updates
Effective Date Effective Date

« Volume II of the Filer Manual updates include:
« Two new submission types for SBS Entities’ chief compliance officer to submit the annual compliance report on EDGAR

« EDGAR will be able to support the 2021Q4 Closed-End Funds Taxonomy, and the EDGAR Filer Manual will be revised to
update the submission types that will accept XBRL and to describe certain validations specific to the Closed-End Funds
Taxonomy

« For a full list of updates, please see the final rule here.

2021 - Q4
Updates to EDGAR
HEE L ELITEL

« Volume I of the Filer Manual updated to include a link to the Glossary of Commonly Used Terms, Acronyms, and
Abbreviations
 Volume II of the Filer Manual updates include:
2022 - Q1 - Filers have the option to pay filing fees via credit card, debit card, and Automated Clearing House debit payment
Updates to EDGAR methods via Treasury’s Pay.gov
1A ELUE]L « EDGAR will be able to support the 2022 Variable Insurance Product Taxonomy
« Filers that are not broker-dealers will be able to select the new “Filing pursuant to a Commission substituted compliance
order” check box to make their filing confidential with respect to Exchange Act Rule 18a-7
« For a full list of updates, please see the final rule here.

*2022 Q1: Adoption of Updated EDGAR Filer Manual; 2021 Q4: Adoption of Updated Edgar Filer Manual
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https://www.sec.gov/rules/final/2022/33-11043.pdf
https://www.sec.gov/rules/final/2021/33-11016.pdf
https://www.sec.gov/rules/final/2022/33-11043.pdf
https://www.sec.gov/rules/final/2021/33-11016.pdf

Technical Amendments to Commission Rules and Forms*

Adopted by the Commission on March 29th, 2022, the final rules will correct typographical errors, erroneous cross-references, and clarify instructions for various rules
and forms under the Securities Act, the Investment Company Act, and the Investment Advisers Act.

Timeline January February March April May June KEY @ Adopted
® e % Effective Date

« Amendment of Rule 22c-1, Rule 18f-4, and Rule 22e-3 to clarify internal cross-references to certain definitions in the

rules
Technical « Amendment of Rule 405 to correct an error in provision (b)(3)(iii) to add a cross-reference to the statutory provisions cited
Changes in corresponding Form N-2 instructions that specify structured data tagging requirements

« Amendment of Form N-5 to clarify cross-references to Regulation S-X and to update the reference to Commission fees
under section 6(b) of the Securities Act and 17 CFR 230.457

« Clarified instructions and made typographical corrections on Form N-CEN, Form N-3, Item 25.2 of Form N-2,
Updated Forms and Form ADV

*Technical Amendments to Commission Rules and Forms
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Proposed rule for insider trading*

Approved by the Commission on January 13th, the proposed rule would strengthen the requirements to access the affirmative defense to insider trading and improve
related transparency around insider transactions on company securities.

Timeline January February March April May June KEY @ Approved
® * % Comment Deadline

« Updated requirements for the affirmative defense, including a cooling off period before trading could commence under
a plan, prohibiting overlapping trading plans, and limiting single-trade plans to one trading plan per twelve-month
period;

 Require directors and officers to furnish written certifications that they are not aware of any material nonpublic
information when adopting a new or modified trading arrangement;

« 10b5-1 trading arrangements must be entered into and operated in good faith

Rule 10b5-1

 Require issuers to disclose in its annual reports whether or not the issuer has adopted insider trading policies
and procedures and disclose their insider trading policies and procedures, if they have adopted such policies and
procedures

« Require issuers to disclose in its annual reports its option grant policies and practices, and to provide tabular
disclosure showing grants made within 14 days of the release of material nonpublic information and the market price of the
underlying securities on the trading day before and after the release of such information;

 Require issuers to disclose in its quarterly reports the adoption and termination of Rule 10b5-1 trading
arrangements and other trading arrangements by directors, officers, and issuers, and the terms of such trading
arrangements; and

« Require Section 16 officers and directors disclose by checking a box on Forms 4 and 5 whether a reported transaction
was made pursuant to a 10b5-1(c) trading arrangement

Enhanced
Disclosures

*Rule 10b5-1 and Insider Trading, Release No. 33-11013
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https://www.sec.gov/rules/proposed/2022/33-11013.pdf

Proposed rule for public company cybersecurity incident reporting™

Approved by the Commission on March 9t" in a 4-1 vote, the proposed rule would clarify and standardize public company disclosures regarding cybersecurity incident
reporting, risk management, governance and strategy.

Timeline January February March April May June KEY @ Approved
) e % Comment Deadline

« Require all public companies to disclose information regarding a cybersecurity incident to the Commission on
Form 8-K within four business days of making a materiality determination

« Require registrants to provide updated disclosure relating to previously disclosed cybersecurity incidents on Form
20-F

 Require disclosure, to the extent known to management, when a series of previously undisclosed individually
immaterial cybersecurity incidents has become material in the aggregate

« Cybersecurity incidents to be added as a reporting topic on Form 6-K

Incident
Disclosure

HAUELEEEED® © Amend Form S-K and Form 20-F to include reporting on (i) firm policies and procedures for identification and
Strategy & management of cyber attacks (ii) the Board’s oversight of an expertise in cybersecurity risk management

Governance « Amend Form S-K and Form 20-F to include information regarding board members’ cybersecurity expertise, including the
Disclosure names of board members with such expertise and the nature of their skills

*Cybersecurity Risk Management, Strateqgy, Governance, and Incident Disclosure, Release No. 33-11038
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https://www.sec.gov/rules/proposed/2022/33-11038.pdf

Proposed rule for public company climate-related reporting™

Approved by the Commission on March 21st in a 4-1 vote, the proposed rule would clarify and standardize public company disclosures regarding climate risk issues
impacting their business, including general risk management, transition risks, emissions reporting and general business outlook.

Timeline 2022 2023 2024 2025 KEY @ Approved % Large Accelerated Filer A Accelerated Filer
o

~ Y € SRC All proposed disclosures B GHG emissions metrics

- How climate-related risks have had or are likely to have a material impact on the business and consolidated financial
statements over the short-, medium-, or long-term
g hElaRG NI EIN <« How climate-related risks have affected or are likely to affect the firm’s strategy, business model, and outlook
NEELRTEHLGEEEEE < The processes for identifying, assessing, and managing climate-related risks and whether any such processes are
& Strategy integrated into the registrant’s overall risk management system
« Details of a climate transition plan if adopted

« Requires reporting on direct GHG emissions (Scope 1) and indirect GHG emissions from purchased electricity and other
forms of energy (Scope 2), separately disclosed, expressed both by disaggregated constituent greenhouse gases and in the
aggregate, and in absolute terms, not including offsets, and in terms of intensity (per unit of economic value or production),
and

« Indirect emissions from upstream and downstream activities in a registrant’s value chain (Scope 3), if material, or if the
registrant has set a GHG emissions target or goal that includes Scope 3 emissions, in absolute terms, not including offsets,
and in terms of intensity;

Emissions
Reporting

« Provide the Regulation S-K mandated climate-related disclosure in a separate, appropriately captioned section of its
registration statement or annual report;

« Provide the Regulation S-X mandated climate-related financial statement metrics and related disclosure in a note to its
consolidated financial statements;

« Electronically tag both narrative and quantitative climate-related disclosures in Inline XBRL; and

- If an accelerated or large accelerated filer, obtain an attestation report from an independent attestation service
provider covering, at a minimum, Scopes 1 and 2 emissions disclosure.

Presentation

& Attestation

*The Enhancement and Standardization of Climate-Related Disclosures for Investor, Release No. 33-11038
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Proposed rule amendments to Form PF*

Approved by the Commission on January 26th, the proposed rule would enhance the Financial Stability Oversight Council’s (FSOC) ability to assess systemic risk.

Timeline

New Reporting for
Large Hedge Fund
Advisers and
Advisers to
Private Equity
Funds

Large Private
Equity Adviser
Reporting

Large Liquidity

Fund Adviser
Reporting

January

March April May June KEY @ Approved
ye % Comment Deadline

February

Require large hedge fund advisers to file current reports within one business day of the occurrence of one or more
reporting events with respect to their qualifying hedge funds pertaining to certain extraordinary investment losses,
significant margin and counterparty default events, material changes in prime broker relationships, changes in
unencumbered cash, operations events, and events associated with withdrawals and redemptions

Require advisers to private equity funds to file current reports within one business day of the occurrence of one or more
reporting events pertaining to the execution of adviser-led secondary transactions, implementation of general partner or
limited partner clawbacks, removal of a fund’s general partner, termination of a fund’s investment period, or terminate of
fund

Reduce the threshold for reporting as a large private equity adviser from $2 billion to $1.5 billion in private equity fund
assets under management

Amend section 4 of Form PF for large private equity advisers to gather more information regarding fund strategies, use of
leverage and portfolio company financings, controlled portfolio companies (*CPCs”) and CPC borrowings, fund investments in
different levels of a single portfolio company’s capital structure, and portfolio company restructurings or recapitalizations

Require large liquidity fund advisers to report substantially the same information that money market funds would report on
Form N-MFP

*Amendments to Form PF to Require Current Reporting and Amend Reporting Requirements for Large Private Equity Advisers and Large Liquidity Fund Advisers, Release No. IA-5950

Copyright @ 2022 Deloitte Development LLC. All rights reserved.
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https://www.sec.gov/rules/proposed/2022/ia-5950.pdf

Proposed rule for cybersecurity risk management for investment advisers,

registered investment companies, and BDC's*

Approved by the Commission on February 9th, the proposed rule would enhance cybersecurity preparedness and could improved investor confidence in the resiliency of
advisers and funds against cybersecurity threats and attacks.

Timeline January February March April May June KEY @ Approved
o ye % Comment Deadline

Cybersecurity « Require advisers and funds to adopt and implement policies and procedures that are designed to address cybersecurity risks
CIEHGGELRERENERISN ¢ Require advisers and funds, at least annually, to review and evaluate the design and effectiveness of their cybersecurity
Rules policies and procedures

« Require advisers to report significant cybersecurity incidents to the Commission, including on behalf of a fund or private fund

Reporting and client, by submitting a new Form ADVC-C

Disclosing of « Amend Form ADV Part 2A to require disclosure of cybersecurity risks and incidents to an adviser’s clients and prospective
Significant clients

Cybersecurity « Require a description of any significant fund cybersecurity incidents that have occurred in the last two fiscal years in funds
Risks and registration statements, tagged in a structured data language

Incidents  For recordkeeping, advisers will be required to maintain certain records related to the proposed cybersecurity risk
management rules and the occurrence of cybersecurity incidents

4

*Cybersecurity Risk Management for Investment Advisers, Registered Investment Companies, and Business Development Companies, Release No. 33-11028
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https://www.sec.gov/rules/proposed/2022/33-11028.pdf

Proposed rule for private fund advisers and documentation of RIA compliance

reviews*

Approved by the Commission on February 9th, the proposed rule would enhance the regulation of private fund advisers (“advisers”) and to protect private fund
investors (“investors”) by increasing transparency, competition, and efficiency.

Timeline January February March April May June May 2023 KEY @ Approved € Compliance Date
@ * P % Comment Deadline

« Require advisers to provide a quarterly statement to investors with a detailed accounting of all fees and expenses paid
by the private fund during the reporting period
« Require advisers to provide information regarding the private fund’s performance
« For liquid funds: annual net total returns since inception, average annual net total returns over prescribed time
periods, and quarterly net total returns for the current calendar year
« For illiquid funds: gross and net internal rate of return and gross and net multiple of invested capital for the illiquid

Quarterly
Statements

fund
Fund Audits,
Books and « Require advisers to cause the private funds they advise to undertake a financial statement audit at least annually and
Records, and upon liquidation
Adviser-led - Require advisers to keep records related to the proposed rules
Secondary « Require advisers to obtain a fairness option in connection with an adviser-led secondary transactions

Transactions

« Prohibit all private fund advisers from providing preferential terms to certain investors regarding redemptions from the fund
Preferential or information about portfolio holdings or exposures

Treatment Rule « Prohibit all advisers from engaging in certain activities and practices including:

and Prohibited « Seeking reimbursement, indemnification, exculpation, or limitation of liability for certain activity;
Activities Rule - Charging certain fees and expenses to a private fund or its portfolio investments;

« Charging fees or expenses related to a portfolio investment on a non-pro rata basis; and

« Borrowing or receiving an extension of credit from a private fund client

*Private Fund Advisers; Documentation of Registered Investment Adviser Compliance Reviews, Release No. IA-5955
Copyright @ 2022 Deloitte Development LLC. All rights reserved. Deloitte Center for Regulatory Strategy, Americas | 18
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Proposed rule to reduce risks in clearance and settlement*

Approved by the Commission on February 9th, the proposed rule would reduce the credit, market, and liquidity risks in securities transactions faced by market
participants and U.S. investors.

Timeline January February March April May June May 2024 KEY @ Approved € Compliance Date
® * P % Comment Deadline

« Ensure contracts for the purchase or sale of a security (other than exempted securities) provide for payment of funds and
delivery of securities no later than the first business day after the date of the transaction

« Ensure contracts with customers that have agreed to engage in an allocation, confirmation, or affirmation process require

Broker-Dealers completion of any of those processes by as soon as technologically practicable and no later than the end of the day on
trade date

« If an adviser is party to a contract under Rule 15¢c6-2, the adviser is required to keep true, accurate and current records of
confirmations received and allocations and affirmations sent under such contract

« Establish, implement, maintain, and enforce policies and procedures that facilitate straight-through processing

oLl EICLLI¢E « Submit an annual report via EDGAR to the Commission that describes: (a) its current policies and procedures for
Service Providers facilitating straight-through processing; (b) its progress in facilitating straight-through processing during the twelve-month

(CMSPs) period covered by the report; and (c) the steps it intends to take to facilitate straight-through processing during the twelve-
month period that follows the period covered by the report

*Shortening the Securities Transaction Settlement Cycle, Release No. 34-94196
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https://www.sec.gov/rules/proposed/2022/34-94196.pdf

Proposed rule for changes to beneficial ownership reporting™

Approved by the Commission on February 10t", the proposed rule would improve transparency and provide more timely information for shareholders and the market.

Timeline January February March April May June KEY @ Approved
o ye % Comment Deadline

For Schedule 13D and for passive investors filing Schedule 13G, the proposed amendments would shorten the initial
Schedule 13D and filing deadline from 10 days to five days and require that amendments be filed within one business day
Schedule 13G « For qualified institutional investors and exempt investors filing Schedule 13G, the proposed amendments would shorten
Filing Deadline the initial filing deadline from 45 days after year-end to five business days after the end of the month in which the
and Requirements investor beneficially owns more than 5 percent of the covered class
« Require that Schedule 13D and 13G be filed using a structured, machine-readable data language

Regulation of - Require inclusion of certain cash-settled derivative securities in determining beneficial ownership for Schedule 13D

Certain Derivative filers and;
Securities « Require disclosure of all cash settled derivative securities in Item 6 of Schedule 13D

Clarification of - Clarify the circumstances under which two or more persons have formed a “group” that would be subject to beneficial
Group Formation ownership reporting requirements

and Related * Provide new exemptions to permit certain persons to communicate and consult with one another, jointly engage with issuers,
Exemptions and execute certain transactions without being subject to regulation as a group

*Modernization of Beneficial Ownership Reporting, Release No. 33-11030
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https://www.sec.gov/rules/proposed/2022/33-11030.pdf

Proposed rule for short interest reporting*

Approved by the Commission on February 25t, the proposed rule would provide greater transparency to investors and regulators by increasing the public availability of
short sale related data.

Timeline January February March April May June KEY @ Approved
o * % Comment Deadline

« Require institutional money managers to file confidential Proposed Form SHO, within 14 calendar days after the end of
each calendar month, with regard to each equity security and all accounts over which the manager meets or exceeds
either of the following thresholds:

« For any equity security of an issuer that is registered pursuant to Section 12 of the Exchange Act or for which the
issuer is required to file reports pursuant to section 15(d) of the Exchange Act in which the manager meets or exceeds

New Exchange Act either (1) a gross short position in the equity security with a US dollar value of $10 million or more at the close of any

Rule 13f-2 settlement date during the calendar month, or (2) a monthly average gross short position as a percentage of shares
outstanding in the equity security of 2.5 percent or more; or

« For any security of an issuer that is not a reporting company issuer as described above in which the manager meets or
exceeds a gross short position in the equity security with a US dollar value of $500,000 or more at the close of any

settlement date during the calendar month

« Require broker-dealers to mark a purchase order as “buy to cover” if the purchaser has any short position in the same

Amendments to security at the time the purchase order is entered

« Require broker-dealers to collect and submit additional data on purchases to cover short sales as well as assertion of
Regulation SHO’s bona bide market making exceptions

Regulation SHO
and CAT

*Short Position and Short Activity Reporting by Institutional Investment Managers, Release No. 34-94313
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https://www.sec.gov/rules/proposed/2022/34-94313.pdf

Proposed rule for SPACs, shell companies, and projections*™

Approved by the Commission on March 30, the proposed rule would enhance disclosure and investor protection in initial public offerings by SPACs and in business
combination transactions involving shell companies, such as SPACs, and private operating companies.

Timeline January February March April May June KEY @ Approved
o * % Comment Deadline

« Requirement that the private operating company would be a co-registrant when a SPAC files a registration statement on
Enhancing Form S-4 or Form F-4 for a de-SPAC transaction
Disclosure and « A re-determination of smaller reporting company status within four days following the consummation of a de-SPAC

Investor transaction
Protection « A rule that deems underwriters in @ SPAC initial public offering to be underwriters in a subsequent de-SPAC transaction

when certain conditions are met

« Deem by rule that a business combination transaction involving a reporting shell company and another entity that is not a

Bus_lnes_s shell company constitutes a sale of securities to the reporting shell company’s shareholders for purposes of the Securities
Combinations Act: and

I“E:’OI‘"“Q §he|l - Better align the required financial statements of private operating companies in transactions involving shell companies with
R RERIES those required in registration statements for initial public offerings

*Special Purpose Acquisition Companies, Shell Companies, and Projections, Release No. 33-11048
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https://www.sec.gov/rules/proposed/2022/33-11048.pdf

Proposed rules relating to security-based swap execution and registration of

security-based swap execution facilities™

Approved by the Commission on April 6t", the proposed rule would increase the transparency and integrity of the traditionally opaque over-the-counter security-based
swap market.

Timeline January February March April May June KEY @ Approved
o * % Comment Deadline

* An entity meeting the definition of “security-based swap execution facility” must register with the Commission as an SBSEF
on Form SBSEF or register as a national securities exchange; and
« Foreign SBS trading venues may seek an exemption from the definition of “security-based swap execution facility” pursuant
Security-based to proposed Rule 833(a)
Swap Execution « A registered SBSEF must:
Facilities « Submit information to the Commission that the Commission requests, including demonstrations that the SBSEF is in
(SBSEFs) compliance with one or more of the 14 Core Principles in the Dodd-Frank Act, notification of a transfer 50 percent or more
of the equity interest in the SBSEF, and information about pending legal proceedings
« Establish, comply with, and enforce its rules, including, among others, rules regarding market access, trading and trade
processing, the operation of the SBSEF, the financial integrity of SBS on its facility, the exercise of emergency authority,
and conflicts of interest

« Designate a CCO and establish regulatory and reporting obligations for the CCO
« CCO’s role is to:
Designation of « Review the SBSEF’s compliance with the core principles;
Chief Compliance « Resolve conflicts of interest;
Officer (CCO) Role « Be responsible for establishing and administering policies and procedures required under the core principles;
« Establish procedures for the remediation of honcompliance; and
« Prepare and sign an annual report that describes the SBSEF’s compliance

*Rules Relating to Security-Based Swap Execution and Registration and Requlation of Security-Based Swap Execution Facilities, Release No. 34-94615
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Proposed rule for Amendments to the Exchange Act regarding the definition of an

exchange*®

Approved by the Commission on January 26th, the proposed rule would enhance investor protections and cybersecurity for Alternative Trading Systems (ATS) that trade
treasuries and other government securities.

Timeline January February March April May June KEY @ Approved
o * % Comment Deadline

Communication « Register as an exchange or operate under the ATS exemption, which includes registering as a broker-dealer, including
Protocol Systems becoming a member of a Self-Regulatory Organization, and complying with Regulation ATS

« File a public Form ATS-N through EDGAR disclosing information regarding:
« Manner of operations and
« ATS-related activities of registered broker-dealer, government securities broker, or dealer that operates the ATS

« For those currently operating pursuant to the exemption for certain government securities ATSs, comply with the other
applicable provisions of Regulation ATS

Government
Securities ATSs

« File an amendment to existing disclosures in accordance with revised Form ATS-N, which includes questions about:
Existing NMS - ATSs interaction with related markets, liquidity providers, and

Stock ATSs « Activities undertaken by ATS to surveil and monitor the market
Report changes to fee disclosures on Form ATS-N no later than the date they make a fee change

Modernize both Form ATS and ATS-R and electronically file them with the SEC through EDGAR
If subject to the Fair Access Rule, ensure that minimum requirements are met for:

All Security Types
ATSs « Standards for granting, limiting, and denying access to ATS services that must be established, and applied, and

« Justify why each standard is fair and not unreasonably discriminatory

*Amendments to Exchange Act Rule 3b-16 Regarding the Definition of "Exchange”; Reqgulation ATS for ATSs That Trade U.S. Government Securities, NMS Stocks, and Other Securities; Requlation SCI for ATSs That Trade U.S. Treasury Securities and
Agency Securities, Release No. 34-94062
Copyright @ 2022 Deloitte Development LLC. All rights reserved. Deloitte Center for Regulatory Strategy, Americas | 26



https://www.sec.gov/rules/proposed/2022/34-94062.pdf

Proposed rule amending the definition of “"broker-dealer”*

Approved by the Commission on March 28, the proposed rule would require market participants, such as proprietary (or principal) trading firms, that assume certain
dealer-like roles and/or engage in certain levels of buying and selling government securities to register with the SEC, become a member of a self-regulatory

organization (SRO), and comply with federal securities laws and regulatory obligations.

Timeline January February March April May June May 2023 KEY @ Approved € Compliance Date
® * ® % Comment Deadline

« New Rules 3a5-4 and 3a44-2 under the Securities Exchange Act of 1934 would further define the phrase “as part of a
regular business” in Sections 3(a)(5) and 3(a)(44) of the Act to identify certain activities that would cause persons engaging
in such activities to be “dealers” or “"government securities dealers” and subject to the registration requirements of Sections

15 and 15C of the Act, respectively
Rules 3a5-4 and - Both rules would set forth identical qualitative standards designed to identify market participants who assume

3a44-2 certain dealer-like roles
 Rule 3a44-2 would set forth a quantitative standard under which a person engaging in certain specified levels of

activity would be deemed to be buying and selling government securities “as part of a regular business,” regardless of
whether it meets any of the proposed rule’s qualitative standards

 Any market participants that engages in activities described in the two proposed rules would be a “dealer” or "government
: : securities dealer” and, absent an exception or exemption, required to:
Compliance with : . . i i _ _

: « Register with the Commission under Section 15(a) or Section 15C, as applicable;
Section 15(a) and _

15C and SRO - Become a member of an SRO; and
- Comply with federal securities laws and regulatory obligations, including as applicable, SEC, SRO, and Treasury

rules and requirements

*Further Definition of "As a Part of a Reqgular Business" in the Definition of Dealer and Government Securities Dealer, Release No. 34-94524
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Proposed rule for whistleblower program*

Approved by the Commission on February 10t", the proposed rule would help ensure that whistleblowers are both incentivized and appropriately rewarded for their
efforts in reporting potential violations of the law to the SEC.

Timeline January February March April May June

KEY @ Approved
® *

% Comment Deadline

Related Action

Claims Covered by The proposing rule would allow the Commission to make an award for a related action that might otherwise be

Another covered by an alternative whistleblower program

Whistlebl Ensures that a whistleblower is not disadvantaged by another whistleblower program that would not give them as
I;Sro:ra?:ver high an award as the SEC would offer

Affirmation of
Cg::121ilc7::-otll11:o « The proposed changes would affirm the SEC’s authority to consider the dollar amount of a potential award for the limited

Dollar Amount of
an Award

purpose of increasing the award amount, but not to lower an award

*The Commission’s Whistleblower Program Rules, Release No. 34-94212
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Proposed rule to remove references to credit ratings from Reg M*

Approved by the Commission on March 2374, the proposed rule would eliminate the Investment Grade Exceptions from both Rules 101 and 102 of Reg M.

Timeline January February March April May June KEY @ Approved
© o * > % Comment Deadline/Effective Date

Key Components Proposed requirements for Reg M

« Replace the credit-rating requirement included in Rule 101 exception with requirements that the nonconvertible debt
securities and nonconvertible preferred securities meet a probability of default below 0.055% and;
Amendments to « Require asset-backed securities that are offered pursuant to an effective shelf registration statement filed on Form SF-3
Reg M - Eliminate from Rule 102 the existing exception for investment grade nonconvertible debt securities, nonconvertible preferred
securities, and asset-backed securities

« Require broker-dealers to retain the written probability of default determination supporting their reliance on Rule 101’s
Recordkeeping proposed exception for nonconvertible debt securities and nonconvertible preferred securities

*Removal of References to Credit Ratings from Regulation M, Release No. 34-94499
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Status Check: 2022 Capital Markets Regulatory Outlook

We identified the following as prime topics for potential rulemaking and/or an enforcement focus:

Consolidate Audit Trail (CAT) v
Accelerating the securities settlement cycle v v
Digital engagement and customer acquisition v
Artificial intelligence v
Digital assets v
Fractional shares and options trading v v

Payment for order flow

Securities based swaps 4 v
Share repurchases v
SPACs v
Climate risk disclosure v

*Please note that the information contained on this slide is accurate as of March 31, 2022; it does not consider subsequent SEC actions.
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| Anticipated Proposals for Q2 — Q3

We identified the following as prime topics for potential rulemaking and/or an enforcement focus:

Consolidate Audit Trail (CAT) v
Accelerating the securities settlement cycle v
Digital engagement and customer acquisition v v
Artificial intelligence v v
Digital assets v
Fractional shares and options trading v
Payment for order flow v

Securities based swaps 4

Share repurchases

SPACs

Climate risk disclosure

*Please note that the information contained on this slide is accurate as of March 31, 2022; it does not consider subsequent SEC actions.
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