
FINANCIAL INDUSTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER AND CONSENT

NO. 2015043313001

70: Department of Enforcement
Financial Industry Regulatory Authority ("FINRA")

RE: TD Sccurities (USA) LLC, Respondent
CRD No. 18476

Pursuant to FINRA Rule 9216 ofFINRA's Code ofProccdure, Respondent TD Securities (USA)
LLC ("TDS" or thc "Film") submits this Letter ofAcceptance, Waiver and Consent ("AWC")
for the purpose ofpivposing a settlement ofthe allegcd rule violations desciibed below. This
AWC is submitted on the condition that, ifacccpted, FINRA will not bring any future actions
against TDS alleging violations based on the same factual findings described herein.

I.

ACCEPTANCE AND CONSENT

A. ?IDS hereby accepts and consents, without admitting or denying the findings, and

solely for the purposes ofthis proceeding and any other proceeding brought by or
on behalf ofFINRA, or to which FINRA is a party, pnor to a hearing and without

an adjudication of any issue of law or fact, to the entry of the following findings
by FlNRA:

BACKGROUND

'IDS has been a member ofFINRA since July 1987, The Firm provides a full
range of capital and credit markct products and scrvices to institutional clients. It
has no retail customers. TDS cui?ently has approximately 513 registered
representatives and 10 branch office locations, the largest of which is in New
York, New York.

RELEVANT DISCIPLINARY HISTORY

TDS does not have any relevant disciplinary history with the Securities and
Exchangc Commission, FINRA, any other self-regulatory organization or any
state secu?ities regulator.

OVERVIEW

Over the 13-month period from February 2014 through February 2015 (the
"Relevant Period"), TDS failed to adequately conduct reviews or document its



reviews of emails sent and received by employees in six ofthe Firm's busmcss

groups (lhe "Six Business Groups").

FACTS AND VIOLATIVE CONDUCT

FINRA Rule 3110(a) requires members to establish and maintain a system to
supervise the activities ofeach associatedperson that is reasonably dcsigned to
achieve compliance with applicable securities laws and regulations, and with
applicable FINRA Rules. FINRA Rule 3110(b)(4) requires members to develop
written proccdures for, among other things, the review of electronic
correspondence relating to its investment banking or securities business, and
requires that such review be ?videnccd in writing.

During the Relevant Period, TDS used both emails and the electronic messaging
tool of the Bloombcrg system ("Bloomberg Messages") tD communicate
internally and with clients of the Firm,

For the first ten months ofthe Relevant Period (Febiuary through November
2014), TDS failed to evidence in writing that it timely completed each of its
monthly reviews of email communications and Bloomberg Messages sent and
received by employees in four ofthe Six Business Groups. In particular:

? For five ofthe ten months, TDS failed entircly to document its i?vicw for
any ofthe four business groups;

. For four of the tcn months, TDS's documentation did not evidence a
complete or timely review in any ofthe four business groups; and

. For one ofthe ten months, TDS's documentation did not evidence a

complete review in three ofthe four business groups.

For the remaining three months ofthe Relevant Period (December 2014 through
February 2015), TDS failcd to conduct any ofthe monthly reviews ofcmail
communications or Bloombei?g Messages scnt and received by employees in each

ofthe Six Business Groups.

These failures affected a combined total of approximately 3.1 million email
communications and Bloomberg Messages that could have bccn subject to the

Firm's ieview,

The failures were causcd by understaffing and the Firm's failure to replace
personnel responsible for the reviews. Specifically, on March 17,2014, TDS
terminated the employment of and failed to replace one of the two employees
responsible for conducting and documenting the review ofemail communications
and Bloomberg Messages sent and received by employees in the Six Business
Gi?ups (the "Email Revieweis'?. On January 28, 2015, TDS terminated the
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position ofand failed to replace the second ofthe two Email Reviewers, The Firm
did not replace the Email Rcviewcrs until April 9,2015.

By reason ofthe foregoing, TDS violatcd NASD Conduct Rules 3010(a) and (d)
(for the period before December 1, 2014), FINRA Rulcs 3110(a) and (b)(4) (on
and after December 1,2014), and FR\IRA Rule 20]0.

B. TDS also consents to the imposition ofthc following sanctions:

- a censure and a fine of$125,000.

The Respondent agrees to pay the monetary sanction upon notice that this AWC
has been accepted and that such payment is due and payable. The Respondent has

submittcd an Election ofPayment form showing the method by which thc
Respondent proposes to pay the fine imposed.

The R?spondent specifically and voluntarily waivcs any right to claim that it is
unable to pay, now or at any time hereafter, the monetary sanction imposed in this
matter.

The sanctions imposed herein shall be effective on a date set by FINRA staff:

IL

WAIVER OF PROCEDURAL RIGHTS

Thc Respondent sp?cifically and voluntarily waivcs the following rights granted undcr FINRA's
Code of Procedure:

A To have a Complaint issued specifying the allegations against the Respondent;

B. To be notified of the Complaint and have the opportunity to answer the
allegations in writing;

C. To defend against the allegations in a disciplinary hearing before a hearing panel,

to have a written record of the hearingmade and to havc a written decision issued;
and

D. To appeal any such decision to thc National Adjudicatory Council ("NAC") and
then to the U.S. Secuiities and Exchange Commission and a US. Court of
Appeals.

Further, the Respondent specifically and voluntarily waives any tight to claim bias or
piejudgment ofthe Chief Legal Officer, the NAC, or any member ofthe NAC, in connection
with such person's or body's participation in discussions regarding the terms and conditions of
this AWC, or other consideration of this AWC, including acceptance or rejection of this AWC.
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The Respondent further sp?cilically and voluntarily waives any right to claim that a person
violated tl?e ex purte prohibition? ofFINRA Rule 9143 or the separation of functions prohibitions
of FINRA Rule 9144, in conncction with such person's orbody's participation in discussions
regarding the tcrms and conditions ofthis AWC, or olhcr consideration ofthis AWC, including
its acceptance or rejcction.

?I.

OTHER MATTERS

Thc Respondent understands that.

A. Submission of this AWC is voluntary and will not resolve this matter unless and

until it has been mviewed and accepted by the NAC, a Rcview Subcommittee of
the NAC, or the Office of Disciplinary Affairs ("ODA'?, pursuant to FINRA Rule
9216;

B. If this AWC is not accepted, its submission will not be used as evidence to prove
any of the allegations against lhe Respondent; and

C. rfaccepted:

1. This AWC will become part of the Respondent's permanent disciplinary
record and may be considered in any future actions brought by FINRA or
any other regulator against me;

2. fhis AWC will bc made availablc through FINRA's public disclosure

pmgrarn in accordance with FINRA Rule 8313;

3. FINRA may make a public announcement concerning this agreement and

thc subjcct matter ther?ofin accordance with FINRARule 8313; and

4. The Respondent may not take any action or make or permit to bc madc

any public statement, including in regulatory filings or otherwise, denying,
directly or indimctly, any finding in this AWC or create the impression
that thc AWC is without factual basis. The Respondent may not take any
position in any proceeding brought by or on behalfof FINRA, or to which
FINRA is a party, that is inconsistcnt with any part ofthis AWC. Nothing
in this provision affects the Respondent's: (i) testimonial obligations; or
(ii) right to take legal or factual positions in litigation or other legal
proceedings in which FINRA is not a party.

D. The Respondent may attach a Corrective Action Statemcnt to this AWC that is a
statement ofdemonstrable corrective steps taken to prevent future misconduct.
The Respondent understands that it may not deny thc charges or make any
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statement that is inconsistent with the AWC in this Statcment. This Statement
docs not constitute factual or legal finding? by FINRA, nor does it reflect thc
vicws of FINRA or its staff.

The undersigned, on behalf of the Finn, ceitifies that a person duly authorized to act on its belmlf
has i?eud and Utidcrstands all ofthcprovisions of this AWC and have bcen givcn a ?11

opportunity to ask questions about it; that the Fiim has agreed to its provisions voluntarily, and
that no offer, threat, inducement, or promise of any kind, other than the terms set forth lierein and

the prospect of avoiding the issuance of a Complaint? has bccn madc to induce the Firm to
submit it.

Respondent TD Securities (USA) LLC
(BD No. 18476)

/7 Idli W By: LTDz?z-
Date (mm/dd/yyyy) Chnstina Petrou

Managing Director and CCO
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Rcvicwed by:

DMHRWMMJ
J e? H.R. Windels
Counscl for Respondent

Davis Polk & Wardwcll LLP
450 Lexington Avenue
New York, NY 10D17

(212) 450-4978

Accepted by FINRA:

January 11,2017 Signed on behalf ofthe
Date Director of ODA, by del???led ?311April A 

/
 

061
 F.' ?LKA

David C. Pollack
Principal Regional Counsel
FINRA Department ofEnforcement
200 Liberty Street
New York, NY 10281-1003
Phone. (212) 858-4126
Fax: (301) 527-4999
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